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This Series Indenture, dated as of May 1, 2007, between the Colorado Housing and 
Finance Authority (the "l4uthority"), a body corporate and political subdivision of the State of 
Colorado, and Zions First National Bank, as Trustee (the "Trustee"), a national banking 
association, duly organized and existing under the laws of the United States of America, with a 
corporate trust office located in Denver, Colorado, and ;~uthorized under such laws to accept and 
execute trusts of the character herein set forth, 

WHEREAS, the .Authority has entered into a Master Indenture of Trust dated as of 
October 1,2001 (as amended, the "Master Indenture") vvith the Trustee for the purposes set forth 
therein; and 

WHEREAS, the blaster Indenture authorizes the Authority to issue Bonds pursuant to the 
Master Indenture and one or more Series Indentures; ancl 

WHEREAS, in order to accomplish the purposes set forth in the Master Indenture, the 
Authority has determined it appropriate and necessary to issue bonds under this Series Indenture; 
and 

WHEREAS, the execution and delivery of this Series Indenture has been in all respects 
duly and validly authorized by a resolution duly adopted by the Authority; and 

WHEREAS, all things necessary to make the 2007 Series A Bonds, when executed by the 
Authority and authenticated by the Bond Registrar, valid and binding legal obligations of the 
Authority and to make this Series Indenture a valid and binding agreement have been done; 

NOW THEREFORE, THIS SERIES INDENTUliE WITNESSETH: 



ARTICLE I 

AUTHORITY AND DEFINITIONS 

Section 1.1 Authority. This Series Indenture is executed and delivered pursuant to the 
authority contained in the Act, Section lO.l(e) of the Master Indenture and the Supplemental 
Public Securities Act, Pari; 2 of Article 57 of' Title 11, Colorado Revised Statutes. 

Section 1.2 Definitions. All terrns which are defined in Section 1.1 of the Master 
Indenture shall have the same meanings, respectively, in this Series Indenture, and, unless the 
context shall otherwise require, the following termls shall have the following respective 
meanings: 

"2007 Series A Bonds" means, collectively, the 2007 Series A Class I Bonds and the 
2007 Series A Class I11 Bonds. 

"2007 Series A Class I Asset Requirement" means the requirement that, as of any date of 
calculation, the sum of (a) amounts held in the 2007 Series A subaccount of the Acquisition 
Account, the 2007 Series A subaccount of the Loan Recycling Account, the 2007 Series A 
subaccount of the Class I Debt Service Fund (to the extent such amounts are required to be used 
to pay principal of 200'7 Series A Class I Bonds), the 2007 Series A subaccount of the 
Redemption Fund (to the extent such amounts are required to be used to redeem 2007 Series A 
Class I Bonds) and the 2:007 Series A subaccount of .the Debt Service Reserve Fund, (b) the 
amounts held in the respective subaccounts of the Accolunts and Funds listed in clause (a) above 
that are Unrelated to the 2007 Series A Bonds (including amounts in such subaccounts of the 
Class I Debt Service Fund and the Redemption Fund only to the extent such amounts are 
required to be used to pay principal of or 1;o redeem Class I Bonds) plus the aggregate unpaid 
principal balance of Mortgage Loans Unrelated to the 2007 Series A Bonds to the extent the 
aggregate amount held in such subaccounts for each Series of such Unrelated Bonds and the 
aggregate unpaid principzil balance of such Mortgage Loans exceeds the sum of 100% of the 
Aggregate Principal Amount of the Short-Term Bonds of such Series of Unrelated Bonds then 
Outstanding plus 11 1.5% of the Aggregate Principal Arnount of the other Class I Bonds of such 
Series of Unrelated Bonds then Outstanding, or such other different percentage as shall be 
approved or required by each Rating Agency in writing, but only to the extent that such amounts 
have not been or are not being taken into account in sa1:isfying the "Class I Asset Requirement" 
for any other Series of B'onds Unrelated to the 2007 Series A Bonds other than the Series of 
Bonds to which each respective "Class I Asset Requirement" relates, and (c) the aggregate 
unpaid principal balance of Mortgage Loans Related to the 2007 Series A Bonds, be at least 
equal to 11 1.5% of the Aggregate Principal Amount of all 2007 Series A Class I Bonds then 
Outstanding, or such different percentage as shall be approved or required by each Rating 
Agency in writing. 

"2007 Series A Cllass I Bonds" means, collectively, the 2007 Series A-1 Bonds and the 
2007 Series A-2 Bonds. 



"2007 Series A Class I11 Asset Requirement" means the requirement that, as of any date 
of calculation, the sum of (a) amounts in the 2007 Series A subaccount of the Acquisition 
Account, the 2007 Series A subaccount of the Loan Recycling Account, the 2007 Series A 
subaccount of the Class I Debt Service Fund (to the extent such amounts are required to be used 
to pay principal of 2007 Series A Class I Bonds) and the Class I11 Debt Service Fund (to the 
extent such amounts are required to be used to pay principal of 2007 Series A Class I11 Bonds), 
the 2007 Series A subaccounts of the Redemption Fund (to the extent such amounts are required 
to be used to redeem 2007 Series A Class I Bonds or 2007 Series A Class I11 Bonds) and the 
2007 Series A subaccount of the Debt Service Reserve Fund, (b) the amounts held in the 
respective subaccounts of the Accounts and Funds listedl in clause (a) above that are Unrelated to 
the 2007 Series A Bonds plus the aggregate unpaid principal balance of Mortgage Loans 
Unrelated to the 2007 Series A Bonds to the extent the aggregate amount held in such 
subaccounts for each Series of such Unrelated Bonds an~d the aggregate unpaid principal balance 
of such Mortgage Loans exceeds the sum of 100% of the Aggregate Principal Amount of the 
Short-Term Bonds of such Series of Unrelated Bonds then Outstanding plus 102% of the 
Aggregate Principal Amount of the Class I Bonds, Class I1 Bonds and Class I11 Bonds of such 
Series of Unrelated Bonds then Outstanding, or such other different percentages as shall be 
approved or required by each Rating Agency in writing, but only to the extent that such amounts 
have not been or are not hdng taken into account in satisfying the "Class I11 Asset Requirement" 
for any other Series of Elonds Unrelated to the 2007 Series A Bonds other than the series of 
Bonds to which each respective "Class I1 Asset Requirement" relates, and (c) the aggregate 
unpaid principal balance of Mortgage Loans Related to the 2007 Series A Bonds, be at least 
equal to 102% of the Aggregate Principal Amount of all 2007 Series A Class I Bonds and 2007 
Series A Class I11 Bonds then Outstanding, or such difkrent percentages as shall be approved or 
required by each Rating A.gency in writing. 

"2007 Series A Class I11 Bonds" means the Clolorado Housing and Finance Authority 
Single Family Mortgage Class I11 Bonds, 2007 Series A-3 authorized by, and at any time 
Outstanding pursuant to, the Indenture. 

"2007 Series A Mortgage Loan" means a Mortgage Loan which satisfies the 
requirements of Section 6.2 of this Series Indenture and which is Related to the 2007 Series A 
Bonds. 

"2007 Series A Tax-Exempt Bonds" means the 2007 Series A Bonds other than the 2007 
Series A-1 Bonds, the interest on which is intended ta be excluded from gross income of the 
owners thereof for federal income tax purposes. 

"2007 Series A-1 Bonds" means the Colorado Housing and Finance Authority Taxable 
Single Family Mortgage Class I Adjustable Rate Bonds, 2007 Series A-1 authorized by, and at 
any time Outstanding purs;uant to, the Indenture. 



"2007 Series A-2 Bonds" means the Colorado Housing and Finance Authority Single 
Family Mortgage Class I Adjustable Rate Bonds, 2007 Series A-2 authorized by, and at any time 
Outstanding pursuant to, the Indenture. 

"2007 Series A-3 Bonds" means the 2007 Series A Class I11 Bonds. 

"Adjustable Rate Bonds" means the Adjustable Rate Tax-Exempt Bonds and the 
Adjustable Rate Taxable Bonds, collectively. 

"Adjustable Rate 'Tax-Exempt Bonds" means the 2007 Series A-2 Bonds, or applicable 
portion thereof. 

"Adjustable Rate Taxable Bonds" means the 2007 Series A-1 Bonds, or applicable 
portion thereof. 

"Alternate Interest Rate Contract" means any Interest Rate Contract or similar agreement 
delivered by the Authority pursuant to the terms of this Series Indenture subsequent to either 
Initial Interest Rate Contract; provided, however, that thle delivery of such Alternate Interest Rate 
Contract shall result in a short-term rating of the Adjustable Rate Bonds of not less than "A-l+" 
or "VMIG-1" (in the case of S&P and Moody's, respectively), as evidenced by rating letters 
delivered in connection with the delivery of such Alternate Interest Rate Contract. 

"Alternate Liquidity Facility" means any Liquidity Facility providing liquidity for one or 
more Series of the Adjustable Rate Bonds delivered by the Authority pursuant to the terms of 
this Series Indenture, other than the Initial Liquidity Facility; provided, however, that the 
delivery of such Alternate Liquidity Facility shall result in a short-term rating on the applicable 
Adjustable Rate Bonds of' not less than "A- l+" or "VMIG-1" (in the case of S&P and Moody's, 
respectively), as evidenced by rating letters delivereld when each such Alternate Liquidity 
Facility is delivered. 

"Alternate Rate" nneans, on any Rate Determina1:ion Date for an Adjustable Rate Bond in 
a particular Mode, the following. 

(i) For an Adjustable Rate Taxable EIond in the Commercial Paper Mode, the 
Three-Month LIBOR Rate in effect on such Rate: Determination Date plus 0.20%, and for 
an Adjustable Rate Tax-Exempt Bond in the Commercial Paper Mode, the Lehrnan 
Brothers Tax Exernpt Commercial Paper Index in effect on such Rate Determination Date 
plus 0.20%. 

(ii) For an Adjustable Rate Bond in the Daily Mode, the last lawful interest 
rate for such Adju;stable Rate Bond set by the Re:marketing Agent pursuant to Section 2.8 
of this 2007 Series A Indenture. 

(iii) For an Adjustable Rate Taxable Bond in the Weekly Mode, the One- 
Month LIBOR Ra.te in effect on such Rate Determination Date plus 0.20%, and for an 



Adjustable Rate Tax-Exempt Bond in the Weekly Mode, the BMA Municipal Swap 
Index in effect oln such Rate Determination :Date plus 0.20% (or, in the event the 
Indexing Agent no longer publishes an index satisfying the requirements of the definition 
of BMA Municipal Swap Index,, the J.J. ICenny Index in effect on such Rate 
Determination Da.te plus 0.20%; provided, hovvever, that if the J.J. Kenny Index also 
ceases to be publiished, an alternative index shzll be calculated by an entity selected in 
good faith by the: Authority, and shall be determined using the criteria for the BMA 
Municipal Swap Index). 

(iv) For an Adjustable Rate Taxable Bond in the Term Rate Mode, the One- 
Year LIBOR Rate in effect on such Rate Determination Date plus 0.20%, and for an 
Adjustable Rate Tax-Exempt Bond in the Term Rate Mode, the Alternate Tax-Exempt 
Term Rate in effect on such Rate Determination Date. 

"Alternate Tax-Exempt Term Rate:" means, o:n any Rate Determination Date for an 
Adjustable Rate Tax-Exempt Bond in the Term Rate Mode, an index published or provided by 
Kenny Information Systems plus 0.20%, which index is based on yield evaluations at par of 
bonds the interest on which is excluded from gross income for purposes of Federal income 
taxation and are not subject to a "minimum tax" or similar tax under the Code (unless all tax- 
exempt bonds are subjecl: to such tax). The bonds upon which the index is based shall include 
not less than five "high gl:ade7' component issuers selected by Kenny Information Systems which 
shall include, without limitation, issuers of general obligation bonds. The specific issuers 
included among the component issuers may be changed from time-to-time by Kenny Information 
Systems in its discretion. The yield evaluation period for the index shall be a one year 
evaluation. 

"Authorized Denclminations" means (i) with respect to Adjustable Rate Bonds in a Daily 
Mode, a Weekly Mode, a SAVRS Rate Mode or a Commercial Paper Mode, $100,000 and any 
integral multiple of $5,000 in excess thereof and (ii) with respect to Adjustable Rate Bonds in a 
Term Rate Mode or a Fixed Rate Mode and with respect to Fixed Rate Bonds, $5,000 and any 
integral multiple thereof. 

"Bank Bonds" means any Bonds registered in the name of the Liquidity Facility Provider 
pursuant to Section 7.9(b) of this 2007 Series A Indenture. 

"Bank Rate" means the interest rate, not to exceed the lesser of (i) the Maximum Bank 
Rate or (ii) the maximum interest rate permitted by law,, payable on Bank Bonds and determined 
pursuant to the Liquidity Facility. 

"BMA Index" means, with respect to any Adjustable Rate Tax-Exempt Bond in the 
Weekly Mode for which a rate is not set pursuant to St:ction 2.8(b) of this Series Indenture, the 
rate per annum determined on the basis of an index based upon the weekly interest rates of tax- 
exempt variable rate issut:s included in a database maintained by the Indexing Agent which meet 
specific criteria establislhed by the Securities Industry and Financial Markets Association 
(formerly known as The Bond Market Association and the Public Securities Association). 
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"Bond Insurance Policy" means the financial guaranty insurance policy issued by the 
Bond Insurer guaranteeing the payment of principal and interest on the Insured Bonds. 

"Bond Insurer" means MBIA Insurance Corporaltion, its successors and assigns. 

"Bond Purchase Fund" means the fund by that name created in Section 7.12 of this 
Series Indenture. 

"Book-Entry Bonds" means the Bonds held by DTC (or its nominee) as the registered 
owner thereof pursuant tcb the terms and provisions of Section 2.17 of the Master Indenture. 

"Business Day" rneans a Business Day as defined in the Master Indenture but only if 
such day is also a day on which banks in the city in which the principal office of the 
Remarketing Agent or the Bond Insurer is located is not required or authorized by law to be 
closed. 

"Commercial Paper Bond" means any Adjustable Rate Bond which is in the Commercial 
Paper Mode. 

"Commercial Paper Mode" means, with respect to a particular Adjustable Rate Bond, the 
Mode during which such Bond bears interest at a Commercial Paper Rate. 

"Commercial Paper Rate" means the interest rate (per annurn) on any Adjustable Rate 
Bond in the Commercial ]Paper Mode determined pursuant to Section 2.7 of this Series Indenture. 

"Current Mode" s:hall have the meaning specified in Section 2.1 1 of this Series Indenture. 

"Daily Mode" means the Mode during which all or any part of the Adjustable Rate Bonds 
bear interest at the Daily Rate. 

"Daily Rate" means the per annurn interest rate on any Adjustable Rate Bond in the Daily 
Mode determined pursuant to Section 2.8(a) of this Series Indenture. 

"Debt Service ~ese.rve Fund Requirement" means, with respect to the 2007 Series A 
Bonds and as of each de:termination date, an amount equal to 5% of the Aggregate Principal 
Amount of all 2007 Serie:; A Bonds then Outstanding. 

"DTC" means Tht: Depository Trust Company, ]New York, New York, and its successors 
and assigns. 

"Electronic Means" means telecopy, telegraph, telex, facsimile transmission, e-mail 
transmission or other similar electronic means of c;ommunication, including a telephonic 
communication confirmed by writing or written transmission. 

"Expiration Date" means the stated term, expiration date or termination date of the 
Liquidity Facility, or such stated term, expiration date clr termination date as it may be extended 
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fiom time to time as provided in the Liquidity Facility, 'or any earlier date on which the Liquidity 
Facility shall terminate, expire or be cancelled. 

"Expiration Tender Date" means the day five Business Days prior to the Expiration Date. 

"Favorable Opinion of Bond Counsel" means, with respect to any action the occurrence 
of which requires such am opinion, an unqualified opinion of Bond Counsel to the effect that 
such action is permitted under the Act and the Indenture and will not impair the exclusion of 
interest on the Tax-Exennpt 2007 Series A Bonds froim gross income for purposes of Federal 
income taxation (subject to the inclusion of any exceptions contained in the opinion delivered 
upon original issuance of the Tax-Exempt 2007 Series A Bonds). 

"FHA" means the Federal Housing Administration and any agency or instrumentality of 
the United States of America succeeding to the mortgage insurance functions thereof. 

"Fixed Rate" meims the per annum interest rate on any Adjustable Rate Bond in the 
Fixed Rate Mode determined pursuant to Section 2.9(b) of this Series Indenture. 

"Fixed Rate Bonds" means the 2007 Series A-3 Bonds. 

"Fixed Rate Modie" means the Mode during .which all or a particular portion of the 
Adjustable Rate Bonds bear interest at (a) Fixed Rate(s). 

"Funds Exchange Agreement" means the 20074~ Funds Exchange Agreement dated as of 
May 1,2007 between the Authority and Zions First National Bank, as Trustee. 

"GMI" means governmental mortgage insurance or guaranty issued by a Governmental 
Insurer and providing primary mortgage insurance or guaranty coverage of a Mortgage Loan in 
accordance with the requirements of Section 6.2 of this Series Indenture. 

"Governmental Insurer" means FHA, HUD, VA or RHS. 

"HUD" means the: U.S. Department of Housing and Urban Development and any agency 
or instrumentality of the United States of America succeeding to the mortgage insurance 
functions thereof. 

"Indexing Agent" means Municipal Market Data, Boston Massachusetts, a Thompson 
Financial Services Compsmy, or its successor. 

"Initial Interest Rate Contract" means each of the Interest Rate Contracts between the 
Authority and the respective initial Interest Rate Contract Providers, each dated as of May 9, 
2007. 



"Initial Liquidity Facility" means the Standby Bond Purchase Agreement among the 
Authority, DEPFA BANIK plc, acting through its New York Branch, and Zions First National 
Bank, as Paying Agent, di&d as of May 1,2007. 

"Insured Bonds" rneans the 2007 Series A Class I11 Bonds. 

"Interest Accrual Period" means the: period during which Adjustable Rate Bonds accrue 
interest payable on any Interest Payment Date. With respect to Adjustable Rate Bonds in the 
Daily Mode, the Interest Accrual Period shall commence on (and include) the first day of each 
month and shall extend through (and include) the last dlay of such month; provided, that if such 
month is the month in which such Adjustable Rate Bonds are authenticated and delivered, or if 
such Adjustable Rate Bclnds are changed to the Daily Mode during such month, the Interest 
Accrual Period shall conunence on the date of authentication and delivery of such Adjustable 
Rate Bonds or the Mode Change Date, as the case may be; provided, fbrther, that if no interest 
has been paid on such Adjustable Rate Bonds in the Daily Mode, interest shall accrue from the 
date of original authentici~tion and delivery of such Adjustable Rate Bonds or the Mode Change 
Date, as appropriate. With respect to Adjustable Rate Bonds in all Modes other than the Daily 
Mode and with respect to Fixed Rate Bonds, the Interest Accrual Period shall commence on (and 
include) the last Interest F'ayment Date to which interest has been paid (or, if no interest has been 
paid on the Fixed Rate Bonds or on Adjustable Rate Bonds in such Mode, fiom the date of 
original authentication and delivery of such Bonds, or the Mode Change Date, as the case may 
be) to, but not including, the Interest Payment Date on which interest is to be paid. If, at the time 
of authentication of any 2007 Series A Bond, interest is in default or overdue on such 2007 
Series A Bonds, such Bclnds shall bear interest fiom the date to which interest has previously 
been paid in full or made available for payment in full om Outstanding 2007 Series A Bonds. 

"Interest Payment Date" means each date on which interest is to be paid on 2007 Series A 
Bonds and is: (i) with respect to a Commercial Paper Elond, the Purchase Date; (ii) with respect 
to an Adjustable Rate Bond in the Daily Mode, the first Business Day of each month, (iii) with 
respect to an Adjustable Itate Bond in the Weekly Mode, each Stated Interest Payment Date (iv) 
with respect to an Adjustable Rate Bond in the Term Rate Mode and for the current Interest 
Period for such Bond, each Stated Interest Payment Date occurring in such Period; (v) with 
respect to an Adjustable Rate Bond in the Fixed Rate Mode and with respect to Fixed Rate 
Bonds, each Stated Interest Payment Date; (vi) with respect to Bank Bonds, (A) monthly on the 
first Business Day of each calendar month, (B) upon redemption (to the extent of the interest 
accrued on the amount lbeing redeemed), (C) on the Payment Due Date (as defined in the 
Liquidity Facility), whether by acceleration or otherwise, (D) after the Payment Due Date on 
demand, and (E) for a Bank Bond, the date such Bond ceases to be a Bank Bond; (vii) any Mode 
Change Date; (viii) each Maturity Date and Serial Matwrity Date, and (ix) after any SAVRS Rate 
Conversion Date, each "Interest Payment Date" as defined in the Supplemental Indenture to be 
entered into in connection with the SAVRS Rate Conversion Date. 



"Interest Period" means, for an Adjustable Rate Bond in a particular Mode, the period of 
time that such Bond beins interest at the rate (per zmnum) which becomes effective at the 
beginning of such period. The Interest Period for each Mode is as follows: 

(i) for an Adjustable Rate Bond in th~e Commercial Paper Mode, the period of 
from one to 360 calendar days as established by the Remarketing Agent pursuant to 
Section 2.7 of this Series Indenture; 

(ii) for an Adjustable Rate Bond in the Daily Mode, the period from (and 
including) the Mode Change Date upon which such Bond is changed to the Daily Mode 
to (but excluding) the next Rate Determination Date for such Bond, and thereafter the 
period from and including the current Rate Determination Date for such Bond to (but 
excluding) the next Rate Determination Date for such Bond; 

(iii) for an Adjustable Rate Bond in ithe Weekly Mode, the period fiom (and 
including) the Molde Change Date upon which such Bond is changed to the Weekly Mode 
to (and including) the next Tuesday, and thereafter the period from (and including) each 
Wednesday to (and including) the next Tuesday; 

(iv) for an Adjustable Rate Bond in thle Term Rate Mode, the period from (and 
including) the Mode Change Date to (but excluding) the last day of the first period that 
such Bond shall be in the Term Rate Mode as established by the Authority for such Bond 
pursuant to Section 2.1 1 (a)(i) of this Series Indenture and, thereafter, the period fiom 
(and including) the beginning date of each suc~cessive interest rate period selected for 
such Bond by the Authority pursuant to Section 2.9(a) of this Series Indenture while it is 
in the Term Rate Mode to (but excluding) the ending date for such period selected for 
such Bond by the Authority. Each Interest Period for an Adjustable Rate Bond in the 
Term Rate Mode shall end on a Stated Interest Payment Date occurring not earlier than 
three months after the commencement of such Period. 

"Interest Rate Conltract" means any Interest Rate Contract delivered pursuant to the terms 
of this Series Indenture, including the Initial Interest R.ate Contracts and any Alternate Interest 
Rate Contract. 

"Interest Rate Contract Provider" means (a) initially, with respect to the 2007 Series A-1 
Bonds, JPMorgan Chase Bank, N.A. and its successors ;and assigns, and with respect to the 2007 
Series A-2 Bonds, Bank of America, N.A. and its successors and assigns, or (b) with respect to 
an Alternate Interest Rate Contract, the Interest Rate Contract Provider thereunder. 

"J.J. Kenny Index" means, with respect to an A.djustable Rate Tax-Exempt Bond in the 
Weekly Mode for which a rate is not, or cannot be, set pursuant to Section 2.8(c) of this Series 
Indenture, the index generally made available on the applicable Rate Determination Date by 
Kenny Information Systerns or any successor thereto. The J. J. Kenny Index shall be based upon 
30-day yield evaluations at par of bonds the interest om which is exempt from Federal income 
taxation under the Internall Revenue Code of 1986, as amended, of not less than five "high grade" 
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component issuers selected by the Kenny Information Systems which shall include, without 
limitation, issuers of general obligation 'bonds. Thje specific issuers included among the 
component issuers may be changed from time to time by the Kenny Information Systems in its 
discretion. The bonds on which the J.J. Kenny Index is based shall not include any bonds the 
interest on which is subject to a "minimum tax" or similar tax under the Internal Revenue Code, 
unless all tax-exempt bonds are subject to such tax. 

"Lehman Brothers Tax Exempt Commercial Pqper Index" means the index representing 
the average rate of Lehrr~an Brothers Inc.'s portfolio olf all tax-exempt commercial paper with 
maturities between 25 anid 36 days underwritten during the seven days prior to and including 
each Tuesday, the day upon which the index is calculated. 

"Liquidity Facility" means any Liquidity Facility delivered pursuant to the terms of this 
Series Indenture, including the Initial Liquidity Facility ;and any Alternate Liquidity Facility. 

"Liquidity Facility Provider" means, initially DE:PFA BANK plc, acting through its New 
York Branch, as obligor under the Initial Liquidity Fadlity, and its respective successors and 
assigns, or, with respect to an Alternate Liquidity Facility, the obligor thereunder. 

"Mandatory Purchase Date" means (i) any Purc,hase Date for Adjustable Rate Bonds in 
the Commercial Paper Mode or the Term Rate Mode, (ii) any Mode Change Date, (iii) the 
Substitution Tender Date: and (iv) any other date that Adjustable Rate Bonds are subject to 
mandatory purchase in accordance with Section 7.5 or 7.6 of this Series Indenture. 

"Maturity Date" means the respective dates :set forth in Section 2.1 of this Series 
Indenture and, in any case:, upon a change of Adjustable Rate Bonds to the Fixed Rate Mode, any 
Serial Maturity Date established pursuant to Section 2.1 l(c) of this Series Indenture. 

"Maximum Bank Rate" means, with respect to Bank Bonds, the lesser of (i) the 
maximum non-usurious lawful rate of interest permitted by applicable law and (ii) 25% per 
annum. 

"Maximum Rate" means 10% per annum in the case of Adjustable Rate Tax-Exempt 
Bonds while covered by the Initial Liquidity Facility (if' such Bonds are covered by an Alternate 
Liquidity Facility, the Authority may direct that such rate be increased up to a maximum of 15% 
per annum) and 12% per .annurn in the case of Adjustable Rate Taxable Bonds while covered by 
the Initial Liquidity Facility (if such Bonds are covered by an Alternate Liquidity Facility, the 
Authority may direct that such rate be increased up to i l  maximum of 25% per annum) or, with 
respect to Bank Bonds, th'e Maximum Bank Rate. 

"Mode" means, as the context may require, tlhe Commercial Paper Mode, the Daily 
Mode, the Weekly Mode, the Term Rate Mode, the Fixed Rate Mode or the SAVRS Rate Mode. 

"Mode Change Date" means with respect to any Adjustable Rate Bond in a particular 
Mode, the day on which another Mode for such Bond begins. 



"Mode Change Notice" means the notice from the Authority to the other Notice Parties of 
the Authority's intention l:o change Mode. 

"Moody's" means Moody's Investors Service, Irlc., and its successors and assigns. 

"National Repository" shall mean, at the Authority's option, either (i) each Nationally 
Recognized Municipal Securities Information Repository (collectively, the "NRMSIRs") 
recognized by the Securities and Exchange Commissioin from time to time for purposes of Rule 
15~2-12(b)(5) adopted by the Securities and Exchange Commission under the Securities 
Exchange Act of 1934, as the same may be amended from time to time, or (ii) any other filing 
system approved by the Securities and Exchange Co~nmission for transmission of continuing 
disclosure filings under said Rule 15~2-12(b)(5) for submission to the NRMSIRs (without also 
separately submitting such filings to the NRMSIRs and any applicable State Information 
Depositaries by some other means), including without limitation the central post office known as 
DisclosureUSA, managed by the Municipal Advisory Council of Texas and located at the 
website www.DisclosureUSA.org. 

"New Mode" shall. have the meaning specified in 2.1 l(a) of this Series Indenture. 

"Notice Parties" rneans the Authority, the Trustee, the Remarketing Agent, the Bond 
Insurer, the Paying Agent and the Liquidity Facility Provider. 

"One-Month LIBOR Rate," "Three-Month LIBOR Rate" or "One-Year LIBOR Rate" 
means the rate per annurn relating to quotations for London Interbank Offered Rates on U.S. 
dollar deposits for a one inonth period, a three month period or a one-year period, respectively, 
fixed by the British Bankers' Association at 11:OO a.m., London time, on the applicable Rate 
Determination Date, as displayed at the Internet site, http://www.bba.org.uk. If such Rate 
Determination Date is not a business day in London, the most recently fixed London Interbank 
Offered Rates on U.S. dollar deposits for a one month period, a three month period or a one-year 
period, respectively, shall be used. If the rate is no longer available at http://www.bba.org.uk, the 
Trustee will ascertain th'e rate in good faith from such sources as it shall determine to be 
comparable to such sourct:. 

"Private Insurer" means a private mortgage insurance company approved by the 
Authority and (i) qualified to transact business in the State, (ii) qualified to provide insurance on 
mortgages purchased by Freddie Mac or Fannie Mae and (iii) rated by each Rating Agency then 
rating the 2007 Series A Elonds, at the time each 2007 Series A Mortgage Loan subject to Private 
Mortgage Insurance .provided by such Private Insurer :is made or originated, AA- or better by 
S&P and Aa3 or better by Moody's. 

"Private Mortgage Insurance" means private mortgage insurance or guaranty issued by a 
Private Insurer and providing primary mortgage insuirance or guaranty coverage of all or a 
portion of a Mortgage Loem. 



"Purchase Date" nieans (i) for an Adjustable Rate Bond in the Commercial Paper Mode, 
the last day of the Interest Period for such Bond, (ii) for an Adjustable Rate Bond in the Daily 
Mode or the Weekly Mode, any Business Day selected by the owner of such Bond pursuant to 
the provisions of Section 7.1 of this Series Indenture and (iii) for an Adjustable Rate Bond in the 
Term Rate Mode, the last day of the Interest Period for such Bond (or the next Business Day is 
such last day is not a Business Day), but only if the Owner thereof shall have elected to have 
such Bond purchased on such date pursuant to Section 7.4 of this Series Indenture. 

"Purchase Price" imeans (i) an amount equal to the principal amount of any Adjustable 
Rate Bonds purchased on any Purchase Date, plus, in the case of any purchase of Adjustable 
Rate Bonds in the Daily Mode or the Weekly Mode, (accrued interest, if any, to the Purchase 
Date, or (ii) an amount equal to the principal amount of any Adjustable Rate Bonds purchased on 
a Mandatory Purchase Date, plus, in the case of any Adjustable Rate Bonds purchased on a 
Substitution Tender Date or subject to mandatory purc;hase in accordance with Section 7.5 or 
Section 7.6 of this Series Ihdenture, accrued interest, if any, to the Mandatory Purchase Date. 

"Rate Determination Date" means the date on which the interest rate on an Adjustable 
Rate Bond shall be determined, which, (i) in the case of the Commercial Paper Mode, shall be 
the first day of an Interesl Period; (ii) in the case of the Daily Mode, shall be each Business Day 
commencing with the first day the Adjustable Rate Bolnds become subject to the Daily Mode; 
(iii) in the case of the initial conversion to the Weekly Mode, shall be no later than the Business 
Day prior to the Mode Change Date, and thereafter, shal.1 be each Tuesday or, if Tuesday is not a 
Business Day, the next s~rcceeding day or, if such day is not a Business Day, then the Business 
Day next preceding such Tuesday; (iv) in the case of the Term Rate Mode, shall be a Business 
Day no earlier than 30 Business Days and no later than ithe Business Day next preceding the first 
day of an Interest Period,, as determined by the Remarketing Agent; and (v) in the case of the 
Fixed Rate Mode, shall be a date determined by the Re:marketing Agent which shall be at least 
one Business Day prior to the Mode Change Date. 

"Rating Confirma1:ion Notice" means a notice from each Rating Agency confirming that 
the rating on the 2007 Series A Bonds will not be withdlrawn (other than a withdrawal of a short 
term rating upon a change of Adjustable Rate Bonds to a Term Rate Mode or a Fixed Rate 
Mode) or reduced as a result of the action proposed to be taken. 

"Record Date" means (i) with respect to Adj~st~able Rate Bonds in a Commercial Paper 
Mode, a Weekly Mode oir a SAVRS Rate Mode, the day (whether or not a Business Day) next 
preceding each Interest Payment Date, (ii) with respect to Adjustable Rate Bonds in the Daily 
Rate Mode, the last day of each month (whether or not a Business Day) and (iii) with respect to 
Adjustable Rate Bonds in a Term Rate Mode or a Fixed Rate Mode and with respect to Fixed 
Rate Bonds, the fifteenth day (whether or not a Busines,~ Day) of the month next preceding each 
Interest Payment Date. 

"Remarketing Agernt" means Lehrnan Brothers Imc. and its successors and assigns, unless 
another remarketing agent shall be duly appointed in accordance with this Series Indenture. 



"RHS" means the Rural Housing Service (formerly, the Rural Housing and Community 
Development Service, th'e successor to the Farmers Home Administration) and any agency or 
instrumentality of the United States of America succeeding to the mortgage insurance functions 
thereof. 

"S&P" means Standard & Poor's Ratings Services, a division of the McGraw-Hill 
Companies, Inc., and its successors and assigns. 

"SAVRS Rate Bonds" means any of the Adjulstable Rate Bonds in any period during 
which such Adjustable Rate Bonds are in a SAVRS Rate Mode. 

"SAVRS Rate Conversion Date" means the date on which any of the Adjustable Rate 
Bonds are converted to SAVRS Rate Bonds, which date shall be an Interest Payment Date. 

"SAVRS Rate Mode" means the Mode during which any of the Adjustable Rate Bonds 
bear interest at rates determined by auction procedures described in the Supplemental Indenture 
to be entered into in connlaction with the SAVRS Rate Cionversion Date. 

"Serial Bonds" shall be the Adjustable Rate Bonds maturing on the Serial Maturity Dates, 
as determined pursuant to Section 2.1 1 of this Series 1nd.enture. 

"Serial Maturity Dates" means the dates on which the Serial Bonds mature, as determined 
pursuant to Section 2.1 1 of this Series Indenture. 

"Serial Payments" mean the payments to be made in payment of the principal of the 
Serial Bonds on the Seriall Maturity Dates. 

"Short-Term Bonds" means any Bonds for which the denominator of the Class I Asset 
Requirement, the Class I1 Asset Requirement and/o;r the Class I11 Asset Requirement, as 
applicable, is calculated based on 100% of the Aggrega~te Principal Amount of such Bonds. As 
of the date of issuance of the 2007 Series A Bonds, the Outstanding Short-Term Bonds are the 
Colorado Housing and Finance Authority Single Family Mortgage Class I Bonds, 2006 Series 
B-4. 

"Short-Term Mode" means a Daily Mode, a Weekly Mode or the Commercial Paper 
Mode. 

"Standby Purchase Account" means the account by that name created in Section 7.12 of 
this Series Indenture. 

"Stated Interest F'ayment Dates" means each May 1 and November 1, commencing 
November 1,2007. 

"Substitution Date" means the date on which an Alternate Liquidity Facility is to be 
substituted for the Liquidity Facility. 



"Substitution Ten.der Date" means .the date five Business Days prior to the Substitution 
Date, unless on or prior ito the 45th day next preceding: the Substitution Date, the Authority has 
delivered to the Paying Agent and the Trustee a Rating Confirmation Notice in connection with 
the delivery of an Alternate Liquidity Facility. 

"Term Rate" means the per annurn interest rate for any Adjustable Rate Bond in the Term 
Rate Mode determined pursuant to Section 2.9(a) of this Series Indenture. 

"Term Rate Mode" means the Mode during which all or any part of the Adjustable Rate 
Bonds bear interest at the Term Rate. 

"Weekly Mode" means the Mode during which all or any part of the Adjustable Rate 
Bonds bear interest at the Weekly Rate. 

"Weekly Rate" means the per annum interest rate on any Adjustable Rate Bond in the 
Weekly Mode determined pursuant to Section 2.8(b) of this Series Indenture. 

"VA" means the Department of Veterans Affairs and any agency or instrumentality of the 
United States of America succeeding to the mortgage guaranty function thereof. 

(End of Article 1) 



ARTICLE I1 

AUTHORI;!ATION AND ISSUANCE OF 2007 SERIES A BONDS 

Section 2.1 Aa;horization of 2007 Series A. Bonds; Principal Amounts, Maturity, 
Designation and Series. (:a) A Series of Bonds to be issued under this Series Indenture in order 
to obtain moneys to carry out the Program is hereby created. Such 2007 Series A Bonds shall be 
issued in two classes: Cllass I Bonds and Class I11 Bo:nds. The Class I Bonds shall be of two 
subseries: 2007 Series PL-1 and 2007 Series A-2 Bonds. The 2007 Series A Class I11 Bonds 
shall be General Obligation Bonds for purposes of the Indenture. The 2007 Series A Bonds shall 
be designated as the "Colorado Housing andl Finance Authority Taxable Single Family Mortgage 
Class I Adjustable Rate :Bonds, 2007 Series A-1,'' "Colorado Housing and Finance Authority 
Single Family Mortgage Class I Adjustable Rate Bonds, 2007 Series A-2" and "Colorado 
Housing and Finance Autlhority Single Family Mortgage: Class I11 Bonds, 2007 Series A-3 ." 

(b) The Aggregate Principal Amount of 200:7 Series A-1 Bonds which may be issued 
and Outstanding under the Indenture shall not exceed $70,000,000; the Aggregate Principal 
Amount of 2007 Series A-2 Bonds which may be issued and Outstanding under the Indenture 
shall not exceed $70,000:,000; and the Aggregate Principal Amount of 2007 Series A-3 Bonds 
which may be issued and Outstanding under the Indenture shall not exceed $35,000,000. 

(c) The 2007 !series A-1 Bonds shall mature, subject to the right of prior redemption 
as set forth in Article I11 of this Series Indenture, on November 1,2037. 

(d) The 2007 Series A-2 Bonds shall mature, subject to the right of prior redemption 
as set forth in Article I11 of this Series Indenture, on November 1,2037. 

(e) The 2007 Series A-3 Bonds shall mature, subject to the right of prior redemption 
as set forth in Article I11 of this Series Indenture, on November 1, 2037 and shall bear interest, 
payable on each Interest F'ayment Date, at the rate of 4.80% per annum. 

Section 2.2 &lominations, Medium, Method and Place of Payment, Dating and 
Numbering. 

(a) Each 2007 Series A Bond shall bear interest from the Interest Payment Date next 
preceding the date of authentication of such Bond, unless such Bond is authenticated on an 
Interest Payment Date, in which event such Bond shall bear interest fiom such Interest Payment 
Date, or unless such Bond is authenticated prior to th~e first Interest Payment Date, in which 
event such Bond shall b e i ~  interest fiom its dated date, or unless interest on such Bond shall be 
in default, in which event such Bond shall bear interest from the date to which interest has been 
paid in full or unless no interest shall have been paid on the 2007 Series A Class I Bonds or the 
2007 Series A Class I11 B'onds, as the case may be, in which event such Bond shall bear interest 
from its dated date. Payment of interest on any 2007 Series A Bond shall be made to the Person 
whose name appears on the registration records kept by the Bond Registrar as the registered 
owner thereof on the Record Date, such interest to be paid by check or draft mailed to the 
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registered owner at his address as it appears on such registration records or at such other address 
as it may have filed with fhe Bond Registrar for that purpose, and the Bond Registrar shall keep a 
record in such registration records or at such other address as it appears on such registration 
records or at such other address as it may have filed with the Bond Registrar for that purpose. 

(b) Interest on the Adjustable Rate Bonds will be payable at the Weekly Rate, unless 
and until the Authority selects a different interest rate dletermination method as provided herein. 
The Adjustable Rate Bonds may also be in more than one Mode at any time after their original 
issuance. The 2007 Series A Bonds shall be issued onky in the form of fully registered Bonds in 
Authorized Denominations. 

(c) The princi.pa.1 of and premium, if any, and interest on the 2007 Series A Bonds 
shall be payable in lawfkl money of the United States of America. The interest on the 2007 
Series A Bonds shall be paid by the Paying Agent on the Interest Payment Dates (i) in the case of 
Adjustable Rate Bonds in a Commercial Paper Mode, the Daily Mode or the Weekly Mode, by 
wire transfer of immediately available funds to an aclcount specified by the Owner of record 
thereof on the applicable Record Date in a writing delivered to the Paying Agent and (ii) in the 
case of Adjustable Rate :Bonds in a Term Rate Mode or Fixed Rate Mode and in the case of 
Fixed Rate Bonds, by ch~eck mailed by the Paying Agent to the respective Owners of record 
thereof on the applicable Record Date at their addresses: as they appear on the applicable Record 
Date in the registration records, except that in the case (of such an Owner of $1,000,000 or more 
in Aggregate Principal Arnount of 2007 Series A Bonds', upon the written request of such Owner 
to the Paying Agent, specifying the account or accounts to which such payment shall be made, 
payment of interest shall be made by wire transfer of immediately available funds on the Interest 
Payment Date following such Record Date. Any such request shall remain in effect until 
revoked or revised by such Owner by an instrument in writing delivered to the Paying Agent. 
The principal of and prerr~ium, if any, on each Bond shall be payable on the Payment Date, upon 
surrender thereof at the office of the Paying Agent. 

(d) The 2007 Series A Bonds shall be dated the date of initial issuance and delivery 
thereof and shall bear interest during each Interest P~ccrual Period until the entire principal 
amount of the Bonds has been paid. 

(e) Unless the Authority shall otherwise direct, the 2007 Series A-1 Bonds shall be 
numbered separately from 1 upward preceded by the legend RAlI- prefixed to the number, the 
2007 Series A-2 Bonds shall be numbered separately from 1 upward preceded by the legend 
RA2I- prefixed to the number, and the 2007 Series A-3 Bonds shall be numbered separately from 
1 upward preceded by the legend RA3III- prefixed to the number. 

Section 2.3 Forms of Bonds and Certificates of Authentication. The forms of the 2007 
Series A-1 Bonds, the 2007 Series A-2 Bonds and the 2007 Series A-3 Bonds, including the 
Bond Registrar's Certificate of Authentication thereon, shall be substantially as set forth in 
Exhibits A, B and C, respectively, to this Series Indenture. Any 2007 Series A Bonds may 
contain or have endorsed thereon such provisions, specifications and descriptive words and such 



opinions and certifications not inconsistent with the prolvisions of the Master Indenture and this 
Series Indenture as may be necessary or desirable, as de:termined by an Authorized Officer prior 
to their authentication ancl delivery. Upon any change in Mode of Adjustable Rate Bonds, a new 
form of such Adjustable Rate Bond shall be prepared, if and to the extent necessary, which 
contains the terms of such. Adjustable Rate Bonds applicable in the new Mode. 

Section 2.4 &cution of 2007 Series A Bondis, The Chair, the Chair pro tem and the 
Executive Director of the Authority and each of them is hereby authorized and directed to 
execute the 2007 Series A Bonds, and the Secretary/Treasurer, Executive Director or other 
officer named in this Section 2.4 (other than the officer executing the 2007 Series A Bonds) is 
hereby authorized and directed to attest the seal of the A.uthority impressed or imprinted thereon, 
all in the manner prescribed in Section 2.8 of the Master Indenture. 

Section 2.5 Pur*poses. The 2007 Series A-1 ]Bonds are authorized to provide moneys 
to finance 2007 Series A Mortgage Loans for Eligible Borrowers purchasing Residential 
Housing. A portion of the 2007 Series A-2 Bonds and tlhe 2007 Series A-3 Bonds are authorized 
to provide moneys to pay certain outstanding obligations of the Authority as set forth in the 
Funds Exchange Agreement. The other 2007 Series .A Tax-Exempt Bonds are authorized to 
provide moneys to finance 2007 Series A Mortgage L,oans for Eligible Borrowers purchasing 
Residential Housing. The 2007 Series A Bonds are also authorized to fund the Debt Service 
Reserve Fund Requireme:nt and to pay a portion of the Costs of Issuance, including the payment 
of the premiums for the Bond Insurance Policy relating to the Insured Bonds. 

Section 2.6 Calculation and Payment of Interest; Maximum Rate. 

(a) Interest on the Fixed Rate Bonds shall be computed on the basis of a 360-day year 
of twelve 30-day months. When a Commercial Paper Mode, a Daily Mode, a Weekly Mode or a 
Term Rate Mode of shortler than one year is in effect for Adjustable Rate Bonds, interest shall be 
calculated on the basis O F  a 3651366 day year for the actual number of days elapsed. When a 
Term Rate Mode of one year or longer or a Fixed Ratle Mode for Adjustable Rate Bonds is in 
effect, interest shall be calculated on the basis of a 3610 day year comprised of twelve 30-day 
months. When a SAVRS Rate Mode for Adjustable Rtrte Bonds is in effect, interest shall accrue 
daily and shall be computed for the actual number of days elapsed on the basis of a year 
consisting of 360 days. Payment of interest on each Adjustable Rate Bond shall be made on each 
Interest Payment Date for such Bond for unpaid interest accrued during the Interest Accrual 
Period to the Owner of record of such Bond on the applicable Record Date. 

(b) Some or all of the Adjustable Rate Bonds in any Mode, other than a Fixed Rate 
Mode, may be changed to any other Mode at the times and in the manner provided below. 
Subsequent to such change in Mode (other than a chang;e to a Fixed Rate Mode), any Adjustable 
Rate Bond may again be changed to a different Mode at the times and in the manner provided 
below. A Fixed Rate Mode shall be in effect until the i3pplicable Maturity Date, or acceleration 
thereof prior to such Maturity Date, and may not be changed to any other Mode. 



(c) Absent manifest error, the interest rates contained in the records of the Paying 
Agent shall be conclusive: and binding upon the Authoi:ity, the Remarketing Agent, the Paying 
Agent, the Trustee, the Liquidity Facility Provider and the Owners. 

(d) No Adjustable Rate Bonds shall bear interest at an interest rate higher than the 
Maximum Rate. 

Section 2.7 Determination of Commercial Paper Rates and Interest Periods During; the 
Commercial Paper Mode. 

(a) An Interest Period for a Commercial Paper Bond shall be of such duration, ending 
on a Business Day (but not later than the current Expiration Tender Date), of fiom one to 360 
calendar days, as the Rernarketing Agent shall determine in accordance with the provisions of 
this Section 2.7. In making the determinations with respect to Interest Periods, subject to 
limitations imposed by the preceding sentence and in Section 2.6 of this Series Indenture, on 
each Rate Determination Date for a Commercial Paper Bond, the Remarketing Agent shall select 
for such Bond the Interest Period which would result iin the Remarketing Agent being able to 
remarket such Bond at par in the secondary market at the lowest interest rate then available and 
for the longest Interest Period available at such rate, provided that if on any Rate Determination 
Date, the Remarketing Agent determines that current or anticipated future market conditions or 
anticipated future events sue such that a different Interest Period would result in a lower average 
interest cost on such Bond, then the Remarketing Agenl. shall select the Interest Period which in 
the judgment of the Remarketing Agent would permit such Bond to achieve such lower average 
interest cost; provided, however, that if the Remarketiing Agent has received notice fiom the 
Authority that any Bond i~s to be changed from the Conlmercial Paper Mode to any other Mode 
or is to be purchased in accordance with a mandatory purchase pursuant to Section 7.5 or Section 
7.6 of this Series Indenture, the Remarketing Agent shall, with respect to such Bond, select 
Interest Periods which do not extend beyond the Mandatory Purchase Date. 

(b) On or after 4:00 p.m., New York City tiime, on the Business Day next preceding 
each Rate Determination Date for a Commercial Paper Bond, any Owner of such Bond may 
telephone the Remarketing Agent and receive notice of the anticipated next Interest Period and 
the anticipated Commercial Paper Rate for such Interest Period for such Bond. 

(c) To receive payment of the Purchase Price, the Owner of any Adjustable Rate 
Bond in the Commercial Paper Mode must present such Bond to the Remarketing Agent, by 
12:OO noon, New York City time, on the Rate Determination Date, in which case, the Paying 
Agent shall pay the Purchase Price to such Owner by the close of business on the same day. 

(d) By 12:30 p.m., New York City time, on each Rate Determination Date for a 
Commercial Paper Bond, the Remarketing Agent shall determine the Commercial Paper Rate for 
the Interest Period then selected for such Bond and shall1 give notice by Electronic Means to the 
Paying Agent of the new Owner, the Interest Period, the Purchase Date and the Commercial 
Paper Rate. 



(e) By 1:00 p.m., New York City time, on each Rate Determination Date, the 
Remarketing Agent will assign CUSIP numbers for each Commercial Paper Bond for which a 
Commercial Paper Rate 2nd Interest Period have been determined on such date and notify the 
Paying Agent of such assignment by Electronic Means. 

Section 2.8 &termination of Interest Rate 1C)urina the Daily Mode and the Weekly 
Mode. 

(a) The interest rate for any Bond in the Daily Mode or Weekly Mode shall be the 
rate of interest per annurn determined by the Remarketing Agent on and as of the applicable Rate 
Determination Date as the minimum rate of interest which, in the opinion of the Remarketing 
Agent under then-existing market conditions, would result in the sale of such Bond on the Rate 
Determination Date at a price equal to the principal amount thereof, plus accrued and unpaid 
interest, if any. 

(b) During the Daily Mode, the Remarketing Agent shall establish the Daily Rate by 
10:OO a.m., New York City time, on each Rate Determiination Date. The Daily Rate for any day 
during the Daily Mode which is not a Business Day sl-la11 be the Daily Rate established on the 
immediately preceding R5te Determination Date. The Remarketing Agent shall make the Daily 
Rate available by telephone to any Owner or Notice Party requesting such rate, and on the last 
Business Day of each month, shall give notice to the Paying Agent of the Daily Rates that were 
in effect for each day of siuch month by Electronic Means. 

(c) During the Weekly Mode, the Remarketiing Agent shall establish the Weekly Rate 
by 4:00 p.m., New York City time, on each Rate Determination Date. The Weekly Rate shall be 
in effect (i) initially, from and including the first day the Bonds become subject to the Weekly 
Mode to and including the following Tuesday and (ii) thereafter, fiom and including each 
Wednesday to and including the following Tuesday. The Remarketing Agent shall make the 
Weekly Rate available (i) after 4:00 p.m., New York City time, on the Rate Determination Date 
by telephone to any Owner or Notice Party requesting such rate and (ii) by Electronic Means to 
the Paying Agent not later than the second Business Day immediately succeeding the Rate 
Determination Date. The Paying Agent shall give notice of such interest rates to the Trustee by 
Electronic Means not later than 4:00 p.m., New York City time, on the second Business Day 
immediately succeeding t,he Rate Determination Date. 

Section 2.9 j&:ermination of Term Rate and Fixed Rate. 

(a) Term Rates. 

(i) Except as provided in paragraph (iii) of this Section 2.9(a), once 
Adjustable Rate Bonds are changed to the Term Rate Mode, such Bonds shall continue in 
the Term Rate Mode until changed to another Mode in accordance with Section 2.1 1 of 
this Series Indenture. The Term Rate shall be determined by the Remarketing Agent not 
later than 4:00 p.m., New York City time, on the Rate Determination Date, and the 
Remarketing Agent shall make the Term Rate available by telephone to any Notice Party 
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requesting such rate. The Remarketing Agent shall give written notice of the Term Rate 
to the Authority and the Paying Agent upon request. The Term Rate shall be the 
minimum rate which, in the sole judgment of the Remarketing Agent, will result in a sale 
of such Adjustable Rate Bonds at a price equal to the principal amount thereof on the 
Rate Determination Date for the Interest Period selected by the Authority. If a new 
Interest Period is riot selected by the Authority prior to the Business Day next preceding 
the Purchase Date for the Interest Period then in effect, the new Interest Period shall be 
the same length as the current Interest Period (or such lesser period as shall be necessary 
to comply with paragraph (ii) of this Section 2.9(:a)). No Interest Period in the Term Rate 
Mode may extend beyond the applicable Maturity Date. 

(ii) An Adjustable Rate Bond on the date it is converted to the Term Rate 
Mode and while it is in the Term Rate Mode need not be secured by a Liquidity Facility 
if so determined by the Authority prior to the Mode Change Date. If, however, it is 
secured by the Liquidity Facility, then, notwithstanding anything to the contrary 
contained herein, no Interest Period for such Blond may extend beyond the Expiration 
Tender Date. 

(iii) If, for any reason, a new Term Riate for an Adjustable Rate Bond that has 
been in the Term :Rate Mode and is to continue in the Term Rate Mode is not or cannot 
be established, then (i) if such Bond is secured bly a Liquidity Facility, it will be changed 
automatically to tlhe Commercial Paper Mode with an Interest Period and Commercial 
Paper Rate to be determined by the Remarketing Agent in accordance with Section 2.7 of 
this Series Indenture or (ii) if such Bond is not secured by a Liquidity Facility, then such 
Bond shall stay in the Term Rate Mode for an Interest Period ending on the next Stated 
Interest Payment Date and shall bear interest at the applicable Alternate Rate. 

(b) Fixed Raft?. The Remarketing Agent shall determine the Fixed Rate for an 
Adjustable Rate Bond in the Fixed Rate Mode in the nnanner and at the times as follows: Not 
later than 4:00 p.m., New York City time, on the Rate Determination Date for such Bond, the 
Remarketing Agent shall determine the Fixed Rate for such Bond. The Fixed Rate shall be the 
minimum interest rate which, in the sole judgment of the Remarketing Agent, will result in a sale 
of such Bond at a price erqual to the principal amount thereof on the Rate Determination Date. 
The Remarketing Agent shall make the Fixed Rate available by telephone to any Notice Party 
requesting such Fixed Rate. Upon request of any Notice Party, the Paying Agent shall give 
notice of such rate by Electronic Means. 

Section 2.10 &mate Rate for Interest Calculation. Except as otherwise provided 
herein, in the event (a) the Remarketing Agent fails or is unable to determine the interest rate or 
Interest Period with respect to any Adjustable Rate Bond, or (b) the method of determining the 
interest rate or Interest Period with respect to an Adijustable Rate Bond shall be held to be 
unenforceable by a court (of law of competent jurisdiction, such Bond shall thereupon, until such 
time as the Remarketing Agent again makes such det:ermination or until there is delivered a 
Counsel's Opinion to the effect that the method of determining such rate is enforceable, bear 



interest from the last date on which such rate was determined in the case of clause (a) and fiom 
the date on which interest was legally paid in the case of clause (b), at the Alternate Rate for the 
Mode in effect for such Eiond; provided, that, if either of the circumstances described in clauses 
(a) and (b) occurs on a Rate Determination Date for (a Commercial Paper Bond, the relevant 
Interest Period shall be fiom and including such Rate Determination Date to, but not including, 
the next succeeding Business Day, and thereafter shall c:ommence on a Business Day and extend 
to, but shall not include, tlle next Business Day. 

Section 2.1 1 Umnes  in Mode. Subject to ihe provisions of this Section 2.1 1, the 
Authority may effect a cliange in Mode with respect to an Adjustable Rate Bond by following 
the procedures set forth in this Section 2.1 1 (except that a change to the SAVRS Rate Mode shall 
be governed by the proce:dures set forth in Article IX of this Series Indenture). If a change in 
Mode will make an Adjustable Rate Bond subject to Rule 15c2-12 promulgated under the 
Securities Exchange Act of 1934, as amended, a continuing disclosure undertaking shall be 
entered into by the Authoirity satisfying the requirements of said Rule. 

(a) Changes to a Mode Other Than the Fixed Rate Mode or the SAVRS Rate Mode. 
An Adjustable Rate Bond (other than an Adjustable Rate Bond in the Fixed Rate Mode) may be 
changed from one Mode .to another Mode (other than the Fixed Rate Mode or the SAVRS Rate 
Mode) as follows: 

(i) Mode Change Notice; Notice to Owners. No later than the 45th day (or 
such shorter time as may be agreed to by the Authority, the Trustee, the Paying Agent 
and the Remarketing Agent) preceding the proposed Mode Change Date, the Authority 
shall give written notice to the Notice Parties of its intention to effect a change in the 
Mode from the Mode then prevailing (for purposes of this Section 2.1 1, the "Current 
Mode") to another Mode (for purposes of this Section 2.1 1, the "New Mode") specified 
in such written notice, and, if the change is to a 'Term Rate Mode, the length of the initial 
Interest Period as set by the Authority and whether or not the Bonds to be converted to 
the Term Rate Mode will be covered by the Liquidity Facility (if they will be covered, 
then the initial Interest Rate Period for such Bonds selected by the Authority cannot 
extend beyond the Expiration Tender Date). Notice of the proposed change in Mode 
shall be given to the Owners, with a copy to each National Repository, pursuant to 
Section 7.3(a) of tlhis Series Indenture. 

(ii) Del'ermination of Interest Rates. The New Mode for an Adjustable Rate 
Bond shall commence on the Mode Change Date for such Bond and the interest rate 
(together, in the case of a change to the Commercial Paper Mode, with the Interest Period 
for such Bond) shall be determined by the Rennarketing Agent (or the Authority in the 
case of the Interest Period for an Adjustable Rate Bond converted to the Term Rate 
Mode) in the manner provided in Sections 2.7, 2.8 and 2.9 of this Series Indenture, as 
applicable. 

(iii) Conditions Precedent 



(A) The Mode Change Date shall be a Business Day. 

(B) Additionally, the Mode Change Date in the case of a 
change: 

(1) from the Commercial Paper Mode, shall be the 
Purchase Date for the Coimmercial Paper Bond to be changed to 
the New Mode; and 

(2)  from a Temn Rate Mode, shall be the last day of the 
current Interest Period for the Bond being converted. 

(C) The following items shall have been delivered to the 
Trustee, the Paying Agent and the Remarketing Agent on the Mode 
Chimge Date: 

(1) in the case of a change from a Short-Term Mode to 
a Term Rate Mode or from a Term Rate Mode to a Short-Term 
Mode, a Favorable Opinion of Bond Counsel dated the Mode 
Change Date and addressed to the Trustee, the Paying Agent and 
the Remarketing Agent; 

(2) a Rating Confirmation Notice; and 

(3) a Liquidity Facility with principal coverage equal to 
the principal amount of the Bonds being converted, and with 
interest coverage equal to or greater than the amount required by 
the Rating Agencies for the applicable Mode and with an 
Expiration Date not earlier than 5 days prior to the end of the 
initial Interest Rate Periodl for such Bond; provided, however, that 
in the case of a conversion~ of an Adjustable Rate Bond to the Term 
Rate Mode, no Liquidity Facility need be applicable to such Bond 
while in the Term Rate Mode if the Authority so elects, by the time 
it gives the notice to the: Notice Parties required by subsection 
(a)(i) of this Section 2.1 1. 

(D) If Adjustable Rate Bonds to be changed are in the 
Co~nmercial Paper Mode, no Interest Period set after delivery by the 
Authority to the Remarketing Agent of the notice of the intention to effect 
a change in Mode with respect to such Bonds shall extend beyond the 
proposed Mode Change Date. 

(b) Change to Fixed Rate Mode. At the option of the Authority, an Adjustable Rate 
Bond may be changed to the Fixed Rate Mode as provided in this Section 2.1 1(b). Not less than 
45 days (or such shorter time as may be agreed to by the Authority, the Trustee and the 



Remarketing Agent) before the proposed Mode Change Date for such Bond, the Authority shall 
give written notice to the Notice Parties stating that the Mode will be changed to the Fixed Rate 
Mode and setting forth the proposed Mode Change Date and that the Bonds to be converted to 
the Fixed Rate Mode will1 not be covered by the Liquid.ity Facility. Such Notice shall also state 
whether or not some or sill of the Adjustable Rate Tax-Exempt Bonds to be converted shall be 
converted to Serial Bonds and, if so, the applicable Seirial Maturity Dates and Serial Payments, 
all as determined pursuant to the provisions of subsection (v) of this subsection (b). Any such 
change in Mode shall be made as follows: 

(i) Conditions Precedent. The Mode: Change Date shall be: 

(A) a Business Day; 

(B) in the case of a ch~ange from the Commercial Paper Mode, 
the Purchase Date for the Comrriercial Paper Bond to be changed to the 
Fixed Rate Mode; and 

(C) in the case of a change from the Term Rate Mode, the last 
day of the current Interest Period for the Adjustable Rate Bond being 
converted. 

(ii) Noifice to Owners. Not less than the 30th day next preceding the Mode 
Change Date, the Trustee shall mail by first-class mail, or transmitted in such other 
manner (such as by Electronic Means) as may be customary for the industry as directed 
in writing by the Authority, in the name of the Authority, a notice of such proposed 
change to the Owners, with a copy to each National Repository, stating that the Mode 
will be changed to the Fixed Rate Mode, the proposed Mode Change Date and that such 
Owner is requiredl to tender such Owner's Adjustable Rate Bonds for purchase on such 
proposed Mode Clkange Date. 

(iii) Geireral Provisions Applying to Change to Fixed Rate Mode. The change 
to the Fixed Rate Mode shall not occur unle8ss the following items shall have been 
delivered to the Trustee and the Remarketing Agent on the Mode Change Date: 

(A) if the change is :from a Short-Term Mode, a Favorable 
Opinion of Bond Counsel dated ithe Mode Change Date and addressed to 
the Trustee and the Remarketing Agent; and 

(B) a Rating Confirmation Notice. 

(iv) Del'ermination of Interest Rate. The Fixed Rate for an Adjustable Rate 
Bond to be converted to the Fixed Rate Mode shall be established by the Remarketing 
Agent pursuant to the provisions of Section 2.9(b) of this Series Indenture. 



(c) Serialization of 2007 Series A-2 Bonds. Upon the conversion of 2007 Series A-2 
Bonds to the Fixed Rate Mode, such Bonds shall be serialized, as follows: 

May 1,20 :16 
November 1,20 16 
May l,20:17 
November 1,20 1 7 
May 1,20:18 
November 1,20 1 8 
May 1,20:19 
November 1,20 19 
May 1,20:!0 
November 1,2020 
May 1,20:! 1 
November 1,202 1 
May 1,20:!2 
November 1,2022 
May 1,20:!3 
November 1,2023 
May 1,20:!4 
November 1,2024 
May 1,20:!5 
November 1,2025 
May 1,20:!6 
November 1,2026 
May 1,20:!7 
November 1,2027 
May 1,2028 
November 1,2028 
May 1,20:!9 
November 1,2029 
May 1, 2030 
November 1,2030 
May 1, 2031 
November 1,203 1 
May 1, 2032 
November 1,2032 
May 1,2033 
November 1,203 3 
May 1,2034 
November 1,2034 
May 1, 2035 

Principal Amount 



November 1,203 5 
May 1,203 6 
November 1,2036 
May 1,2037 
November 1,2037 

Notwithstanding the above, the Authority may elect not to serialize such Bonds, or may 
elect to serialize such Boinds in a manner other than specified above, if the Authority furnishes 
the Trustee a Favorable 0:pinion of Bond Counsel with respect thereto. 

(d) Failure to Satisfy Conditions Precedent to a Mode Change. In the event the 
conditions described above in subsections (a) or (b), as applicable, of this Section 2.1 1 have not 
been satisfied by the applicable Mode Change Date, the:n the New Mode or Fixed Rate Mode, as 
the case may be, shall not take effect. If the failed change in Mode was from the Commercial 
Paper Mode, the applicable Adjustable Rate Bond shall remain in the Commercial Paper Mode 
with interest rates and Intlerest Periods to be established by the Remarketing Agent on the failed 
Mode Change Date in accordance with Section 2.7 of this Series Indenture. If the failed change 
in Mode was from the D~aily Mode, the applicable Adjustable Rate Bond shall remain in the 
Daily Mode, and if the failed change in Mode was :from the Weekly Mode, the applicable 
Adjustable Rate Bond slhall remain in the Weekly Mode, in each case with interest rates 
established in accordance with the applicable  provision.^ of Section 2.8 of this Series Indenture 
on and as of the failed Molde Change Date. If the failed change in Mode was from the Term Rate 
Mode and for which the Liquidity Facility was in effect for the Adjustable Rate Bond to be 
changed, the applicable A.djustable Rate Bond shall be changed to the Commercial Paper Mode 
with an Interest Period and Commercial Paper Rate to be determined by the Remarketing Agent 
on the failed Mode Change Date in accordance with Section 2.7 of this Series Indenture. If, 
however, there was no Liquidity Facility in effect for such Bond to have been changed from the 
Term Rate Mode, then such Bond shall stay in the Term Rate Mode for an Interest Period ending 
on the next Stated Interest Payment Date and shall be:ar interest at the applicable Alternative 
Rate. The Trustee shall p:romptly notify the Owners, with a copy to each National Repository, of 
any failed change in Mode. 

Section 2.12 &,rest on Bank Bonds; Lien Priority of Bank Bonds. 

(a) Each Bank Bond shall bear interest on the outstanding principal amount thereof at 
the Bank Rate for each day from and including the date such Bond becomes a Bank Bond to, but 
not including, the date such Bond is paid in full or is re:marketed. Interest on Bank Bonds shall 
be payable as provided in the Liquidity Facility. Bank Bonds shall not bear interest at the Bank 
Rate after such Bonds have been remarketed unless such Bonds shall again become Bank Bonds. 
Interest on Bank Bonds shall be calculated based upon a 3651366 day year for the actual number 
of days elapsed. 

(b) Adjustable Rate Bonds that are B,ank Bonds shall constitute Class I Bonds 
only with respect to the interest thereon and regularly scheduled principal (i.e., principal 
payable in the announts and on the dates provided for in Section 2.1 of this Series 
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Indenture) thereof, as such principal may be redeemed prior to such dates pursuant to 
Section 3.2 of this Series Indenture. To the extent of any principal of such Bank Bonds 
which is payable in advance of the dates provided for in Sections 2.1 and 3.2 of this 
Series Indenture pursuant to Section 3.10 hereolf, such portion of the Bank Bonds shall 
constitute Class 111 Bonds and shall also constitute General Obligation Bonds. 

Section 2.13 Special Provisions Relating to Bond Insurance. This Section 2.13 
shall supersede any inconsistent provision of the Indenture so long as the Insured Bonds are 
insured by the Bond Insurer and the Bond Insurer is not in default of its obligations under the 
Bond Insurance Policy. 

(a) Any notice that is required to be: given to an owner of a 2007 Series A 
Bond, the Trustee, a Rating Agency or any other Person pursuant to the Indenture shall 
also be provided to the Bond Insurer. All notices required to be given to the Bond Insurer 
under the Indenture shall be in writing and shall be sent by registered or certified mail 
addressed to MBIA Insurance Corporation, 11 3 King Street, h o n k ,  New York 10504, 
Attention: S w e i  [lance. 

(b) The Bond Insurer shall be deemed to be the sole owner of the Insured 
Bonds for all purposes (including, without limi~tation, all approvals, consents, requests, 
waivers, authorizations, directions, inspection~s and the institution of any action), 
provided that nothing in this Section 2.13(b) shall impair the rights of the Owners of the 
Insured Bonds to receive all payments due under such Bonds. 

(c) The following provisions shall apply to payments under the Bond 
Insurance Policy: 

(i) In the event that, on the second Business Day, and again on the 
Business Day, prior to any Bond Payment Date on the Insured Bonds, the Trustee has not 
received sufficient moneys to pay all principal of and interest on the Insured Bonds due 
on the second foillowing or following, as the case may be, Business Day, the Trustee shall 
immediately notiijr the Bond Insurer or its designee on the same Business Day by 
telephone or telegraph, confirmed in writing by registered or certified mail, of the amount 
of the deficiency. 

(ii) If the deficiency is made up in whole or in part prior to or on the 
payment date, the Trustee shall so notify the Bond Insurer or its designee. 

(iii:) In addition, if the Trustee has notice that an Owner of any Insured 
Bond has been required to disgorge payments of principal of or interest on the Insured 
Bonds to a trustee: in bankruptcy or creditors or others pursuant to a final judgment by a 
court of competent jurisdiction that such payment constitutes a voidable preference to 
such owner within the meaning of any applicable bankruptcy laws, then the Trustee shall 
notify the Bond Insurer or its designee of such fact by telephone or telegraphic notice, 
confirmed in writing by registered or certified mail. 
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(iv)~ The Trustee is hereby irrevocably designated, appointed, directed 
and authorized to act as attorney-in-fact for the owners of the Insured Bonds as follows: 

(A) If and to the exitent there is a deficiency in amounts 
required to pay interest on the Insured Bonds, the Trustee shall (1) execute 
and. deliver to U.S. Bank Trust National Association, or its successors 
uncler the Bond Insurance Policy (the "Insurance Paying Agent"), in form 
satisfactory to the Insurance Payiing Agent, an instrument appointing the 
Bond Insurer as agent for such owners in any legal proceeding related to 
the payment of such interest and im assignment to the Bond Insurer of the 
claims for interest to which such deficiency relates and which are paid by 
the Bond Insurer, (2) receive as designee of the respective owners (and not 
as 'Trustee) in accordance with l:he tenor of the Bond Insurance Policy 
payment from the Insurance Paying Agent with respect to the claims for 
interest so assigned, and (3) disburse the same to such respective owners; 
and. 

(B) If and to the extent of a deficiency in amounts required to 
pay principal of the Insured Bonds, the Trustee shall (1) execute and 
deliver to the Insurance Paying Agent in form satisfactory to the Insurance 
Paying Agent an instrument appointing the Bond Insurer as agent for such 
Owner in any legal proceeding relating to the payment of such principal 
and an assignment to the Bond Insurer of any of the Insured Bonds 
surrendered to the Insurance Paying Agent of so much of the principal 
amount thereof as has not previously been paid or for which moneys are 
not held by the Trustee, and izvailable for such payment (but such 
assignment shall be delivered only if payment from the Insurance Paying 
Agent, is received), (2) receive as designee of such respective Owners 
(and not as Paying Agent) in accordance with the tenor of the Bond 
Insiirance Policy payment therefolr from the Insurance Paying Agent, and 
(3) disburse the same to such Owners. 

(v) Payments with respect to claims for interest on and principal of 
Insured Bonds disbursed by the Trustee from proceeds of the Bond Insurance Policy shall 
not be consideredl to discharge the obligation of the Authority with respect to such 
Insured Bonds, artd the Bond Insurer shall become the owner of such unpaid Insured 
Bond and claims fior the interest in accordance with the tenor of the assignment made to it 
under the provisioins of this subsection or 0thenv:ise. 

(vi) Irrespective of whether any such assignment is executed and 
delivered, the Autlnority and the Trustee hereby ;agree for the benefit of the Bond Insurer 
that: 



(A) They recognize that to the extent the Bond Insurer makes 
payments, directly or indirectly (as by paying through the Trustee), on 
account of principal of or interest on the Insured Bonds, the Bond Insurer 
will be subrogated to the rights of such Owners to receive the amount of 
such principal and interest from the Authority, with interest thereon as 
provided and solely from the sources stated in the Indenture and the 
Insi~red Bonds; and 

(B) They will accordingly pay to the Bond Insurer the amount 
of such principal and interest (in.cluding principal and interest recovered 
under subparagraph (ii) of the first paragraph of the Bond Insurance 
Policy, which principal and interest shall be deemed past due and not to 
have been paid), with interest theireon as provided in the Indenture and the 
Insured Bonds, but only from the sources and in the manner provided 
herein for the payment of principal of and interest on the Insured Bonds to 
Omners, and will otherwise treat the Bond Insurer as the owner of such 
rights to the amount of such principal and interest. 

(vii) All amounts received under the Bond Insurance Policy shall be 
used solely for the payment of principal of and interest on the Insured Bonds, when due. 

(d) The Bond Insurer shall be provided by the Authority with the following 
information: 

(i) at the time it is filed with the Trustee pursuant to Section 6.14(b) of 
the Master Indenture, and in any event within 180 days after the end of each Fiscal Year, 
the annual audited financial statements for the inmediately prior Fiscal Year; 

(ii) an official statement or other disclosure, if any, prepared in 
connection with the issuance of any additional Bonds under the Indenture, within 30 days 
after the sale thereof; and 

(iii) notice of the resignation or removal of the Trustee and the 
appointment of a successor Trustee pursuant to Article IX of the Master Indenture. 

(e) Copies of any amendments made to the Indenture which are consented to 
by the Bond Insurer shall be sent to S&P. 

(f) The Authority will permit the Bo:nd Insurer to discuss the affairs, finances 
and accounts of the Authority or any information the Bond Insurer may reasonably 
request regarding the security for the Insured Bonds with appropriate officials of the 
Authority. The Trustee or the Authority, as appropriate, will permit the Bond Insurer to 
have access to artd to make copies of, at the Bond Insurer's expense, all books and 
records relating to the Insured Bonds at any reasonable time. 



(g) To the extent that the Indenture confers upon or gives or grants to the 
Bond Insurer any right, remedy or claim under or by reason of the Indenture, the Bond 
Insurer is hereby explicitly recognized as beiing a third-party beneficiary under the 
Indenture and mqy enforce any such right, remedy or claim conferred, given or granted 
under the Indenture. 

(h) The Bond Insurer shall be notified by the Trustee (i) immediately upon the 
occurrence of an Event of Default or General Obligation Bond Default or of any event 
that with notice imdlor with the lapse of time could become an Event of Default or 
General Obligation Bond Default, and (ii) of any redemption of Insured Bonds at the 
same time that the Owners of the Insured Bonds to be redeemed are notified. All notices, 
reports, statement, schedules and certificates (including, without limitation, Cash Flow 
Statements) to be delivered to or by the Trustee, or to an Owner of an Insured Bond or 
available at the request of the Owners shall also be provided to the Bond Insurer. In 
addition, all opinions to be delivered to or by the Trustee, or to an Owner of an Insured 
Bond, shall also be addressed to the Bond Insurer. 

(i) The Authority agrees to reimburse the Bond Insurer immediately and 
unconditionally upon demand, to the extent permitted by law, for all reasonable expenses, 
including attorneys' fees and expenses, incurred by the Bond Insurer in connection with 
(i) the enforcement by the Bond Insurer of the Aluthority's obligations, or the preservation 
or defense of any rights of the Bond Insurer, under this Indenture and any other document 
executed in connt:ction with the issuance of the Insured Bonds, and (ii) any consent, 
amendment, waiver or other action with respect ito the Indenture or any related document, 
whether or not granted or approved, together with interest on all such expenses fiom and 
including the date incurred to the date of paymlent at Citibank's Prime Rate plus 3% or 
the maximum interest rate permitted by law, whichever is less. In addition, the Bond 
Insurer reserves the right to charge a fee in connection with its review of any such 
consent, amendment or waiver, whether or not gi:anted or approved. 

(j) The Authority agrees not to use the Bond Insurer's name in any public 
document including, without limitation, a press irelease or presentation, announcement or 
forum without the Bond Insurer's prior consent. In the event that the Authority is advised 
by counsel that it has a legal obligation to disclose the Bond Insurer's name in any press 
release, public announcement or other public document, the Authority shall provide the 
Bond Insurer with at least three business days' prior written notice of its intent to use the 
Bond Insurer's neune together with a copy of the proposed use of the Bond Insurer's 
name and of any description of a transaction with the Bond Insurer and shall obtain the 
Bond Insurer's prior consent as to the form antd substance of the proposed use of the 
Bond Insurer's name and any such description. 

(k) The Authority shall not enter into any agreement nor shall it consent to or 
participate in any arrangement pursuant to which the Insured Bonds are tendered or 



purchased for any purpose other than the redemption and cancellation or legal defeasance 
of such Insured Bonds without the prior written consent of the Bond Insurer. 

(1) An event of default under the 1n.surance Agreement dated as of May 1, 
2007 between the Authority and the Bond Insurer shall constitute an Event of Default 
hereunder. 

Section 2.14 &mate Bond Insurance Policy, In the event that the Bond Insurer is 
downgraded by Moody's and S&P to a rating below "Aa3" by Moody's and below "AA-" by 
S&P, the Authority may provide for delivery to the 'Trustee of an alternate Bond Insurance 
Policy with respect to the Insured Bonds, subject to the prior written consent of the Rating 
Agencies. The Authority shall direct the Trustee to cancel the Bond Insurance Policy upon 
delivery of such alternate Bond Insurance Policy. The 14uthority may, without the consent of or 
notice to the Owner of any Bond, enter into such indentures supplemental hereto as shall be 
necessary in connection with the delivery of any alternate Bond Insurance Policy pursuant to this 
Section 2.14. The Authority shall give immediate written notice to the Owners of the Insured 
Bonds upon delivery of arty such alternate Bond Insuranlce Policy. 

(End of Article 11) 



ARTICLE I11 

RE,DEMPTION OF THE 2007 SIERIES A BONDS 

Section 3.1 &:cia1 Redemption. 

(a) The 2007 Series A Bonds are subject to redemption prior to their respective stated 
maturities as a whole or in part at a redemption price equal to the principal amount thereof plus 
accrued interest thereon to the date of redemption, without premium, at any time from amounts 
equal to moneys transferired from the 2007 Series A subaccount of the Acquisition Account to 
the 2007 Series A subacc:ount of the Redemption Fund pursuant to Section 5.2(e) of this Series 
Indenture. 

Moneys depositedl in or transferred to the 2007 Series A subaccount of the Redemption 
.Fund pursuant to the preceding paragraph shall be applied to redeem 2007 Series A Class I 
Bonds and 2007 Series A Class I11 Bonds as follows: (i) first, moneys in the 2007 Series A 
subaccount of the Class I[ Special Redemption Accounit shall be used to redeem 2007 Series A 
Class I Bonds in the amclunt necessary to satisfy the 2007 Series A Class I Asset Requirement; 
and (ii) second, moneys in the 2007 Series A subaccount of the Class I Special Redemption 
Account and the 2007 Seiries A subaccount of the Class I11 Special Redemption Account shall be 
used to redeem 2007 Series A Class I Bonds and 2007 Series A Class I11 Bonds, respectively, on 
the basis of the respective ratios represented by the Aggregate Principal Amount of Outstanding 
2007 Series A Class I Bonds and the Aggregate Principal Amount of Outstanding 2007 Series A 
Class I11 Bonds, respectively, to the Aggregate Principal Amount of all 2007 Series A Bonds 
Outstanding. 

If less than all of the 2007 Series A Class I Bonds are to be redeemed in accordance with 
the preceding paragraph, .then, except as otherwise directed by an Authority Request that certifies 
that such request is consi.stent with the most recently filed Cash Flow Statement Related to the 
2007 Series A Bonds, and except as provided in the preceding paragraph and in Section 3.10 of 
this Series Indenture with respect to Bank Bonds, the: 2007 Series A Class I Bonds shall be 
redeemed on a pro rata by maturity basis. 

(b) The 2007 Series A Bonds are subject to redemption prior to their respective stated 
maturities as a whole or in part at a Redemption Price e:qual to the principal amount thereof plus 
accrued interest thereon to the date of redemption, without premium, on any date, from amounts 
deposited in the 2007 Series A subaccounts of the Redemption Fund pursuant to Section 5.5(d) 
of the Master Indenture. 

Moneys depositecl in or transferred to the 2007 Series A subaccount of the Redemption 
Fund pursuant to the preceding paragraph shall be applied to redeem 2007 Series A Class I 
Bonds and 2007 Series A Class I11 Bonds as follows: (i) first, moneys in the 2007 Series A 
subaccount of the Class :[ Special Redemption Account shall be used to redeem 2007 Series A 
Class I Bonds in the amount necessary to satisfy the 2007 Series A Class I Asset Requirement; 
and (ii) second, moneys in the 2007 Series A subacclount of the Class I Special Redemption 
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Account and the 2007 Series A subaccount of the Class I11 Special Redemption Account shall be 
used to redeem the rem,aining 2007 Series A Bonds as shall be designated in an Authority 
Request. 

If less than all of the 2007 Series A Class I Bonds are to be redeemed in accordance with 
the preceding paragraph, then, except as otherwise directed by an Authority Request that certifies 
that such request is consistent with the most recently filed Cash Flow Statement Related to the 
2007 Series A Bonds, and except as provided in the preceding paragraph and in Section 3.10 of 
this Series Indenture with respect to Bank Bonds, the: 2007 Series A Class I Bonds shall be 
redeemed on a pro rata by maturity basis. 

(c) Prior to ea.ch special redemption date, the Trustee shall notify the Paying Agent 
and Bond Registrar of the estimated amounts of moneys available for special redemption in order 
to allow the Bond Registrar sufficient time to select Bonds for redemption and to mail 
redemption notices within the time periods required by the Indenture. 

(d) Notwithstanding the provisions of Section 5.8(b) of the Master Indenture, moneys 
transferred to the 2007 Se:ries A subaccount of the Class I Special Redemption Account pursuant 
to Section 5.5(d)(iii) of ithe Master Indenture shall not be required to be used on the earliest 
practicable date to redeem 2007 Series A Class I Bonds pursuant to this Section 3.1, but shall be 
used to redeem 2007 Series A Class I Bonds only upon Authority Request. 

Section 3.2 2007 Series A Class I Sinking Fwd Installments. 

(a) The 2007 :Series A-2 Bonds shall be redeemed prior to their maturity, in part, by 
payment of 2007 Series PL Class I Sinking Fund Installnnents, upon notice as provided in Section 
3.2 of the Master Indenture and Section 3.12 of this Series Indenture, on each of the dates set 
forth below and in the respective principal amounts set forth opposite each date, in each case at a 
Redemption Price equal to 100% of the principal amount of such Bonds or portions thereof to be 
redeemed, plus accrued interest to the redemption date as follows: 

May 1,20116 
November 1,201 6 
May 1,2011 7 
November 1,20 17 
May 1,2018 
November 1,20 1 8 
May 1,201.9 
November l ,20  19 
May 1,20:!0 
November 1,2020 
May l,202! 1 
November 1,202 1 

Principal Amount 



May 1,20;!2 
November 1,2022 
May 1,20;!3 
November 1,2023 
May 1,20;!4 
November 1,2024 
May 1,20;!5 
November 1,2025 
May 1,20;!6 
November 1,2026 
May 1,2027 
November 1,2027 
May 1,2028 
November 1,2028 
May 1,202'9 
November 1,2029 
May 1,2030 
November 1,2030 
May 1,2031 1 
November 1,203 1 
May 1,2032 
November 1,2032 
May 1,20313 
November 1,2033 
May 1,20314 
November 1,2034 
May 1,20315 
November 1,2035 
May 1,203 6 
November 1,2036 
May 1,203 7 
November 1,2037* 

"Maturity Date 

(b) Upon any purchase pursuant to Section 3.6 of the Master Indenture or redemption 
(other than pursuant to this Section 3.2) of 2007 Series A-2 Bonds for which 2007 Series A 
Class I Sinking Fund Installments have been established, there shall be credited toward each 
2007 Series A Class I Sirlking Fund Installment thereafter to become for such Series of Bonds 
due an amount bearing the same ratio to such 2007 Series A Class I Sinking Fund Installment as 
(i) the total principal amount of such Bonds of such Series so purchased or redeemed bears to (ii) 
the Aggregate Principal Amount of such Bonds of such Series Outstanding prior to such 
redemption or purchase. [f, however, there shall be filed with the Trustee an Authority Request 



specifying a different method for crediting 2007 Series Pi Class I Sinking Fund Installments upon 
any such purchase or redemption of 2007 Series A-2 Blonds and certifying that such request is 
consistent with the most recently filed Cash Flow Statement Related to the 2007 Series A Bonds, 
then such 2007 Series A Class I Sinking Fund Installments shall be so credited as shall be 
provided in such Authority Request. 

Section 3.3 2007 Series A Class I11 Sinking Fund Installments. 

(a) The 2007 Series A Class I11 Bonds shall be redeemed prior to their maturity, in 
part, by payment of 2007 Series A Class I11 Sinking Fund Installments, to the extent moneys 
available therefor are deposited or expected to be depos;ited in the 2007 Series A subaccount of 
the Class I11 Debt Service Fund upon notice as provided in Section 3.2 of the Master Indenture 
and Section 3.12 of this Series Indenture, on each o:€ the dates set forth below and in the 
respective principal amounts set forth opposite each date, in each case at a Redemption Price 
equal to 100% of the principal amount of such Bonds or portions thereof to be redeemed, plus 
accrued interest to the redemption date as follows: 

November 1,20 13 
May 1,2028 
November 1,2028 
May 1,2029 
November 1,2029 
May 1,2030 
May 1,203 1 
November I, 203 1 
November 1,2032 
May 1,2033 
November '1,2033 
May 1,2034 
November ;l ,2034 
May 1,203.5 
November ll,  2035 
May 1,2036 
November 1 ,2036 
May 1,203'7 
November 1 ,2037* 

*Maturity Date 

Principal Amount 

(b) If the amount on deposit in the 2007 Series A subaccount of the Class I11 Debt 
Service Fund is not sufficient on any Payment Date to pa.y the scheduled 2007 Series A Class I11 



Sinking Fund Installment for such date, the amount of the insufficiency is to be added to the next 
scheduled 2007 Series A Class I11 Sinking Fund Installment until paid. Failure to pay a 2007 
Series A Class I11 Sinking Fund Installment is not an Event of Default under the Indenture if 
sufficient moneys for such payment are not available :in the 2007 Series A subaccount of the 
Class I11 Debt Service Fund on the date that notice of redemption is given. 

(c) Upon any 1)urchase pursuant to Section 3.6 of the Master Indenture or redemption 
(other than pursuant to this Section 3.3) of 2007 Series ,4 Class I11 Bonds for which 2007 Series 
A Class I11 Sinking Fund Installments have been establiished, there shall be credited toward each 
2007 Series A Class I11 Sinking Fund Installment thereafter to become for such Bonds due an 
amount bearing the same ratio to such 2007 Series A Clelss I11 Sinking Fund Installment as (i) the 
total principal amount of such Bonds so purchased or redeemed bears to (ii) the Aggregate 
Principal Amount of such Bonds Outstanding prior to such redemption or purchase. If, however, 
there shall be filed with the Trustee an Authority Request specifying a different method for 
crediting 2007 Series A Class I11 Sinking Fund Installments upon any such purchase or 
redemption of 2007 Series A Class I11 Bonds and certiffing that such request is consistent with 
the most recently filed Cash Flow Statement Related to the 2007 Series A Bonds, then such 2007 
Series A Class I11 Sinking Fund Installments shall be so credited as shall be provided in such 
Authority Request. 

Section 3.4 Optional Redemption - General, The 2007 Series A Bonds shall be 
subject to redemption prior to maturity at the option of the Authority from any source, as 
provided in Sections 3.5, 3.6, 3.7, 3.8, 3.9 and 3.10 of' this Series Indenture. In the event of a 
partial optional redemption, the Authority shall direct the Class, series, maturity or maturities, 
and the amounts thereof, so to be redeemed. 

Section 3.5 Optional Redemption of 2007 Series A Class I11 Bonds. The 2007 
Series A Class I11 Bonds are subject to redemption at the option of the Authority, on or after 
November 1, 2016 in whole or in part at any time, at a Redemption Price equal to 100% of the 
principal amount thereof plus the accrued interest thereo:n to the date of redemption. 

Section 3.6 Optional Redemption of Commercial Paper Bonds. Adjustable Rate 
Bonds in the Commercial Paper Mode are not subject to optional redemption prior to their 
respective Purchase Dates. Adjustable Rate Bonds in the Commercial Paper Mode shall be 
subject to redemption at the option of the Authority in whole or in part in Authorized 
Denominations on their respective Purchase Dates at a Redemption Price equal to the principal 
amount thereof, but only if all amounts owing to the Bond Insurer in connection with the Bond 
Insurance Policy have been paid in full. 

Section 3.7 Optional Redemption of Bonds in the Daily Mode or the Weeklv Mode. 
Adjustable Rate Bonds in the Daily Mode or the Weekly Mode are subject to optional 
redemption by the Authority, in whole or in part, in Authorized Denominations on any date, at a 
Redemption Price equal lo the principal amount thereof, but only if all amounts owing to the 
Bond Insurer in connection with the Bond Insurance Policy have been paid in full. 



Section 3.8 Optional Redemption of Bonds in the Term Rate Mode or the Fixed Rate 
Mode. 

(a) Adjustable Rate Bonds in the Term Rate Mode or Fixed Rate Mode are subject to 
redemption in whole or in part on any date (and if in part, in such order of maturity as the 
Authority shall specify and in Authorized Denominations) at the Redemption Prices set forth 
below, but only if all amounts owing to the Bond Insurer in connection with the Bond Insurance 
Policy have been paid in full: 

(i) If, ion the Mode Change Date, the: remaining term of such Adjustable Rate 
Bonds in the case of Adjustable Rate Bonds in a Fixed Rate Mode, or the length of the 
Interest Period, in the case of Term Rate Bortds, is greater than 15 years, then such 
Adjustable Rate B'onds will not be subject to oplional redemption until the Stated Interest 
Payment Date fo1:lowing the tenth anniversary of the Mode Change Date. Commencing 
on such first Stated Interest Payment Date, such Adjustable Rate Bonds will be subject to 
redemption at a Redemption Price of 100% of the principal amount thereof, plus accrued 
interest, if any, to the Redemption Date. 

(ii) If, 'on the Mode Change Date, the: remaining term of such Adjustable Rate 
Bonds in the case of Adjustable Rate Bonds in a Fixed Rate Mode, or the length of the 
Interest Period in the case of Term Rate Bonds, is equal to or less than 15 years, but 
greater than 10 years, such Adjustable Rate Bonds will not be subject to optional 
redemption until the first Stated Interest Payment Date following the seventh anniversary 
of the Mode Change Date. Commencing on suc.h first Stated Interest Payment Date, will 
be subject to redeinption at a Redemption Price of 100% of the principal amount thereof, 
plus accrued interest, if any, to the Redemption Date. 

(iii) If, on the Mode Change Date, the remaining term of in the case of 
Adjustable Rate EIonds in a Fixed Rate Mode, or the length of the Interest Period in the 
case of Term Rate Bonds, is equal to or less than 10 years, such Adjustable Rate Bonds 
will not be subject to optional redemption. 

(b) The Authority, in connection with a change to a Tern Rate or a Fixed Rate Mode, 
may waive or otherwise alter its rights to direct the redemption of any such Adjustable Rate 
Bonds so changed to a Term Rate Mode or a Fixed Rate Mode at any time; provided that, notice 
describing the waiver or alteration shall be submitted to the Paying Agent, the Trustee and the 
Remarketing Agent, together with a Favorable Opinion of Bond Counsel, addressed to them. 

Section 3.9 Optional Redemption of Bonds in the SAVRS Rate Mode. After the 
SAVRS Rate Conversion Date, if any, for any Adjustable Rate Bonds, such Bonds shall be 
subject to optional redemption as provided in the Supplemental Indenture to be entered into in 
connection with the SAV:RS Rate Conversion Date. 

Section 3.10 Redemption of Bank Bonds. In addition to redemption pursuant to this 
Article 111, Bank Bonds are subject to redemption in ac.cordance with the terms of the Liquidity 



Facility, at a Redemption Price equal to the principal amount thereof plus interest accrued 
thereon to the date of redemption. 

Section 3.1 1 Selection of Bonds for Redemption. If less than all the 2007 Series A 
Bonds of like Class, series and maturity are to be redeemed on any one date pursuant to this 
Article 111, the particular 2007 Series A Bonds or the respective portions thereof to be redeemed 
shall be selected by lot by the Bond Registrar in such manner as the Bond Registrar in its 
discretion deems fair and appropriate; provided, that 2007 Series A Bonds bearing interest at the 
Weekly Rate, the Daily Fkate or the Commercial Paper Rate shall be selected for redemption so 
as to assure that after such redemption no Owner sliall retain 2007 Series A Bonds in an 
aggregate amount less th,an $100,000. Notwithstanding the provisions of Section 3.3(a) of the 
Master Indenture or the foregoing provisions of this Section 3.11, in the event of any redemption 
under this Series Indenture, Bank Bonds shall be redeemed prior to any other 2007 Series A-1 
Bonds or 2007 Series A-2 Bonds. 

Section 3.12 Notice of Redemption. The 200'7 Series A Bonds shall be redeemed as 
provided in this Article I11 upon notice as provided in Section 3.2 of the Master Indenture and to 
each National Repository, provided that notices of redemption shall be given not more than 30 
days nor less than 15 dayls prior to the redemption date with respect to Adjustable Rate Bonds in 
the Commercial Paper Mode, the Daily Mode, the Weekly Mode or a Term Rate Mode having an 
Interest Period of less than one year and not more than (50 days nor less than 25 days prior to the 
redemption date with respect to other 2007 Series A Bonds. 

(End of Article 1111) 



ARTICLE IV 

APPLICA.TION OF BOND PROCEEDS AND OTHER ASSETS 

Section 4.1 Proceeds of the 2007 Series A-11 Bonds. The proceeds of the sale and 
delivery of the 2007 Series A-1 Bonds shall be applied  IS follows: 

(a) To the 2007 Series A subaccount of the Acquisition Account, $66,054,879; 

(b) To the 2007 Series A subaccount of the Debt Service Reserve Fund, $3,500,000; 
and 

(c) To the Cost of Issuance Account, $445,1121. 

Section 4.2 Proceeds of the 2007 Series A-2 and A-3 Bonds. $87,000,000 of the 
proceeds of the sale and delivery of the 2007 Series A-2 Bonds and the 2007 Series A-3 Bonds 
shall be simultaneously exchanged pursuant to, on the date or dates and in the manner provided 
in the Funds Exchange Agreement for an equal amount of hnds available in connection with the 
outstanding obligations of the Authority designated therein, and to be used solely to pay such 
outstanding obligations on the date or dates specified in the Funds Exchange Agreement in the 
amounts set forth in the ]Funds Exchange Agreement. Amounts received in exchange for such 
proceeds, together with the remainder of the proceeds of the 2007 Series A-2 Bonds and the 
2007 Series A-3 Bonds, shall be applied simultaneously with the delivery thereof to the Trustee, 
as follows: 

(a) To the 2007 Series A subaccount of the P~cquisition Account, $98,906,903; 

(b) To the 2007 Series A subaccount of the Debt Service Reserve Fund, $5,250,000; 
and 

(c) To the Cost of Issuance Account, $843,097. 

Section 4.3 N o  Interest Reserve Account 13eposit. None of the moneys to be 
deposited into the 2007 Series A subaccount of the Debt Service Reserve Fund shall be deposited 
into a subaccount of the Interest Reserve Account. 

Section 4.4 N o  Authority Contribution. The Authority shall make no contribution of 
funds to the Trustee in co~lnection with the delivery of the 2007 Series A Bonds. 

(End of Article I'ir) 



ARTICLE V 

ESTABLISHMENT OF CERTAIN SUBACCOUNTS 

Section 5.1 Establishment of Subaccounts. 

(a) The follovving subaccounts are hereby created and established as special trust 
funds within the Funds anid Accounts created and established pursuant to the Master Indenture: 

(i) the 2007 Series A subaccount of the Acquisition Account; 

(ii) the 2007 Series A subaccount of the Cost of 1ssuance.Account; 

(iii) the 2007 Series A subaccount of the Loan Recycling Account; 

(iv) the 2007 Series A subaccount of the Revenue Fund; 

(v) the 2007 Series A subaccount of the Rebate Fund; 

(vi) the 2007 Series A subaccount of the Excess Earnings Fund; 

(vii) the 2007 Series A subaccount of the Debt Service Reserve Fund; 

(viii) the 2007 Series A subaccount o'f the Class I Debt Service Fund which 
shall include the 2007 Series A subaccount of the Authority Payment Account; 

(ix) the 2007 Series A subaccount of the Class I11 Debt Service Fund; 

(x) the 2007 Series A subaccount of the Class I Special Redemption Account; 
and 

(xi) the 2007 Series A subaccount of the Class I11 Special Redemption 
Account. 

(b) There is also hereby created and established a Bond Purchase Fund to be held by 
the Paying Agent. 

(c) For purposes of this Series Indenture, the 2007 Series A subaccount of the 
Redemption Fund include the 2007 Series A subaccounts of the Class I Special Redemption 
Account and the Class I11 Special Redemption Account. 

Section 5.2 Program Fund and Acauisition Account. 

(a) Deposits. There shall be paid into the 2007 Series A subaccount of the 
Acquisition Account the amounts specified by Article IV hereof. 



(b) Targeted Axea Set-Aside. In accordance with Section 143 of the Code and unless 
otherwise approved by an opinion of Bond Counsel, $3,1600,000 in the 2007 Series A subaccount 
of the Acquisition Account shall be made available solely for the purchase of Mortgage Loans on 
Targeted Area Residences for a period of at least one yein after the date on which the proceeds of 
the 2007 Series A Bonds are first made available for the purchase by the Authority of 2007 
Series A Mortgage Loans on Targeted Area Residences. 

(c) Set-Asides. Other amounts in the 2007 Series A subaccount of the Acquisition 
Account may be reserved for designated periods for (1) the purchase of Mortgage Loans on 
Residential Housing located within designated areas within the State, (2) Eligible Borrowers 
meeting designated requil-ements and (3) Residential Housing meeting designated requirements, 
all as may be set forth in the Authority's Program directives from time to time. 

(d) Disbursements from Acquisition AccounE. A portion of the proceeds of the sale 
and delivery of the 2007 Series A Tax-Exempt Bonds deposited into the 2007 Series A 
subaccount of the Acquisition Account pursuant to Section 4.2 hereof shall be used to redeem 
prior to maturity certain outstanding obligations as provided in Section 4.2 hereof and in the 
Funds Exchange Agreement. A portion of the proceeds of the sale and delivery of the 2007 
Series A-1 Bonds, amourits received in exchange for a. portion of the proceeds of the sale and 
delivery of the 2007 Series A Tax-Exempt Bonds and deposited into the 2007 Series A 
subaccount of the Acquisition Account and the other ]proceeds of the sale and delivery of the 
2007 Series A Tax-Exempt Bonds deposited into ithe 2007 Series A subaccount of the 
Acquisition Account pursuant to Section 4.2 hereof shidl be applied to make or purchase 2007 
Series A Mortgage Loans. The 2007 Series A Mortgage Loans shall bear interest at such rate or 
rates and shall be purchased at such price or prices specified by the Authority as shall be 
consistent with the then current Cash Flow Statement artd an Authority Certificate demonstrating 
that the 2007 Series A Class I Asset Requirement and the 2007 Series A Class I11 Asset 
Requirement will be met after taking into account such rate or rates andfor purchase price or 
prices. 

(e) Unexpended Bond Proceeds. Moneys iin the 2007 Series A subaccount of the 
Acquisition Account that are not used to purchase 21007 Series A Mortgage Loans shall be 
withdrawn by the Trustee and transferred to the 2007 Series A subaccount of the Redemption 
Fund pursuant to an Authority Request filed with the Trustee stating that the Authority no longer 
reasonably expects to apply the amount to be transferred for any such purpose, such amount to 
be transferred not later thian April 1, 201 0; provided, that if on the date of transfer, the amount to 
be withdrawn by the Tru.stee shall be less than $100,0100, such amount shall be transferred on 
such date to the 2007 Series A subaccount of the Revenue Fund rather than to the 2007 Series A 
subaccount of the Rede:mption Fund; provided, however, that, subject to the Authority's 
covenants in Section 6.17 of the Master Indenture and Section 6.4 of this Series Indenture, the 
date set forth above may lbe extended to a later date or dlates as to all or any part of such moneys, 
if the Authority shall have filed with the Trustee, with a copy to Moody's and S&P, an Authority 
Request specifying such later date or dates for such withdrawal, accompanied by a Cash Flow 
Statement (unless the principal amount and term of such extension shall be covered by a 



previous Cash Flow Statement), in which case such witl~drawal shall occur on the later specified 
date or dates. Such moneys transferred to the 2007 Series A subaccount of the Redemption Fund 
shall be allocated among the 2007 Series A subaccolmts of the Class I Special Redemption 
Account and the Class 1;II Special Redemption Account as follows: (a) first, there shall be 
transferred to the 2007 Series A subaccount of the Class I Special Redemption Account the 
amount necessary to redeem 2007 Series A Class I Bonds in the amount necessary to satisfy the 
2007 Series A Class I Asset Requirement; and (b) second, there shall be allocated to the 2007 
Series A subaccount of the Class I Special Redemlption Account and the 2007 Series A 
subaccount of the Class :[I1 Special Redemption Account the remainder of such amounts to be 
transferred on the basis olf the respective ratios represeinted by the Aggregate Principal Amount 
of Outstanding 2007 Series A Class I Bonds and the Aggregate Principal Amount of Outstanding 
2007 Series A Class I11 Bonds, respectively, to the Aggregate Principal Amount of all 2007 
Series A Bonds Outstanding. 

Section 5.3 unitation on Payment of F:iduciarv and Pro~ram Expenses and 
Limitations on Reserve Draws for 2007 Series A Class I11 Bonds. 

(a) Fiduciary ]Expenses which may be paid from the 2007 Series A subaccount of the 
Revenue Fund pursuant to Section 5.5(d)(i)(M) of the Master Indenture may not exceed the 
maximum amount consis1;ent with the most recent Cash Flow Statement. 

(b) Program Expenses and Fiduciary Expenses which may be paid from the 2007 
Series A subaccount of the Revenue Fund pursuant to Section 5.5(d)(i)(Q) of the Master 
Indenture may not exceed the maximum amount consistent with the most recent Cash Flow 
Statement. 

(c) No transfers from the 2007 Series A subaccount of the Debt Service Reserve 
Fund pursuant to Section 5.7(c)(v) or (vi) of the Master Indenture may result in the amount on 
deposit in such subaccount of the Debt Service Reserve Fund being reduced to an amount less 
than the Debt Service Reserve Fund Requirement minus an amount equal to 1 % of the Aggregate 
Principal Amount of 2007 Series A Bonds then Outstanding. 

Section 5.4 kestments. 

(a) The Authority covenants and agrees that no investment of moneys allocated to the 
2007 Series A Tax-Exempt Bonds shall be made at a "yield" in excess of the maximum yield, if 
any, stated with respect to the source of moneys therefor in any arbitrage or other similar 
certificate delivered by th~e Authority pursuant to Sectioln 148 of the Code in connection with the 
issuance of such Bonds except during any "temporary period" stated in such arbitrage or other 
similar certificate or as otherwise authorized therein,, and the Trustee shall make and keep 
appropriate records of such investments. Notwithstanding the foregoing, investments may be 
made at a higher "yield" ,andlor for a different "temporary period" in accordance with an opinion 
of Bond Counsel filed with the Trustee. 



(b) The Trustee shall make and keep appropriate records identifying all amounts 
credited to all Accounts and subaccounts that are specified by the Authority as being subject to a 
limited investment yield, identifying the respective investment yields provided by the investment 
of such amounts in Investment Securities and containing copies of all Authority Requests or 
Certificates filed with the Trustee and all opinions of Bond Counsel filed with the Trustee 
pursuant to this Section 5.4. 

(End of Article \r) 



ARTICLE VI 

ADDITIONAL COVEIYANTS 

Section 6.1 Uiitional Program Covenants. 

(a) The Autho:rity shall file with the Trustee upon delivery of each Authority Request 
to purchase 2007 Series A Mortgage Loans, a schedule: of Mortgage Loans to be purchased by 
the Trustee identifying the same by reference to Authority loan number, the name of the 
borrower, the party from whom such Mortgage Loans will be purchased, the principal amount 
due on such Mortgage Lotans, the date through which interest has been paid by each Mortgagor, 
the term of such Mortgage Loans and the interest rate or rates on such Mortgage Loans. 

(b) The Authority shall maintain an accoiunt for each Mortgage Lender having 
entered into a Mortgage Purchase Agreement with the Authority and shall record therein a 
description of each 2007 Series A Mortgage Loan purchased from such Mortgage Lender. 

(c) Nothing in the Indenture shall be construled to prohibit the Authority from causing 
a Mortgage Lender to repurchase a 2007 Series A Mortgage Loan in accordance with the 
applicable Mortgage Purchase Agreement. 

Section 6.2 2007 Series A Mortgage Loans. The Authority covenants and agrees that 
each 2007 Series A Mortgage Loan made or purchased by the Authority with moneys in the 2007 
Series A subaccount of the Acquisition Account must meet the following requirements as 
conditions precedent to it:; acquisition: 

(a) Each 2007 Series A Mortgage Loan must comply with Section 6.7 of the Master 
Indenture and the Act. 

(b) Each 2007 Series A Mortgage Loan must be either: 

(i) subject to GMI issued by FHA, HUD, VA or RHS in the amount required 
pursuant to the terms of the Mortgage Purchase Agreement; provided, however, that (A) 
the Authority mtiy finance a 2007 Series A Mortgage Loan prior to its insurance or 
guaranty by a Governmental Insurer as set forth above so long as: (1) such 2007 Series A 
Mortgage Loan complies with all rules, regulations and requirements of the 
Governmental Insurer and is eligible for GMI; and (2) the 2007 Series A Mortgage Loan 
satisfies all other requirements of this Section 6.2; and (B) no 2007 Series A Mortgage 
Loan subject to Private Mortgage Insurance or not subject to GMI or Private Mortgage 
Insurance in accordance with paragraph (iii) below be purchased by the Authority if such 
purchase would result in the sum of the aggrega~te principal amount of all 2007 Series A 
Mortgage Loans subject to GMI being less than 50% of the outstanding aggregate 
principal amount of all 2007 Series A Mortgage Loans; provided, that the percentage set 
forth in clause (1)) above may be changed in an Authority Request accompanied by 



confirmation from each Rating Agency that such change will not adversely affect such 
Rating Agency's then current rating on any Boncls; or 

(ii) subject to Private Mortgage Insurance and have an original principal 
balance more than 80% of the appraised value (at the time of origination of the 2007 
Series A Mortgage Loan) or purchase price, whichever is less, of the property securing 
the 2007 Series A Mortgage Loan, which Private: Mortgage Insurance shall be required to 
remain in force, except as otherwise required by the Homeowners Protection Act of 1998, 
as amended, 12 [J.S.C. 4901, et. seq. or other applicable laws; or at the option of the 
Authority, the Private Mortgage Insurance, if borrower paid, may be cancelable after the 
outstanding principal balance of the 2007 Series A Mortgage Loan is reduced to 80% or 
less of the appraised value (based on a current appraisal) of the property securing the 
2007 Series A Mortgage Loan; provided, however, that (A) the Authority may finance a 
2007 Series A Mortgage Loan prior to its insurance by a Private Insurer as set forth above 
so long as: (1) there shall have been issued by the Private Insurer a commitment in 
customary form to issue Private Mortgage Insurance with respect to such 2007 Series A 
Mortgage Loan to the extent referred to above; and (2) the 2007 Series A Mortgage Loan 
satisfies all other requirements of this Section 6.2; and (B) no 2007 Series A Mortgage 
Loan subject to Private Mortgage Insurance shall be purchased by the Authority if such 
purchase would result in the aggregate principal amount of all 2007 Series A Mortgage 
Loans subject to Private Mortgage Insurance exceeding 50% of the outstanding aggregate 
principal amount of all 2007 Series A Mortgage Loans; provided, that the percentage set 
forth in clause (13) above may be changed in an Authority Request accompanied by 
confirmation from each Rating Agency that such change will not adversely affect such 
Rating Agency's then current rating on any Boncls; or 

(iii) not subject to Private Mortgage Insurance or GMI and (except for any 
Second Mortgage) have an original principal amount less than 80% of the appraised 
value (at the time of origination of the 2007 Series A Mortgage Loan) or purchase price, 
whichever is less, of the property securing the 2:007 Series A Mortgage Loan; provided, 
however, that no such 2007 Series A Mortgage Loan not subject to Private Mortgage 
Insurance or GMI shall be purchased by the Authority if such purchase would result in 
the aggregate principal amount of all such 2007 Series A Mortgage Loans not subject to 
GMI or Private Mortgage Insurance exceedi:ng 20% of the outstanding aggregate 
principal amount of all 2007 Series A Mortgage Loans; provided, that such percentage 
may be changed ill an Authority Request accompanied by confirmation from each Rating 
Agency that such change will not adversely affect such Rating Agency's then current 
rating on any Bonds; or 

(iv) not described in paragraph (i), (i.i) or (iii) above, subject to receipt of a 
confirmation from each Rating Agency that the purchase of such 2007 Series A Mortgage 
Loan will not adversely affect such Rating Agency's then current rating on any Bonds. 



(c) Except to the extent, if any, that a variance is required as a condition to the 
mortgage insurance or guaranty of a Mortgage Loan, each 2007 Series A Mortgage Loan must 
comply with the following additional requirements: 

(i) The: Related Mortgage shall be executed and recorded in accordance with 
the requirements of existing laws. 

(ii) The: Related Mortgage (except fbr any Second Mortgage) must be the 
subject of a title insurance policy in an amount elt least equal to the outstanding principal 
amount of the 2007 Series A Mortgage Loan, insuring that such Mortgage constitutes a 
first lien, subject only to liens for taxes and assessments and Permitted Liens and 
Encumbrances on the real property with respect to which the Mortgage Loan is secured; 
provided, however, that the Authority may finance a 2007 Series A Mortgage Loan prior 
to the issuance of such title insurance policy so long as there shall have been issued by 
the title insurance company a commitment therefor in customary form. As used in this 
Indenture, "Pemiitted Liens and Encumbrances" means liens, encumbrances, 
reservations, easements and other imperfections of title normally acceptable to the 
Governmental Insurer or Private Insurer insuring or guaranteeing such Mortgage Loan 
and to prudent mortgage lenders, or which, in Ithe judgment of the Authority, shall not 
materially impair the use or value of the premises or as to which appropriate steps, in the 
judgment of the Authority, have been taken to secure the interest of the Authority. 

(iii) The Mortgage Loan must be secured by a Mortgage, the terms of which, 
in light of the applicable law in effect at the time such Mortgage is executed, are 
reasonably designed to assure the ability of the Authority to satisfy applicable 
requirements, if any, under the Code as applicab1.e with respect to such Mortgage Loan. 

(iv) Either (i) the Mortgage Loan requires escrow payments with respect to all 
taxes, assessments~, insurance premiums (including premiums for any applicable GMI or 
Private Mortgage Insurance) and other charges, to the extent actually charged or assessed, 
and any prior liens now or hereafter assessed or liens on or levied against the premises or 
any part thereof, and in case of default in the payment thereof when the same shall be due 
and payable, it shsill be lawful for the Authority 'to pay the same or any of them (in which 
event the moneys paid by the Authority in discharge of taxes, assessments, insurance 
premiums (including GMI or Private Mortgage Insurance premiums) and other charges 
and prior liens shall be added to the amount of the Mortgage Loan and secured by the 
Related Mortgage: payable on demand with interest at the rate applicable under the 
Mortgage Loan firom and after maturity, fiom time of payment of the same); or (ii) 
reasonable alternative arrangements for the payment of such taxes, assessments, 
insurance premiums (including GMI or Private Mortgage Insurance premiums) and other 
charges and prior :liens are made which are satisfactory to the Authority. 



(v) Thle Mortgage Loan (other than any Second Mortgage Loan) must require 
equal monthly pa.yments to be applied to accrued interest and then to principal which 
commence no more than sixty days following origination of the Mortgage Loan. 

(vi) The Residential Housing (and other buildings on the premises) with 
respect to which the Mortgage Loan is made must be insured with respect to fire, 
lightning and other hazards as and to the extent required by the Governmental Insurer or 
the Private Insure:r, as applicable, or, with respect to any Mortgage Loan not subject to 
GMI or Private Mortgage Insurance, in accordan~ce with guidelines of Fannie Mae. 

(d) Not more than 10% of the 2007 Series ,4 Mortgage Loans shall be made for the 
purpose of assisting Eligible Borrowers with a portion of their closing costs to the extent such 
Mortgage Loans are secured by Second Mortgages; provided, that such percentage may be 
changed in an Authority Request accompanied by confirmation from each Rating Agency that 
such change will not advtxsely affect such Rating Agency's then current rating on any Bonds. 

Section 6.3 &vicinn Fees. The Authority c:ovenants and agrees that Servicing Fees 
with respect to 2007 Series A Mortgage Loans shall not exceed the maximum amount consistent 
with the most recent Cash Flow Statement. 

Section 6.4 &K Covenants and Findings. 

(a) The Authority shall not use or direct or permit the use of the proceeds of any 
Bonds or any other moneys in its possession or control (including without limitation the proceeds 
of any insurance or condemnation award received in connection with Mortgage Loans) directly 
or indirectly in any manner that, if such use reasonably :had been expected on the date of delivery 
of the 2007 Series A Bon~ds, would cause any 2007 Seriies A Tax-Exempt Bonds to be "arbitrage 
bonds" within the meaning ascribed to such quoted tern1 in Section 148 of the Code. 

(b) The Authority shall not use or direct or permit the use of the proceeds of any 
Bonds or any other moneys in its possession or control (including without limitation the proceeds 
of any insurance or conclemnation award received in c;onnection with Mortgage Loans) in any 
manner that would cause the 2007 Series A Tax-Exempt Bonds to fail to comply with the 
provisions of Section 103 of the Code. 

(c) The Authority hereby further covenants to take all steps and actions necessary to 
assure the successful opcxation of the Program in a mianner consistent with the preservation of 
the exclusion from gross income of the interest payable on the 2007 Series A Tax-Exempt Bonds 
under Section 103 of the Code; to take all steps and actions necessary to preserve the exclusion 
from gross income of tlhe interest payable on the 2007 Series A Tax-Exempt Bonds under 
Section 103 of the Code; and to refrain from taking any steps or actions that would impair or call 
into question the exclusion from gross income of the interest payable on the 2007 Series A Tax- 
Exempt Bonds under Section 1 03 of the Code. 

(d) In connection therewith, the Authority hereby further covenants as follows: 



(i) The Authority will enforce, and will not waive or consent to the 
noncompliance by any Person of, any material provisions of the Rules and Regulations, 
the Mortgages, the: Mortgage Purchase Agreements and other documents related thereto 
and in connection with the 2007 Series A Mortga.ge Loans; 

(ii) The Authority will not amend any material provision of the Mortgages or 
Mortgage Purchase Agreements except upon filing with the Trustee a certified copy of 
any such amendmt:nt and an opinion of Bond Counsel to the effect that such amendment 
will not cause the: interest on the 2007 Series A Tax-Exempt Bonds to be subject to 
inclusion in gross income under Section 103 of the Code and will not impair the security 
of the 2007 Series A Bonds; 

(iii) The: Authority will not purchase any 2007 Series A Mortgage Loan with 
amounts credited to the 2007 Series A subaccoilnt of the Acquisition Account unless it 
reasonably  believe:^ that the origination terms and procedures followed with respect to 
such Mortgage Loan and its origination by a Mortgage Lender and purchase by the 
Authority are in conformity with the applicable provisions of the Mortgage Purchase 
Agreements and th~e Rules and Regulations; and 

(iv) The: Authority will (i) accelerate the maturity of all 2007 Series A 
Mortgage Loans that the Authority determines, in accordance with Section 143 of the 
Code; violate any of the requirements applicable to such Mortgage Loans under Section 
143 of the Code, (ii) require Mortgage Lenders to repurchase such Mortgage Loans in 
accordance with the provisions of the applicablle Mortgage Purchase Agreement or (iii) 
take other corrective action in accordance with Treasury Regulation 
$ 6A. 103A-2(c)(l)(iii) as approved by an opinion of Bond Counsel. 

For the purposes of subsections (d)(i) and (ii) of this Section 6.4, the Authority and the 
Trustee shall be entitled to rely conclusively upon a Counsel's Opinion to the effect that any 
particular provision in any of the documents listed in such subsections, which provision is 
proposed to be waived or amended, is not "material" for purposes of assuring the exclusion fiom 
gross income of the intere:st payable on the 2007 Series A Tax-Exempt Bonds under Section 103 
of the Code. 

(End of Article VI) 



ARTICLE VII 

PURCHASE OF ADJUSTABLE RATE BONDS 

Section 7.1 Optional Tenders of Adiustable Rate Bonds in the Daily Mode or the 
Weekly Mode. The Owners of Adjustable Rate Bonds in a Daily Mode or a Weekly Mode may 
elect to have their Bonds (or portions of those Bonds in amounts equal to an Authorized 
Denominations) purchased on any Business Day at a price equal to the Purchase Price, (i) in the 
case of Adjustable Rate Bonds in a Daily Mode, upon delivery of an irrevocable telephonic 
notice of tender to the Remarketing Agent not later than1 10:30 a.m., New York City time, on the 
Purchase Date specified by the Owner; and (ii) in the case of Adjustable Rate Bonds in a Weekly 
Mode, upon delivery of sm irrevocable written notice of tender or irrevocable telephonic notice 
of tender to the Remarketing Agent, promptly confirmetl in writing to the Paying Agent, not later 
than 4:00 p.m., New York City time, on a Business Day not less than seven days before the 
Purchase Date specified by the Owner in such notice. Such notices of tender shall state the 
CUSIP number, Bond number and the principal amount of such Bond and that such Bond shall 
be purchased on the Purchase Date specified above. The Bond shall be delivered (with all 
necessary endorsements) at or before 12:OO noon, New York City time, on the Purchase Date to 
the Remarketing Agent, provided, however, that payment of the Purchase Price shall be made 
pursuant to this Section 7.1 only if the Bond so delivered to the Remarketing Agent conforms in 
all respects to the description thereof in the notice described in this Section 7.1. Payment of the 
Purchase Price with respect to purchases under this Section 7.1 shall be made to the Owners of 
tendered Bonds by wire transfer in immediately available funds by the Remarketing Agent by the 
close of business on the Purchase Date. An Owner who gives the notice of tender as set forth 
above may repurchase the Bonds so tendered on such I'urchase Dates if the Remarketing Agent 
agrees to sell the Bonds :so tendered to such Owner. If such Owner decides to repurchase such 
Bonds and the Remarketing Agent agrees to sell the specified Bonds to such Owner, the delivery 
requirements set forth above shall be waived. 

Section 7.2 Mandatory Purchase at End of Commercial Paper Rate Periods. Each 
Commercial Paper Bond shall be subject to mandatory purchase on the Purchase Date for the 
current Interest Period applicable to such Bond at the Pixchase Price. Bonds purchased pursuant 
to this Section 7.2 shall be delivered by the Owners (with all necessary endorsements) to the 
office of the Paying Agent in Denver, Colorado, at or lbefore 12:OO noon, New York City time, 
on such Purchase Date, #and payment of the Purchase Price shall be made by wire transfer of 
immediately available f u ~ ~ d s  by the close of business on such Purchase Date. No notice of such 
mandatory purchase shall be given to the Owners. 

Section 7.3 &lndatory Purchase on Mode Ch.ange Date. 

(a) Adjustable: Rate Bonds to be changed from one Mode to another Mode (other than 
a change to the Fixed Rate Mode) are subject to mandaltory purchase on the Mode Change Date 
at the Purchase Price asl provided in this subsection (a). Bonds purchased pursuant to this 
subsection (a) shall be delivered by the Owners (with all necessary endorsements) to the office of 



the Paying Agent in Denver, Colorado, at or before 1:2:00 noon, New York City time, on the 
Mode Change Date and payment of the Purchase Price shall be made by wire transfer of 
immediately available funds by the close of business on the Mode Change Date. The Trustee 
shall give notice of such mandatory purchase by first..class mail, or transmitted in such other 
manner (such as by Eleictronic Means) as may be culstomary for the industry as directed in 
writing by the Authority, to the Owners of the Bonds subject to mandatory purchase, with a copy 
to each National Repository, no less than 30 days prior to the Mandatory Purchase Date. The 
notice shall state the Martdatory Purchase Date, the Purchase Price, the numbers of the Bonds to 
be purchased if less than all of the Bonds owned by such Owner are to be purchased and that 
interest on Bonds subject to mandatory purchase shall cease to accrue from and after the 
Mandatory Purchase Datt:. The failure to transmit such notice with respect to any Bond shall not 
affect the validity of the mandatory purchase of any othler Bond with respect to which notice was 
so transmitted. Any notice transmitted as aforesaid will be conclusively presumed to have been 
given, whether or not actually received by any Owner. 

(b) Adjustable Rate Bonds to be changed to the Fixed Rate Mode are subject to 
mandatory purchase on the Mode Change Date at ithe Purchase Price as provided in this 
subsection (b). Bonds purchased pursuant to this subsection (b) shall be delivered by the Owners 
(with all necessary endorsements) to the office of the ]Paying Agent in Denver, Colorado, at or 
before 12:OO noon, New 'York City time, on the Mode Clhange Date and payment of the Purchase 
Price shall be made by wire transfer of immediately available funds by the close of business on 
the Mode Change Date. The Trustee shall give notice of such mandatory purchase as part of the 
notice of change of Mode to be sent to the Owners pursuant to Section 2.1 l(b)(ii) of this Series 
Indenture. 

Section 7.4 Optional Tender at End of Interest Period for Term Rate Mode. The 
Owner of an Adjustable Rate Bond in the Term Rate Mode (unless such Bonds are being 
changed to another Mode in accordance with Section 2.11 of this Series Indenture) may elect to 
have its Bond (or portions thereof in Authorized Denominations) purchased on the last day of the 
current Interest Period applicable to such Bond (or the next Business Day if such last day is not a 
Business Day) at a price equal to the Purchase Price upon delivery of an irrevocable written 
notice of tender or irrevocable telephonic notice of tender to the Remarketing Agent, promptly 
confirmed in writing to the Paying Agent, by not later than 10:OO a.m. on a Business Day not less 
than seven days before such last day. Such notice of tender shall state the CUSIP number, Bond 
number and the principal! amount of such Bond to be purchased. Bonds purchased pursuant to 
this Section 7.4 shall be delivered by the Owners (with all necessary endorsements) to the 
Remarketing Agent at or before 12:OO noon, New York City time, on such Purchase Date and 
payment of the Purchase Price of such Bonds shall be made by wire transfer in immediately 
available funds by the Remarketing Agent by the close of business on such Business Day. 

Section 7.5 mtndatory Purchase for Failure to Replace Liquidity Facility or Upon 
Certain Substitutions of Alternate Liquidity Facility. In the event that the Authority does not 
replace a Liquidity Facility with another Liquidity Facility prior to its stated expiration date in 
accordance with Section 8.3 of this Series Indenture, the Bonds having the benefit of the 



Liquidity Facility shall lbe subject to mandatory purchase on the earlier of the last Interest 
Payment Date before the then-current Liquidity Facility so expires (whether at the stated 
expiration date thereof or any earlier termination date therein provided), or 45 days before such 
stated expiration date or (earlier termination date. In addition, in the event that on or prior to the 
45th day next preceding the Substitution Date, the Authority has failed to deliver to the Paying 
Agent and the Trustee a Rating Confirmation Notice: in connection with the delivery of an 
Alternate Liquidity Facillity, the Bonds having the benefit of the Liquidity Facility shall be 
subject to mandatory purchase on the Substitution Tender Date. In either case, the Trustee shall 
give notice of such mandatory purchase by first-class mail, or transmitted in such other manner 
(such as by Electronic Means) as may be customary for the industry as directed in writing by the 
Authority, to the Owners of the Bonds subject to mandatory purchase, with a copy to each 
National Repository, no less than 30 days prior to the: Mandatory Purchase Date. The notice 
shall state the Mandatory Purchase Date, the Purchase F'rice and that interest on Bonds subject to 
mandatory purchase shall cease to accrue from and afer the Mandatory Purchase Date. The 
failure to transmit such notice with respect to any Bond shall not affect the validity of the 
mandatory purchase of ainy other Bond with respect to which notice was so transmitted. Any 
notice transmitted as aforesaid will be conclusively presumed to have been given, whether or not 
actually received by any Owner. Bonds purchased pursuant to this Section 7.5 shall be delivered 
by the Owners (with all ]necessary endorsements) to the office of the Paying Agent in Denver, 
Colorado, at or before 12:OO noon, New York City time, on the Mandatory Purchase Date, and 
payment of the Purchase Price of such Bonds shall be made by wire transfer in immediately 
available funds by the Paying Agent by the close of business on such Mandatory Purchase Date. 

Section 7.6 Mandatory Purchase upon Ternnination of Liauidity Facility. If the 
Trustee receives a notice from (a) the Authority that it has elected to terminate the Initial 
Liquidity Facility pursuant to Section 2.11 thereof or (b) the Liquidity Facility Provider that its 
Liquidity Facility will be terminated in accordance with the provisions thereof because of the 
occurrence and continuar~ce of certain specified events under the Liquidity Facility (i.e., on a 
Notice of Termination Date as defined in the Liquidity Facility), in either case while any of the 
Bonds having the benefit of the Liquidity Facility will be Outstanding, then such Bonds will be 
subject to special mandatory purchase on a Business Day which is at least ten days subsequent to 
such election to terminate or Notice of Termination Date, as applicable, and at least five 
Business Days prior to the resulting termination date of the Liquidity Facility. Within two 
Business Days after receipt by the Trustee of a notice from the Authority or from the Liquidity 
Facility Provider, as appl~lcable, as described above, the: Trustee will mail by first-class mail, or 
transmitted in such other manner (such as by Electronic Means) as may be customary for the 
industry as directed in uriting by the Authority, a notice of special mandatory tender to the 
Owners of the Bonds subject to mandatory purchase, with a copy to each National Repository. 
The notice shall state the Mandatory Purchase Date, the Purchase Price and that interest on 
Bonds subject to mandatory purchase shall cease to accrue from and after the Mandatory 
Purchase Date. The failure to transmit such notice with1 respect to any Bond shall not affect the 
validity of the mandatoqi purchase of any other Bond with respect to which notice was so 
transmitted. Any notice transmitted as aforesaid will be conclusively presumed to have been 
given, whether or not actually received by any Owner. Bonds purchased pursuant to this Section 



7.6 shall be delivered by the Owners (with all necessary endorsements) to the office of the 
Paying Agent in Denver, Colorado, at or before 12:OO noon, New York City time, on the 
Mandatory Purchase Date, and payment of the Purchase Price of such Bonds shall be made by 
wire transfer in immediatlely available funds. 

Section 7.7 &marketing of Adiustable Rate Bonds; Notices. 

(a) Remarketiivg of Adjustable Rate Bonds. The Remarketing Agent shall use its best 
efforts to offer for sale, a~t a price equal to the principal amount thereof plus accrued interest, if 
any, thereon to the appli~~able purchase date: 

(i) all Adjustable Rate Bonds or portions thereof as to which notice of tender 
pursuant to Section 7.1 or Section 7.4 of this Series Indenture has been given; 

(ii) all Adjustable Rate Bonds required to be purchased pursuant to Sections 
7.2,7.3, 7.5 and 7.6 of this Series Indenture; and 

(iii) all Bank Bonds. 

(b) Notice of ltemarketing; Registration Instructions; New Bonds. On each Purchase 
Date or Mandatory P~rch~ase Date, as the case may be: 

(i) unless the Remarketing Agent has notified the Paying Agent otherwise, 
the Remarketing Agent shall notify the Paying Agent by Electronic Means not later than 
10:OO a.m., New York City time, of the amount of tendered Adjustable Rate Bonds which 
were successfully remarketed, the names of th'e tendering Owners and the registration 
instructions (i.e., the names, addresses and itaxpayer identification numbers of the 
purchasers and the: desired Authorized Denomin;itions) with respect thereto; and 

(ii) the Paying Agent shall authenticate new Adjustable Rate Bonds for the 
respective purchasers thereof which shall be available for pick-up by the Remarketing 
Agent not later thtm 1:30 p.m., New York City time. 

(c) Delivery qf Remarketing Proceeds. The proceeds of the sale by the Remarketing 
Agent of any Adjustable Rate Bonds shall be delivered to the Paying Agent for deposit into the 
Remarketing Proceeds Account of the Bond Purchase Fund not later than 2:00 p.m., New York 
City time, on the day of receipt of such remarketing proceeds. 

(d) Limitation on Remarketing of Bank Bonds. Bank Bonds shall not be remarketed 
unless the Trustee has received written notice from the Liquidity Facility Provider that the 
Liquidity Facility has been reinstated. 

Section 7.8 &me of Funds for Purchase of Adiustable Rate Bonds. By the close of 
business on the Purchase Date or the Mandatory Purchase Date, as the case may be, the Paying 
Agent shall purchase tendered Adjustable Rate Bonds from the tendering Owners at the Purchase 



Price by wire transfer in immediately available funds. Funds for the payment of such Purchase 
Price shall be derived solely fiom the following sources in the order of priority indicated and 
neither the Paying Agent nor the Remarketing Agent :shall be obligated to provide funds fiom 
any other source: 

(a) immediately available funds on deposit in the Remarketing Proceeds Account; 
and 

(b) immediately available funds on deposit in the Standby Purchase Account. 

Section 7.9 DeJliverv of Adiustable Rate Boncls, On each Purchase Date or Mandatory 
Purchase Date, as the case may be, the Adjustable Rate ]Bonds shall be delivered as follows: 

(a) Adjustable Rate Bonds sold by the Remarketing Agent pursuant to Section 7.8(a) 
of this Series Indenture s:hall be delivered by the Remarketing Agent to the purchasers of those 
Bonds by 3:00 p.m., New York City time; and 

(b) Adjustable Rate Bonds purchased by the Paying Agent with moneys described in 
Section 7.8(b) of this Sleries Indenture shall be registered immediately in the name of the 
Liquidity Facility Provider or its nominee on or before 1 :30 p.m., New York City time. 

Section 7.10 wel ivered Adiustable Rate B(& If Adjustable Rate Bonds to be 
purchased are not delivered by the Owners to the Remarketing Agent or the Paying Agent, as 
applicable, by 12:OO noon, New York City time, on the Purchase Date or the Mandatory 
Purchase Date, as the case may be, the Paying Agent shall hold any funds received for the 
purchase of those Bonds in trust in a separate account and shall pay such funds to the former 
Owners of such Bonds upon presentation of such Bonds. Such undelivered Bonds shall cease to 
accrue interest as to the former Owners on the Purchase Date or the Mandatory Purchase Date, as 
the case may be, and moneys representing the Purchase Price shall be available against delivery 
of those Bonds at the office of the Paying Agent in Denver, Colorado; provided, however, that 
any funds which shall be so held by the Paying Agent and which remain unclaimed by the 
former Owner of a Bond not presented for purchase for a period of three years after delivery of 
such funds to the Paying Agent, shall, to the extent permitted by law, upon request in writing by 
the Authority and the hl ishing of security or indemnity to the Paying Agent's satisfaction, be 
paid to the Authority free of any trust or lien, and thereztler the former Owner of such Bond shall 
look only to the Authorilty and then only to the extent of the amounts so received by the 
Authority without any interest thereon and the Paying Agent shall have no further responsibility 
with respect to such moneys or payment of the purchase price of such Bonds. The Paying Agent 
shall authenticate a replacement Bond for any undelivered Bond which may then be remarketed 
by the Remarketing Agenl.. 

Section 7.11 Nopurchases or Sales After Pavrnent Default. Anything in the Indenture 
to the contrary notwithstcanding, if there shall have occurred and be continuing an Event of 
Default described in Sectiion 7.l(a) or Section 7.1(b) of the Master Indenture, the Remarketing 



Agent shall not remarket, and the Liquidity Facility Provider shall not be required to purchase 
pursuant to the Liquidity Facility, any Adjustable Rate Elonds. 

Section 7.12 Bond Purchase Fund. There is hereby established and there shall be 
maintained with the Paying Agent, as agent for the Trulstee, a separate fund to be known as the 
"Bond Purchase Fund." The Paying Agent shall furthler establish separate accounts within the 
Bond Purchase Fund to be known as the "Standby Purchase Account" and the "Remarketing 
Proceeds Account." 

(a) Remarketing Proceeds Account. Upon receipt of the proceeds of a remarketing of 
Adjustable Rate Bonds, the Paying Agent shall deposit such proceeds in the Remarketing 
Proceeds Account for i5pplication to the Purchase Price of the Adjustable Rate Bonds. 
Notwithstanding the foregoing, upon the receipt of the proceeds of a remarketing of Bank Bonds, 
the Paying Agent shall immediately pay such proceeds to the Liquidity Facility Provider to the 
extent of any amount owing to the Liquidity Facility Prc~vider. 

(b) Standby Purchase Account. Upon receipt from the Trustee of the immediately 
available funds transferred to the Paying Agent pursuant to 8.5 of this Series Indenture, the 
Paying Agent shall deposit such money in the Standby Purchase Account for application to the 
Purchase Price of the Atijustable Rate Bonds to the extent that the moneys on deposit in the 
Remarketing Proceeds Account shall not be sufficient. Any amounts deposited in the Standby 
Purchase Account and not needed with respect to any Purchase Date or Mandatory Purchase 
Date for the payment of Ihe Purchase Price for any Adjustable Rate Bonds shall be immediately 
returned to the Liquidity Facility Provider. 

(c) Investment. Amounts held in the Standby Purchase Account and the Remarketing 
Proceeds Account by the Paying Agent shall be held uninvested and separate and apart from all 
other funds and accounts. 

Section 7.13 &marketin? Agent. The Authority hereby appoints Lehman Brothers Inc. 
as Remarketing Agent to remarket the Adjustable Rate Bonds pursuant to the Indenture, and to 
keep such books and records as shall be consistent with prudent industry practice and to make 
such books and records available for inspection by the Liquidity Facility Provider, the Authority, 
the Paying Agent and the Trustee at all reasonable times. 

The Remarketing Agent may at any time resign and be discharged of the duties and 
obligations created by the Indenture by giving at least 30 days' notice to the Authority, the 
Trustee, the Paying Agent and the Liquidity Facility Provider. The Remarketing Agent may be 
removed at any time, elt the direction of the Authority, by an instrument filed with the 
Remarketing Agent, the Trustee, the Paying Agent and the Liquidity Facility Provider and upon 
at least 30 days' notice to the Remarketing Agent, Any successor Remarketing Agent shall be 
selected by the Authority and shall be a member of the National Association of Securities 
Dealers, Inc., shall have it capitalization of at least $15,,000,000, and shall be authorized by law 
to perform all the duties set forth in the Indenture. The Authority's delivery to the Trustee of a 
certificate setting forth the effective date of the appointment of a successor Remarketing Agent 

5 3 



and the name of such successor shall be conclusive evidence that (i) if applicable, the 
predecessor Remarketing Agent has been removed in accordance with the provisions of this 
Series Indenture and (ii) such successor has been appointed and is qualified to act as 
Remarketing Agent under the terms of this Series Indenture. 

(End of Article VII) 



ARTICLE VIII 

LIQUIDITY FACILITY 

Section 8.1 Authorization of Lisuidity Faci1i.k The use of the Liquidity Facility to 
secure payment of the purchase price of the Adjustable IRate Bonds is hereby authorized. 

Section 8.2 kjuirements for Liquidity Facilia 

(a) Amount. l%e initial Liquidity Facility will be a standby bond purchase agreement 
of the Liquidity Facility ]Provider, for direct payments ito or upon the order of the Paying Agent 
of amounts up to (a) the principal of the Adjustable Rate Bonds when due upon purchase 
pursuant to a tender; ancl (b) the interest portion of thle purchase price of the Adjustable Rate 
Bonds consisting of accrued interest for the number of days required by each Rating Agency 
then rating the Adjustable Rate Bonds in order to ensure that the rating of the Adjustable Rate 
Bonds will not be adverslely affected, as evidenced in writing from each such Rating Agency to 
the Trustee, at the Maximum Rate. If the Liquidity Facility will be in effect during a Short-Term 
Mode or a Term Rate Mode, the stated coverage amount of the Liquidity Facility will include the 
interest portion of the purchase price of the Adjustable Rate Bonds for the number of days 
required by each Rating Agency then rating the Adjustable Rate Bonds in order to ensure that the 
respective ratings of the .Adjustable Rate Bonds will not be adversely affected, as evidenced in 
writing from each such Rating Agency to the Trustee, at the Maximum Rate. The issuance of 
ratings on the Adjustable Rate Bonds as initially delivered shall serve as the "evidence in writing 
from each Rating Agency" required hereby with respect to the amount of the Initial Liquidity 
Facility and number of days of interest covered thereby for the time the Adjustable Rate Bonds 
bear interest at a Weekly Rate. The Paying Agent shall promptly present any certificates required 
by a Liquidity Facility for the reduction of the stated amount of the Liquidity Facility whenever 
the Aggregate Principal Amount of the Adjustable Rate Bonds Outstanding is reduced. 

(b) Term. Unless extended in accordance with Section 10.9(b) of the Initial Liquidity 
Facility, the Liquidity Facility will expire at the end of the "Commitment Period," as defined in 
the Initial Liquidity Facility. The Authority shall submit to the Liquidity Facility Provider not 
earlier than fifteen months before, and not later than six months before, the Expiration Date (as 
defined in the Initial Liquidity Facility) as from time to time in effect, a request that the Liquidity 
Facility Provider renew the Liquidity Facility and exitend the Expiration Date thereof for an 
additional three-year period (or such other period as may be specified by the Authority in 
writing) after the then-effective Expiration Date thereof in accordance with Section 10.9(b) of 
the Initial Liquidity Facility. 

Section 8.3 &"rnate Liquidity Facility. 

(a) The Authority may elect to replace any Liquidity Facility with a new Liquidity 
Facility substantially conforming to the requirements of Section 8.2 of this Series Indenture. If a 
Term Rate will be in effect during the term of the currr:nt Liquidity Facility, the Authority may 



not furnish an Alternate Liquidity Facility with an Expiration Date earlier than the Expiration 
Date in the Liquidity Facility then in effect. 

(b) The Authority shall promptly notify the Trustee, the Remarketing Agent and the 
Paying Agent of the Au~thority's intention to deliver a new Liquidity Facility at least 45 days 
prior to such delivery. IJpon receipt of such notice, if' the new Liquidity Facility is issued by a 
different issuer, the Trustee will promptly mail by first class mail, or transmitted in such other 
manner (such as by Electronic Means) as may be customary for the industry as directed in 
writing by the Authorily, a notice of the anticipated delivery of a new Liquidity Facility, 
including the name of the provider of the new Liquidity Facility, to the Remarketing Agent and 
each owner of the Adjustable Rate Bonds at the owner's registered address at least 30 days prior 
to deliver of the new Liquidity Facility. 

(c) A new Liquidity Facility, along with the documents required by Section 8.4 of 
this Series Indenture, must be delivered to the Trustet: at least five Business Days prior to the 
time notice of mandatory tender must be sent to the Owners as set forth in Section 7.5 of this 
Series Indenture. 

Section 8.4 @inions of Counsel and Other Documents. 

(a) Any Liquidity Facility delivered to the 'Trustee after the Initial Liquidity Facility 
must be accompanied by (1) a Favorable Opinion of Bond Counsel as to the delivery of the 
Liquidity Facility; (2) an opinion of counsel stating that delivery of the Liquidity Facility is 
authorized under the Indenture and complies with its terms; and (3) an opinion of counsel to the 
provider of such Liquidity Facility stating that such Liquidity Facility is a legal, valid, binding 
and enforceable obligation of such obligor in accordance with its terms. 

(b) If the Authority or any natural person, firm, association or public body related to 
the Authority, within the meaning of Section 147(a) of ithe Code, grants a security interest in any 
cash, securities or investiment type property to the provider of such Liquidity Facility or other 
facility, the Authority must furnish the Trustee a Favorable Opinion of Bond Counsel with 
respect to such grant. 

Section 8.5 Drriws. 

(a) Whenever any amount is payable for the purchase of the Adjustable Rate Bonds 
as provided in this Series Indenture, the Paying Agenit shall draw on the Liquidity Facility in 
accordance with its terms, if one is in effect, to the extent necessary (taking into account any 
remarketing proceeds that are then on hand with the Paying Agent as described in the next 
paragraph) to make such h l l  and timely payment in accordance with this Series Indenture and 
the Liquidity Facility, exloept that the Paying Agent may not draw on the Liquidity Facility to 
pay the purchase price of' Bank Bonds or Adjustable Rate Bonds owned by or registered in the 
name of the Authority. In drawing on the Liquidity Fac:ility, the Paying Agent will be acting on 
behalf of the owners of th~e Adjustable Rate Bonds by fixilitating payment of the purchase price 



of their Adjustable Rate Bonds and not on behalf of the Authority and will not be subject to the 
control of the Authority. 

(b) On each F'urchase Date or Mandatory ]Purchase Date on which the Adjustable 
Rate Bonds are to be purchased pursuant to a tender, the Paying Agent shall direct the Trustee to 
draw upon the Liquidity Facility by 10:30 a.m., New 'York City time, in an amount sufficient, 
together with any remarketing proceeds that the Paying Agent has on hand at the time of such 
draw, to enable the Paying Agent to pay the purchase price of the Adjustable Rate Bonds to be 
purchased on such Purchase Date or Mandatory Purchase Date. If the Paying Agent does not 
have any remarketing proceeds on hand, the Paying Agent shall direct the Trustee to draw upon 
the Liquidity Facility in im amount sufficient to enable the Paying Agent to pay such purchase 
price entirely from the proceeds of such drawing. The Paying Agent shall direct the Trustee to 
make any drawing required under this subsection (b) in accordance with the terms of such 
Liquidity Facility and deposit such moneys to the Standby Purchase Account so that immediately 
available funds will be available to the Paying Agent to pay the purchase price due on a Purchase 
Date or Mandatory Purch~ase Date by 2:30 p.m., New 'fork City time, on the Purchase Date or 
Mandatory Purchase Date. 

(c) If, followilig any draw on a Liquidity Facility in accordance with its terms, the 
Paying Agent does not receive from the Liquidity Facility Provider when due the full amount 
stated in such draw, the Paying Agent shall promptly direct the Trustee to submit another draw in 
the amount of any deficiency or, if nothing was received by the Paying Agent, in such full 
amount. 

(d) Upon receipt from the Liquidity Facility Provider of the proceeds of any drawing 
on the Liquidity Facility, the Paying Agent shall pay such proceeds to the Persons entitled 
thereto in accordance with the provisions hereof. 

(e) If, subsequent to any such draw to pay the purchase price of Adjustable Rate 
Bonds, the Paying Ageint receives from the Remarketing Agent remarketing proceeds of 
Adjustable Rate Bonds for which such draw was matie, the Paying Agent shall repay to the 
Liquidity Facility Provider in immediately available funds by 2:00 p.m., New York City time (so 
long as the Paying Agent has received such funds by 1 :00 p.m., New York City time), on the day 
of receipt by the Paying Agent of such remarketing proceeds, an amount equal to such 
remarketing proceeds. 

(End of Article VIII) 



ARTICLE IX 

SAVRS RATE CONVERSION 

Section 9.1 &)plicabilitv of This Article. This Article IX shall be applicable to 
Adjustable Rate Bonds on and after the SAVRS Rate Conversion Date for such Adjustable Rate 
Bonds. Any Liquidity Fi5cility then in effect shall automatically terminate with respect to such 
Adjustable Rate Bonds sit the close of business on the SAVRS Rate Conversion Date for such 
Adjustable Rate Bonds. 

Section 9.2 Qnversion to SAVRS Rate Bonth 

(a) Any Adjustable Rate Bonds shall be converted to SAVRS Rate Bonds on any 
Mode Change Date if tlle Authority shall have delivered to the Trustee and the Remarketing 
Agent (i) a written notice specifying the SAVRS Rate Conversion Date, which shall be not less 
than 45 days after such notice is delivered, which notice may be revoked by the delivery of 
written notice of revocation by the Authority to the Trustee and the Remarketing Agent on or 
before the date provided in subsection (h) of this Section 9.2, (ii) an opinion of Bond Counsel to 
the effect that such conv~ersion to SAVRS Rate Bonds in accordance with the provisions hereof 
is authorized or permitted by the terms hereof will not, in and of itself, adversely affect the 
exclusion fiom gross income for federal income tax ]purposes of interest on any of the 2007 
Series A Tax-Exempt ]Bonds and (iii) the Supplemental Indenture to be entered into in 
connection with the SAVRS Rate Conversion Date. 

(b) The Trustee shall give notice by first-class mail or transmitted in such other 
manner (such as by Electronic Means) as may be customary for the industry as directed in 
writing by the Authority, to the Owners of such Adjustable Rate Bonds, at least 30 days before 
the SAVRS Rate Conversion Date, of the SAVRS Ri5te Conversion Date. Such notice shall 
include or be accompanied by the notice required by subsection (c) of this Section 9.2. 

(c) Each applicable Adjustable Rate Bond slhall be subject to mandatory purchase on 
the SAVRS Rate Conversion Date at the Purchase Price. The Trustee shall include in the notice 
transmitted to the Owners of such Bonds a further notice of mandatory purchase which in 
substance shall state: (i) the SAVRS Rate Conversioin Date; (ii) if such is the case, that any 
ratings of any of such Bclnds may be withdrawn or reduced; (iii) that subsequent to the SAVRS 
Rate Conversion Date, ncI owner of such an Adjustable Rate Bond will have any right to demand 
purchase of such Bond urtder the Master Indenture and this Series Indenture and such Owner will 
not be entitled to the benelfits of the Liquidity Facility; and (iv) that all the Owners of such Bonds 
shall be required to tender or be deemed to have tendered their Bonds to the Paying Agent for 
purchase by 11:OO a.m., blew York City time on the SAVRS Rate Conversion Date. 

(d) Owners of such Adjustable Rate Bonds shall be required to tender their Bonds for 
payment on the SAVRS Rate Conversion Date at the 1)urchase Price. Any such Bonds on the 
SAVRS Rate Conversion Date for which there has been irrevocably deposited with the Paying 



Agent an amount sufficient to pay the Purchase Price of such Bonds shall be deemed to have 
been tendered in accordance herewith. 

(e) Upon presentation of such Adjustable Rate Bonds, on the SAVRS Rate 
Conversion Date, or any ]Business Day thereafter, the Paying Agent shall purchase, but only from 
the proceeds of the remarketing of such Bonds or fiom amounts drawn under the Liquidity 
Facility, all Adjustable Rate Bonds required to be purchased and deemed tendered pursuant to 
this Section 9.2 at the Purchase Price, payable by electronic transfer in immediately available 
funds to the account designated to the Paying Agenl: by the Owner of such Bonds deemed 
tendered, and if not so designated, by check or draft. 

( f )  On and after the SAVRS Rate Conversion Date for Bonds, such Bonds shall be in 
substantially the forms provided in the Supplemental Indenture to be entered into in connection 
with the SAVRS Rate Conversion Date. 

(g) On and afiter the SAVRS Rate Conversion Date for Adjustable Rate Bonds, the 
provisions of the Supplen~ental Indenture to be entered into in connection with the SAVRS Rate 
Conversion Date shall be deemed to be an integral part of this Series Indenture. In the event that 
any provision of such Supplemental Indenture shall be inconsistent with any provision of the 
Master Indenture or this !Series Indenture, such provisions of such Supplemental Indenture shall 
supersede such inconsistent provisions. 

(h) Notwithstanding any provisions to the contrary contained in this Series Indenture 
or in the Master Indenture, (i) if the Authority has elected to convert Adjustable Rate Bonds to 
SAVRS Rate Bonds pursuant to subsection (a) of this ;Section 9.2, the Authority shall have the 
right to revoke such election on or before the initial Date of Interest Accrual (as shall be defined 
in the Supplemental Indenture to be entered into in connection with the SAVRS Rate Conversion 
Date), whereupon the rate of interest on such Bonds shall automatically become or remain a 
Weekly Rate as of the proposed SAVRS Rate Conversion Date, and (ii) if, on the proposed 
SAVRS Rate Conversion Date, the Remarketing Agent has not received the Purchase Price for 
all Adjustable Rate Bond$; being tendered or deemed tendered as provided in this Section 9.2, the 
rate of interest on such Elonds shall automatically become or remain a Weekly Rate as of the 
proposed SAVRS Rate Conversion Date. 

(i) The foregoing provisions shall be conclusive and binding upon the Authority, the 
Trustee and the Owners ofthe Adjustable Rate Bonds. 

Section 9.3 Draw on Liquidity Facility on the: SAVRS Rate Conversion Date. On any 
SAVRS Rate Conversion~ Date for Adjustable Rate Bonds, the Trustee shall draw under the 
Liquidity Facility in an amount equal to the Purchase Price thereof for which sufficient 
remarketing proceeds to pay the Purchase Price have not been received. 

(End of Article IX) 



ARTICLE X 

INTEREST RATE COPJTRACTS 

Section 10.1 Interest Rate Contract. The Authority has executed and delivered the 
Initial Interest Rate Con~tracts and may provide an A.lternate Interest Rate Contract upon the 
termination of any Interest Rate Contract. 

Section 10.2 Obligation to Make Interest Rate Contract Payments. The obligation of 
the Authority to make fixed rate interest payments to tjhe Interest Rate Contract Providers under 
the Interest Rate Contracts is a Class I Obligation under the Indenture and the obligation of the 
Authority to make other payments under the Interest Rate Contracts is a General Obligation of 
the Authority and is not secured by the Trust Estate. Regularly scheduled payments under the 
Interest Rate Contracts sliall be deemed to be interest for purposes of Section 5.5(d)(i)(C) of the 
Master Indenture. 

Section 10.3 Bauirements for Delivery of an Alternate Interest Rate Contract. On or 
prior to the date of delivczry of an Alternate Interest Rate Contract to the Trustee, the Authority 
shall furnish or cause to be furnished to the Trustee ;in opinion of counsel satisfactory to the 
Authority stating that the delivery of such Alternate Interest Rate Contract to the Trustee is 
authorized under the Indelnture and complies with the te:rms of this Series Indenture. In addition, 
no Alternate Interest Ratle Contract may be delivered to the Trustee for any purpose under this 
Series Indenture unless ac:companied by the following documents: 

(i) letters ftom Moody's and S&P evidencing that the replacement of any 
Interest Rate Contract with the Alternate Interest Rate Contract will result in the 
reconfirmation of the then-existing rating or the assignment of a new short-term rating of 
not less than "A-1 +" or "VMIG- 1" (in the case of S&P and Moody's, respectively) on the 
Adjustable Rate Bonds; and 

(ii) copies of any other documents, agreements or arrangements entered into 
directly or indirelctly between the Authority and the Interest Rate Contract Provider 
entering into the Alternate Interest Rate Cointract with respect to the transactions 
contemplated by the Alternate Interest Rate Contract. 

(End of Article I<) 



ARTICLE XI 

M1SCELLANEC)US 

Section 1 1.1 Cjrcular 230 Statement. The Authority and the Trustee acknowledge that 
any express or implicit itax advice provided in this 2007 Series A Indenture cannot be used by 
any taxpayer to avoid penalties that may be imposed on any taxpayer by the Internal Revenue 
Service. 

Section 11.2 Prohibition Against Employment of Illegal Aliens. The Trustee 
acknowledges that this 2007 Series A Indenture is a "Public Contract for Services" under 
Section 8-17.5-101, Colorado Revised Statutes, and, as required by Colorado law, the Trustee, 
by entering into this 200'7 Series A Indenture, affirms that: 

(a) Th~e Trustee shall not knowingly employ or contract with for the 
performance of any work under this 2007 Series A Indenture any non-U.S. citizens or 
nationals who arc: not otherwise legally authorized to work in the United States ("Illegal 
Aliens"). 

(b) The Trustee has verified through participation in the Basic Pilot Program, 
as that term is defined in Section 8-17.5-101, Colorado Revised Statutes, that the Trustee 
does not employ any Illegal Aliens. If the Trustee is not accepted into the Basic Pilot 
Program prior to entering into this 2007 Series A Indenture, the Trustee shall apply to 
participate in the Basic Pilot Program every three months until the Trustee is accepted or 
this 2007 Series PL Indenture has been defeased, whichever occurs earlier. 

(c) The Trustee shall provide the Authority with certification at the time this 
2007 Series A Indenture is executed that the Trustee complies with subsections (a) and 
(b) of this Section 1 1.2. 

(d) Thie Trustee shall require in each contract with a subcontractor performing 
services under this 2007 Series A Indenture a certification that the subcontractor shall not 
knowingly employ or contract with for the performance of work under this 2007 Series A 
Indenture any Illegal Aliens. The Trustee shall not enter into a contract with a 
subcontractor that fails to provide such certification. 

(e) If the Trustee obtains actual knowledge that a subcontractor performing 
work under this 2!007 Series A Indenture knovvingly employs or contracts with Illegal 
Aliens, the Trustee shall: 

(i) Notify the subcontractor and the Authority's Contracting Officer 
within three days that the Trustee has actual knowledge that the subcontractor is 
employing or contracting with Illegal Alien(s); and 



(ii) Terminate the subcontract with the subcontractor if within three 
days of receiving the notice required in subsection (e)(i) of this Section 11.2 the 
subcontractor does not stop employing or contracting with the Illegal Alien@); except 
that the Trustee shall not terminate the contract with the subcontractor if during that three 
days the subcontractor provides information to establish that the subcontractor has not 
knowingly employed or contracted with Illegal Pilien(s). 

(f) The Trustee shall cooperate with and comply with any reasonable request 
by the Colorado Department of Labor and Ecmployment made in the course of an 
investigation that the Department is undertaking pursuant to C.R.S. 9 8-17.5-102(5) 
relating to the Trustee's compliance with this 2007 Series A Indenture or any other Public 
Contract for Servilces. 

(g) The Trustee is prohibited from using and shall not use Basic Pilot Program 
procedures to undertake pre-employment screening of job applicants while services under 
this 2007 Series A Indenture are being performetl. 

If the Trustee violates any provision contained in this Section 1 1.2, the Authority agrees 
that it will not terminate this 2007 Series A Indenture, but that it may remove the Trustee 
notwithstanding any other provisions contained in this 2007 Series A Indenture. If the Trustee is 
so removed pursuant to this provision, the Trustee shall be liable for actual and consequential 
damages to the Authority. 

Section 1 1.3 Approval of Investment Aareemc- The Investment Agreement dated 
as of May 9, 2007, between the Trustee and DEPFA BANK plc is hereby approved as provided 
in paragraph (e) of the definition of "Investment Secmities" in the Master Indenture, and the 
Trustee is hereby instructed to enter into such Investment Agreement. 

Section 11.4 Merability and Invalid Provisioi~ If any one or more of the covenants 
or agreements provided in this Series Indenture on the part of the Authority to be performed 
should be contrary to law, then such covenant or covenimts or agreement or agreements shall be 
deemed severable from the remaining covenants and agreements, and shall in no way affect the 
validity of the other provisions of this Series Indenture. 

Section 1 1.5 m ) l e  of Contents and Section Headings Not Controlling. The Table of 
Contents and the heading!; of the several Articles and Se:ctions of this Series Indenture have been 
prepared for convenience of reference only and shall not control, affect the meaning of, or be 
taken as an interpretation of any provision of this Series Indenture. 

Section 1 1.6 mmnterparts; Electronic Transactions. This Series Indenture may be 
executed in several counterparts, each of which shall be an original and all of which shall 
constitute but one and the same instrument. In addition, the transaction described herein may be 
conducted and related documents may be stored by electronic means. Copies, telecopies, 
facsimiles, electronic files and other reproductions of original executed documents shall be 



deemed to be authentic and valid counterparts of such original documents for all purposes, 
including the filing of any claim, action or suit in the appropriate court of law. 

Section 11.7 Effective Date; Execution and Delivery. This Series Indenture shall 
become effective upon its execution and delivery by the Authority and the Trustee. 

(End of Article XI) 

[Signature page follows] 



IN WITNESS WHEREOF, the parties hereto have caused this Series Indenture to be duly 
executed as of the day and year first above written. 

COLOIWDO HOUSING AND FINANCE 
AUTHORITY 

BY: - A 

~xebutive Director 

By: 
Assistant Secretary 

ZIONS FIRST NATIONAL BANK, as Trustee 

Title: - -ASSIS TANT VICE PRESIDENT 



EXHIBIT A 

(FORM OF 2007 SERIES A-1 BOND) 

COLORADO HOUSING AND FINANCE AUTHORITY 
TAXABLE SINGLE FAMILY MORTGAGE 

CLASS I ADJUSTABLE RATE BONDS 
2007 SERIES A-1 

Unless this certificate is presented by an authorized representative of The Depository 
Trust Company, a New 'Jlork corporation ("DTC"), to the Authority or its agent for registration 
of transfer, exchange, or ,payment, and any certificate issued is registered in the name of Cede & 
Co. or in such other name as is requested by an authorized representative of DTC (and any 
payment is made to Ceide & Co. or to such other entity as is requested by an authorized 
representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR 
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the 
registered owner hereof, Cede & Co., has an interest herein. 

INTEREST ON THIS BOND IS NOT EXCLUDED FROM GROSS INCOME 
FOR FEDERAL INCOME TAX PURPOSES 

DATE 01: MATURITY MODE CUSIP 
ORIGINAL ISSUE DATE 

May 9, 2007 November 1,2037 196483 AJO 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: 

The Colorado Hoilsing and Finance Authority ((the "Authority"), a body corporate and 
political subdivision of the State of Colorado (the "State"), created and existing by virtue of the 
laws of the State, partic~~larly the Colorado Housing and Finance Authority Act, constituting 
Part 7 of Article 4 of Title 29 of the Colorado Revised Statutes, as amended (the "Act"), for 
value received hereby promises to pay (but only from the funds, accounts and other security 
provided therefor) to the Registered Owner specified above, or to such Registered Owner's 
registered assigns or per,sonal representatives, the Principal Amount specified above on the 
Maturity Date specified above, unless this Bond is redeemed prior thereto as provided in the 
Indenture (as defined below), upon its presentation and surrender as provided under the Master 
Indenture of Trust dated as of October 1, 2001, as amended, between the Authority and Zions 
First National Bank, as trustee (the "Trustee") and the 2007 Series A Indenture of Trust dated as 
of May 1,2007, between the Authority and the Trustee (~zollectively, the "Indenture"), and to pay 
to the Registered Owner interest on such Principal Arnount at the applicable interest rate, as 



provided in the Indenture. Any term used herein as a (defined term but not defined herein shall 
be defined as in the Indenture. 

This Bond is one of a duly authorized issue of bonds of the Authority designated 
"Colorado Housing and 13nance Authority Taxable Single Family Mortgage Class I Adjustable 
Rate Bonds 2007 Series A-1'' (the "Bonds"), issued under and pursuant to the Act, the Indenture 
and the Supplemental F'ublic Securities Act, constituting Part 2 of Article 57 of Title 11, 
Colorado Revised Statutes. It is the intention of the Authority that this recital shall be conclusive 
evidence of the validity imd the regularity of the issuance of the Bonds after their delivery for 
value and that all of the Bonds issued are incontestable for any cause whatsoever after their 
delivery for value. This Bond constitutes a Class I Obligation under the Indenture and is secured 
solely by the pledge and lien of the Trust Estate contained therein, which is in the following 
order of priority: first, ito secure the payment of the principal of and interest on the Class I 
Obligations in accordance with the terms and the provisions of the Indenture, second, to secure 
the payment of the principal of and interest on the Class I1 Obligations in accordance with the 
terms and the provisions of the Indenture, third, to secure the payment of the principal of and 
interest on the Class I11 Obligations in accordance with the terms and the provisions of the 
Indenture, and fourth, to secure the payment of the p:rincipal of and interest on the Class IV 
Obligations in accordance: with the terms and provisions of the Indenture. The Registered Owner 
hereof, by acceptance of this Bond, consents to all of thr: terms and conditions of the Indenture, a 
copy of which is on file with the Trustee. 

THIS BOND, TOGETHER WITH THE INTEREST HEREON, IS PAYABLE SOLELY 
FROM, AND SECURE,D BY, THE REVENUES OF THE AUTHORITY AND OTHER 
SECURITY PLEDGED 'THEREFOR UNDER THE INDENTURE, SUBJECT TO THE LIEN 
AND PLEDGE PRIORITY DISCUSSED ABOVE. IN NO EVENT SHALL THIS BOND 
CONSTITUTE AN OBLIGATION OR LIABILITY OF THE STATE OR ANY POLITICAL 
SUBDIVISION THEREOF (OTHER THAN THE AUTHORITY). THE AUTHORITY HAS 
NO TAXING POWER NOR DOES IT HAVE THE POWER TO PLEDGE THE GENERAL 
CREDIT OF THE STATE OR ANY POLITICAL SUBDIVISION THEREOF OTHER THAN 
THE AUTHORITY, OR TO PLEDGE THE TAXING POWER OF THE STATE OR ANY 
POLITICAL SUBDIVISION THEREOF. THE STATE; SHALL NOT BE LIABLE FOR THIS 
BOND, AND THIS BONID SHALL NOT CONSTITUTE A DEBT OF THE STATE. 

The Authority has caused to be delivered to the Trustee a standby bond purchase 
agreement (the "Liquidity Facility") issued by DEPFA BANK plc, acting through its New York 
Branch (together with its successors and assigns or any issuer of any Alternate Liquidity Facility, 
the "Liquidity Facility Pro~vider"). The Paying Agent, as provided in the Indenture, will draw on 
the Liquidity Facility in order to receive amounts sufficient to pay (a) the principal of the Bonds 
when due upon purchase pursuant to a tender; and (b) thc: interest portion of the purchase price of 
Bonds, as provided in the Indenture. The Authority, upon the conditions specified in the 
Indenture, may provide for the extension of the Liquidity Facility prior to its expiration date or 
for the delivery to the Paying Agent of an Alternate Liquidity Facility. 



Interest on this Bond will be paid at a Commercial Paper Rate when the Bond is in the 
Commercial Paper Mode, at a Daily Rate when the Bond is in the Daily Mode, at a Weekly Rate 
when the Bond is in the Weekly Mode, at a Term Rate  when the Bond is in the Term Rate Mode, 
at a rate determined by auction procedures described in the Indenture when the Bond is in a 
SAVRS Rate Mode, and at a Fixed Rate when the IBond is in the Fixed Rate Mode, all as 
determined in accordance: with the Indenture; provided, however, that no Bond shall bear interest 
at a rate higher than the Maximum Rate. Bank Bonds shall bear interest at the Bank Rate, 
provided that Bank Boncis shall not bear interest at the Bank Rate after such Bonds have been 
remarketed unless such Elonds shall again become Bank Bonds. The Authority may change any 
Bond in a Mode, other thim a Fixed Rate Mode, to any other Mode. 

Interest on the Bonds will be payable at the We:ekly Rate, unless and until the Authority 
selects a different interest rate determination method as provided in the Indenture. The Authority 
may effect a change in Mode with respect to a Bond by following the procedures set forth in the 
Indenture. 

Payment will be rnade on the applicable Interest Payment Date to the Registered Owner 
on the applicable Record Date for unpaid interest accrued during the current Interest Accrual 
Period (as defined below), all as set forth in the Indenture. 

The principal of and premium, if any, on each Bond will be payable in lawful money of 
the United States of America upon its surrender at the o;Ffice of the Paying Agent on the Payment 
Date. The Purchase Price of a Bond in the Commercial Paper Mode will be payable by wire 
transfer of immediately available funds upon the close of business of the Purchase Date; 
provided, that such Bond is first surrendered to the Remarketing Agent by 12:OO noon New York 
City time on such date. Interest on Bonds in the Commercial Paper Mode, the Daily Mode or the 
Weekly Mode will be paid by the Paying Agent by wirt: transfer of immediately available funds 
to an account specified by the Registered Owner on the applicable Record Date in a writing 
delivered to the Paying Agent and, on Bonds in the Term Rate or Fixed Rate Mode, by check 
mailed by the Paying Agent to the Registered Owner at the address appearing in the registration 
books of the Paying Agent on the applicable Record Date. Payment of interest to Registered 
Owners of $1,000,000 or. more in aggregate principal amount of Bonds in the Tenn Rate or 
Fixed Rate Mode may be made by wire transfer as proviided in the Indenture. 

The Bonds are subject to special and optional re'demption in the manner, at the prices, at 
the times and under the circumstances provided in the Indenture. The Bonds are subject to 
optional and mandatory tender at a price equal to the Purchase Price in the manner, at the times 
and under the circumstances provided in the Indenture. 

The Bonds are in registered form without coupons in the following denominations (the 
"Authorized Denominations"): in the Daily Mode, the 'Weekly Mode, the SAVRS Mode or the 
Commercial Paper Mode, $100,000 and any integral multiple of $5,000 in excess thereof; and in 
the Term Rate and Fixed Rate Modes, $5,000 and any integral multiple thereof. A Registered 
Owner may transfer or exchange Bonds in accordance with the Indenture. The Paying Agent 



may require the payment: by any Registered Owner requesting such transfer or exchange of any 
tax or other governmentiil charge required to be paid with respect to such transfer or exchange. 
Pursuant to Section 29-,4-722 of the Act, Bonds issued under the Act shall be negotiable 
instruments under the laws of the State, subject only to applicable provisions for registration. 
The Registered Owner of'this Bond may be treated as its owner for all purposes. 

If any moneys held by the Trustee or Paying A,gent in trust for the payment of interest, 
principal, premium or Purchase Price of any Bonds remain unclaimed for a period of three years 
after the date on which such moneys were payable, the Trustee or Paying Agent will, upon 
written notice from the Authority, pay such amoun1.s to the Authority, as provided in the 
Indenture. Thereafter, such Registered Owners must look to the Authority for payment of such 
moneys. 

The Indenture PI-ovides that the occurrences of certain events constitute Events of 
Default. If certain Events of Default occur, the Trustee may, and upon the written request of the 
Registered Owners of a sufficient percentage in aggregate principal amount of Outstanding 
Bonds (as provided in the Indenture), give 30 days notice in writing to the Authority of its 
intention to declare all Outstanding Bonds immediately due and payable. At the end of such 30- 
day period, the Trustee may, and upon the written consent of the Owners of a sufficient 
percentage in aggregate principal amount of Outstanding Bonds (as provided in the Indenture), 
declare all Outstanding Bonds immediately due and payable. An Event of Default and its 
consequences may be waived as provided in the Indenture. Registered Owners may not enforce 
the Indenture or the Bonds except as provided in the Indenture. 

The Act provides that neither the members of the Authority nor any authorized person 
executing bonds issued pursuant to the Act shall be personally liable for such bonds by reason of 
the execution or issuance thereof. 

IT IS HEREBY CERTIFIED, RECITED AND IIECLARED that all acts, conditions and 
things required by the Constitution and statutes of the State and the Indenture to exist, to have 
happened and to have beem performed precedent to and in the issuance of this Bond, exist, have 
happened and have been performed in due time, form and manner as required by law. 

IN WITNESS WHEREOF, the Colorado Housing and Finance Authority has caused this 
Bond to be executed in its name by the manual or facsimile signature of its Chair and its 
corporate seal (or a facsimile thereof) to be impressed or imprinted hereon and attested by the 
manual or facsimile signa1:ure of its Executive Director. 

COLORADO HOUSING AND FINANCE 
AUTHORITY 

BY: - 
Chair 

(SEAL) 



Attest: 

Executive Directo:~ 



(FOIW OF CERTIFICATE OF AIJTHENTICATION) 

This Bond is one of the Bonds described in the within-mentioned Indenture of the 
Colorado Housing and Fi:nance Authority. 

Date of Authentication: - 

ZIONS FIRST NATIONAL BANK, 
as Trustee 

BY: - 
Authorized Officer 



(FORM OF ASSIGNMENT) 

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto 

(Please insert social security or other identifying number of transferee) 

(Please print or type name and address of transferee) 

the within bond, and all rights thereunder, and hereby irrevocably constitutes and appoints 

Attorney to transfer the within 

bond on the books kept for registration thereof, with full power of substitution in the premises. 

Dated: 

Signature Guaranteed: 

NOTICE: Signature(l3) should be NOTICE: The signature to this 
guaranteed by a guarantor institution assignment must correspond with the 
participating in the Securities Transfer name as it appears upon the face of the 
Agents Medallion Program or in such within Bond in every particular, without 
other guarantee program1 acceptable to the alteration or enlargement or any change 
Trustee. whatever. 



EXHIBIT B 

(FORM OF 2007 SERIES A-2 BOND) 

COLORADO HOUSING AND FINANCE AUTHORITY 
SINGLE FAM[ILY MORTGAGE CLASS I ADJUSTABLE RATE BONDS 

2007 SERIES A-2 

Unless this certificate is presented by an authorized representative of The Depository 
Trust Company, a New 'fork corporation ("DTC"), to the Authority or its agent for registration 
of transfer, exchange, or payment, and any certificate issued is registered in the name of Cede & 
Co. or in such other name as is requested by an autlhorized representative of DTC (and any 
payment is made to Cede & Co. or to such other (entity as is requested by an authorized 
representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR 
VALUE OR OTHERW:[SE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the 
registered owner hereof, Cede & Co., has an interest herein. 

DATE OF MATURITY MODE CUSIP 
ORIGINAL ISSUE DATE 

May 9,2007 November 1,2037 196483 AK7 

REGISTERED OWNER: CEDE & CO. 

PEUNCIPAL AMOUNT: 

The Colorado Housing and Finance Authority (the "Authority"), a body corporate and 
political subdivision of the State of Colorado (the "Statmen), created and existing by virtue of the 
laws of the State, particularly the Colorado Housing imd Finance Authority Act, constituting 
Part 7 of Article 4 of Title 29 of the Colorado Revise,d Statutes, as amended (the "Act"), for 
value received hereby promises to pay (but only from the funds, accounts and other security 
provided therefor) to the Registered Owner specified above, or to such Registered Owner's 
registered assigns or personal representatives, the Principal Amount specified above on the 
Maturity Date specified above, unless this Bond is redeemed prior thereto as provided in the 
Indenture (as defined below), upon its presentation and surrender as provided under the Master 
Indenture of Trust dated as of October 1, 2001, as amended, between the Authority and Zions 
First National Bank, as trustee (the "Trustee") and the 21007 Series A Indenture of Trust dated as 
of May 1,2007, between the Authority and the Trustee (~collectively, the "Indenture"), and to pay 
to the Registered Owner interest on such Principal Arnount at the applicable interest rate, as 



provided in the Indenture. Any term used herein as a (defined term but not defined herein shall 
be defined as in the Indenture. 

This Bond is one of a duly authorized issue: of bonds of the Authority designated 
"Colorado Housing and Finance Authority Single Family Mortgage Class I Adjustable Rate 
Bonds 2007 Series A-2" (the "Bonds"), issued under and pursuant to the Act, the Indenture and 
the Supplemental Public Securities Act, constituting Part 2 of Article 57 of Title 11, Colorado 
Revised Statutes. It is the intention of the Authority thalt this recital shall be conclusive evidence 
of the validity and the regularity of the issuance of the Bonds after their delivery for value and 
that all of the Bonds issued are incontestable for any cause whatsoever after their delivery for 
value. This Bond constiitutes a Class I Obligation under the Indenture and is secured solely by 
the pledge and lien of tlne Trust Estate contained the:rein, which is in the following order of 
priority: first, to secure the payment of the principal of and interest on the Class I Obligations in 
accordance with the terms and the provisions of the Indenture, second, to secure the payment of 
the principal of and interest on the Class I1 Obligatio~ns in accordance with the terms and the 
provisions of the Indenture, third, to secure the payment of the principal of and interest on the 
Class I11 Obligations in accordance with the terms and the provisions of the Indenture, and 
fourth, to secure the payment of the principal of and interest on the Class IV Obligations in 
accordance with the terms and provisions of the Indenture. The Registered Owner hereof, by 
acceptance of this Bond, consents to all of the terms and conditions of the Indenture, a copy of 
which is on file with the 1Trustee. 

THIS BOND, TOGETHER WITH THE INTEREST HEREON, IS PAYABLE SOLELY 
FROM, AND SECURED BY, THE REVENUES OF THE AUTHORITY AND OTHER 
SECURITY PLEDGED 'THEREFOR UNDER THE IT\JDENTURE, SUBJECT TO THE LIEN 
AND PLEDGE PRIORITY DISCUSSED ABOVE. IN NO EVENT SHALL THIS BOND 
CONSTITUTE AN OBLJGATION OR LIABILITY OF THE STATE OR ANY POLITICAL 
SUBDIVISION THEREOF (OTHER THAN THE ALJTHORITY). THE AUTHORITY HAS 
NO TAXING POWER NOR DOES IT HAVE THE POWER TO PLEDGE THE GENERAL 
CREDIT OF THE STATE OR ANY POLITICAL SUIBDIVISION THEREOF OTHER THAN 
THE AUTHORITY, OR TO PLEDGE THE TAXING POWER OF THE STATE OR ANY 
POLITICAL SUBDIVISI.ON THEREOF. THE STATE SHALL NOT BE LIABLE FOR THIS 
BOND, AND THIS BOND SHALL NOT CONSTITUTE A DEBT OF THE STATE. 

The Authority has caused to be delivered to the Trustee a standby bond purchase 
agreement (the "Liquidity Facility") issued by DEPFA BANK plc, acting through its New York 
Branch (together with its successors and assigns or any issuer of any Alternate Liquidity Facility, 
the "Liquidity Facility Provider"). The Paying Agent, a.s provided in the Indenture, will draw on 
the Liquidity Facility in order to receive amounts sufficient to pay (a) the principal of the Bonds 
when due upon purchase ]pursuant to a tender; and (b) the interest portion of the purchase price of 
Bonds, as provided in the Indenture. The Authority, upon the conditions specified in the 
Indenture, may provide fix the extension of the Liquid,ity Facility prior to its expiration date or 
for the delivery to the Paying Agent of an Alternate Liquidity Facility. 



Interest on this Blond will be paid at a Commercial Paper Rate when the Bond is in the 
Commercial Paper Mode, at a Daily Rate when the Bond is in the Daily Mode, at a Weekly Rate 
when the Bond is in the Weekly Mode, at a Term Rate when the Bond is in the Term Rate Mode, 
at a rate determined by auction procedures described in the Indenture when the Bond is in a 
SAVRS Rate Mode, and at a Fixed Rate when the :Bond is in the Fixed Rate Mode, all as 
determined in accordance with the Indenture; provided, however, that no Bond shall bear interest 
at a rate higher than the Maximum Rate. Bank Bonds shall bear interest at the Bank Rate, 
provided that Bank Bonds shall not bear interest at the Bank Rate after such Bonds have been 
remarketed unless such Bonds shall again become Bank Bonds. The Authority may change any 
Bond in a Mode, other than a Fixed Rate Mode, to any other Mode. 

Interest on the Bonds will be payable at the Weekly Rate, unless and until the Authority 
selects a different interest rate determination method as provided in the Indenture. The Authority 
may effect a change in Mode with respect to a Bond by following the procedures set forth in the 
Indenture. 

Payment will be made on the applicable Interest Payment Date to the Registered Owner 
on the applicable Record Date for unpaid interest accrued during the current Interest Accrual 
Period (as defined be low)^, all as set forth in the Indenture. 

The principal of and premium, if any, on each Bond will be payable in l a h l  money of 
the United States of America upon its surrender at the office of the Paying Agent on the Payment 
Date. The Purchase Price of a Bond in the Commercial Paper Mode will be payable by wire 
transfer of immediately available funds upon the close of business of the Purchase Date; 
provided, that such Bond is first surrendered to the Remarketing Agent by 12:OO noon New York 
City time on such date. Interest on Bonds in the Commercial Paper Mode, the Daily Mode or the 
Weekly Mode will be paid by the Paying Agent by wirle transfer of immediately available funds 
to an account specified by the Registered Owner on the applicable Record Date in a writing 
delivered to the Paying Agent and, on Bonds in the Term Rate or Fixed Rate Mode, by check 
mailed by the Paying Agent to the Registered Owner at the address appearing in the registration 
books of the Paying Agent on the applicable Record Date. Payment of interest to Registered 
Owners of $1,000,000 or more in aggregate principal amount of Bonds in the Term Rate or 
Fixed Rate Mode may be made by wire transfer as provided in the Indenture. 

The Bonds are subject to special, sinking fund and optional redemption in the manner, at 
the prices, at the times and under the circumstances prlovided in the Indenture. The Bonds are 
subject to optional and mimdatory tender at a price equal to the Purchase Price in the manner, at 
the times and under the ci:rcumstances provided in the Indenture. 

The Bonds are in registered form without coupons in the following denominations (the 
"Authorized Denominations"): in the Daily Mode, the 'Weekly Mode, the SAVRS Mode or the 
Commercial Paper Mode, $100,000 and any integral mulltiple of $5,000 in excess thereof; and in 
the Term Rate and Fixed Rate Modes, $5,000 and any integral multiple thereof. A Registered 
Owner may transfer or exchange Bonds in accordance with the Indenture. The Paying Agent 



may require the payment by any Registered Owner requesting such transfer or exchange of any 
tax or other governmentail charge required to be paid with respect to such transfer or exchange. 
Pursuant to Section 29-4-722 of the Act, Bonds issued under the Act shall be negotiable 
instruments under the lzws of the State, subject only to applicable provisions for registration. 
The Registered Owner of this Bond may be treated as its owner for all purposes. 

If any moneys held by the Trustee or Paying A.gent in trust for the payment of interest, 
principal, premium or Purchase Price of any Bonds remain unclaimed for a period of three years 
after the date on which such moneys were payable, the Trustee or Paying Agent will, upon 
written notice from the Authority, pay such am0unt.s to the Authority, as provided in the 
Indenture. Thereafter, such Registered Owners must look to the Authority for payment of such 
moneys. 

The Indenture provides that the occurrences of certain events constitute Events of 
Default. If certain Events of Default occur, the Trustee may, and upon the written request of the 
Registered Owners of a sufficient percentage in aggregate principal amount of Outstanding 
Bonds (as provided in tlle Indenture), give 30 days notice in writing to the Authority of its 
intention to declare all Oldstanding Bonds immediately due and payable. At the end of such 30- 
day period, the Trustee may, and upon the written consent of the Owners of a sufficient 
percentage in aggregate principal amount of Outstanding Bonds (as provided in the Indenture), 
declare all Outstanding :Bonds immediately due and payable. An Event of Default and its 
consequences may be wa:ived as provided in the Indenture. Registered Owners may not enforce 
the Indenture or the Bonds except as provided in the Indenture. 

The Act provides that neither the members of Ithe Authority nor any authorized person 
executing bonds issued pursuant to the Act shall be personally liable for such bonds by reason of 
the execution or issuance thereof. 

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and 
things required by the Constitution and statutes of the State and the Indenture to exist, to have 
happened and to have bean performed precedent to and in the issuance of this Bond, exist, have 
happened and have been performed in due time, form and manner as required by law. 

IN WITNESS WHEREOF, the Colorado Housirlg and Finance Authority has caused this 
Bond to be executed in its name by the manual or :Facsimile signature of its Chair and its 
corporate seal (or a facsimile thereof) to be impressed or imprinted hereon and attested by the 
manual or facsimile signature of its Executive Director. 

COLOFblDO HOUSING AND FINANCE 
AUTHORITY 

BY: - 
Chair 



(SEAL) 

Attest: 

Executive Director 



(FOIW OF CERTIFICATE OF ATJTHENTICATION) 

This Bond is onr: of the Bonds described in the within-mentioned Indenture of the 
Colorado Housing and Finance Authority. 

Date of Authentication: - 

ZIONS FIRST NATIONAL BANK, 
as Trustee 

BY: - 
Authorized Officer 



(FORM OF ASSIGNMENT) 

FOR VALUE RIECEIVED the undersigned hereby sells, assigns and transfers unto 

(Please insert social security or other identifying number of transferee) 

(Please print or type name and adidress of transferee) 

the within bond, and al'l rights thereunder, and here'by irrevocably constitutes and appoints 

Attorney to transfer the within 

bond on the books kept far registration thereof, with full. power of substitution in the premises. 

Dated: - 

Signature Guaranteed: 

NOTICE: Signature@) should be NOTICE: The signature to this 
guaranteed by a guarantor institution assignment must correspond with the 
participating in the Securities Transfer name as it appears upon the face of the 
Agents Medallion Program or in such within Bond in every particular, without 
other guarantee program acceptable to the alteration or enlargement or any change 
Trustee. whatever. 



EXHIBIT C 

(FORM OF 2007 SERIES .A-3 BOND) 

COLORADO HOUSING AND FIN.ANCE AUTHORITY 
SINGLE FAMILY MORTGAGE (CLASS I11 BONDS 

2007 SERIES A*-3 

Unless this certiiicate is presented by an authorized representative of The 
Depository Trust Company, a New York corporzltion ("DTC"), to the Authority or 
its agent for registration of transfer, exchange, or payment, and any certificate 
issued is registered in the name of Cede & Co. or in such other name as is 
requested by an authorized representative of D'TC (and any payment is made to 
Cede & Co. or to ,such other entity as is requested by an authorized representative 
of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR 
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL 
inasmuch as the registered owner hereof, Cede &; Co., has an interest herein. 

DATE OF MATURITY CUSIP INTEREST 
ORIGINAL ISSUE DATE RATE 

May 9,2007 November 1,2037 1 96483 AL5 4.80% 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: 

The Colorado Housing and Finance Authority (the "Authority"), a body corporate and 
political subdivision of the State of Colorado (the "State"), created and existing by virtue of the 
laws of the State, particulilrly the Colorado Housing and. Finance Authority Act, constituting Part 
7 of Article 4 of Title 29 of the Colorado Revised Statutes, as amended (the "Act"), for value 
received hereby promises to pay to the Registered Own'er specified above, or to such Registered 
Owner's registered  assign.^ or personal representatives, ,the Principal Amount specified above on 
the Maturity Date specifie:d above, unless this Bond is redeemed prior thereto as provided below, 
upon its presentation and surrender as provided under t:he Master Indenture of Trust dated as of 
October 1, 2001, as amended, between the Authority and Zions First National Bank, as trustee 
(the "Trustee") and the 2007 Series A Indenture of Trust dated as of May 1, 2007, between the 
Authority and the Trustee (collectively, the "Indenture"), and to pay to the Registered Owner 
interest on such Principal Amount at the Interest Rate pe.r annurn above. 



This Bond is one of a duly authorized issue of bonds of the Authority designated 
"Colorado Housing and I h n c e  Authority Single Family Mortgage Class I11 Bonds 2007 Series 
A-3" (the "Bonds"), issued under and pursuant to the Act, the Indenture and the Supplemental 
Public Securities Act, corlstituting Part 2 of Article 57 of Title 11, Colorado Revised Statutes. It 
is the intention of the Authority that this recital shall be conclusive evidence of the validity and 
the regularity of the issuance of the Bonds after their de:livery for value and that all of the Bonds 
issued are incontestable for any cause whatsoever after their delivery for value. This Bond 
constitutes a Class I11 Obligation under the Indenture and is secured by the full faith and credit of 
the Authority in addition to the pledge and lien of the Trust Estate contained therein, which is in 
the following order of priority: first, to secure the payn-lent of the principal of and interest on the 
Class I Obligations in accordance with the terms and the provisions of the Indenture, second, to 
secure the payment of the principal of and interest on the Class I1 Obligations in accordance with 
the terms and the provisions of the Indenture, third, to secure the payment of the principal of and 
interest on the Class I11 Obligations in accordance with the terms and the provisions of the 
Indenture, and fourth, to secure the payment of the principal of and interest on the Class IV 
Obligations in accordance with the terms and provisions of the Indenture. The Registered Owner 
hereof, by acceptance of lhis Bond, consents to all of the terms and conditions of the Indenture, a 
copy of which is on file with the Trustee. 

THIS BOND, TOGETHER WITH THE INTEREST HEREON, IS A GENERAL 
OBLIGATION OF THE AUTHORITY AND IS ALSO PAYABLE FROM, AND SECURED 
BY, THE REVENUES OF THE AUTHORITY AND OTHER SECURITY PLEDGED 
THEREFOR UNDER 'THE INDENTURE, SUBJECT TO THE LIEN AND PLEDGE 
PRIORITY DISCUSSED ABOVE. IN NO EVENT SlHALL THIS BOND CONSTITUTE AN 
OBLIGATION OR LIABILITY OF THE STATE OR ANY POLITICAL SUBDIVISION 
THEREOF (OTHER THYAN THE AUTHORITY). THE AUTHORITY HAS NO TAXING 
POWER NOR DOES IT' HAVE THE POWER TO PLEDGE THE GENERAL CREDIT OF 
THE STATE OR AN71 POLITICAL SUBDIVISION THEREOF OTHER THAN THE 
AUTHORITY, OR TO PLEDGE THE TAXING POWER OF THE STATE OR ANY 
POLITICAL SUBDIVISION THEREOF. THE STATE SHALL NOT BE LIABLE FOR THIS 
BOND, AND THIS BOND SHALL NOT CONSTITUTE A DEBT OF THE STATE. 

Any term used heirein as a defined term but not defined herein shall be defined as in the 
Indenture. 

This Bond is transferable, as provided in the I:ndenture, only upon the records of the 
Authority kept for that pilrpose at the Corporate Trust Office of the Trustee by the Registered 
Owner hereof in person, clr by his duly authorized attorn~ey, upon surrender of this Bond together 
with a written instrument of transfer satisfactory to the Trustee duly executed by the registered 
owner or his duly authorized attorney, and thereupon a new registered Bond or Bonds, and in the 
same series, maturity and aggregate principal amounts, shall be issued to the transferee in 
exchange therefor as provided in the Indenture, and upon payment of the charges therein 
prescribed. The Authority and the Trustee shall deem and treat the person in whose name this 
Bond is registered as the absolute owner hereof for the purpose of receiving payment of, or on 



account of, the principal or redemption price hereof and interest due hereon and for all other 
purposes. 

The Bonds are ilssuable in the form of registered Bonds without coupons in the 
denominations of $5,00Ol or any integral multiples of $5,000 ("Authorized Denominations"). 
The owner of any Bonds :may surrender the same at the above mentioned office of the Trustee, in 
exchange for an equal aggregate principal amount of ELonds of the same series and maturity of 
any of the Authorized Denominations, in the manner, subject to the conditions and upon the 
payment of the charges provided in the Indenture. P~~rsuant to Section 29-4-722 of the Act, 
Bonds issued under the Act shall be negotiable instruments under the laws of the State, subject 
only to applicable provisilons for registration. 

This Bond bears interest on the Principal Aimount specified above, payable to the 
Registered Owner hereof on each Interest Payment Date (the first such date being November 1, 
2007) until maturity or (earlier redemption. Each Bond shall bear interest from the Interest 
Payment Date next preceding the date of authentication of such Bond, unless such Bond is 
authenticated on an Interest Payment Date, in which event such Bond shall bear interest from 
such Interest Payment Date, or unless such Bond is authenticated prior to the first Interest 
Payment Date, in which event such Bond shall bear interest from its dated date, or unless interest 
on such Bond shall be in default, in which event such :Bond shall bear interest from the date to 
which interest has been paid in full or unless no interest shall have been paid on the Bonds, as the 
case may be, in which event such Bond shall bear interest from its dated date. Interest on the 
Bonds shall be computed on the basis of a 360-day year consisting of twelve 30-day months. 

The principal or Redemption Price of and interest on the Bonds shall be payable in lawful 
money of the United States of America at the Corporiitte Trust Office of the Paying Agent in 
Denver, Colorado. 

The Bonds are subject to special, sinking fund and optional redemption in the manner, at 
the prices, at the times ant1 under the circumstances provided in the Indenture. 

If any moneys held by the Trustee or Paying Agent in trust for the payment of interest, 
principal, premium or Purchase Price of any Bonds remain unclaimed for a period of three years 
after the date on which such moneys were payable, the Trustee or Paying Agent will, upon 
written notice from the Authority, pay such  amount:^ to the Authority, as provided in the 
Indenture. Thereafter, such Registered Owners must look to the Authority for payment of such 
moneys. 

The Indenture prtovides that the occurrences of certain events constitute Events of 
Default. If certain Events of Default occur, the Trustee may, and upon the written request of the 
Registered Owners of a sufficient percentage in aggregate principal amount of Outstanding 
Bonds (as provided in the Indenture), give 30 days notice in writing to the Authority of its 
intention to declare all Ou~tstanding Bonds immediately due and payable. At the end of such 30- 
day period, the Trustee may, and upon the written consent of the Owners of a sufficient 
percentage in aggregate principal amount of Outstanding Bonds (as provided in the Indenture), 
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declare all Outstanding :Bonds immediately due and payable. An Event of Default and its 
consequences may be waived as provided in the Indenture. Registered Owners may not enforce 
the Indenture or the Bonds except as provided in the Indenture. 

The Act provides that neither the members of ithe Authority nor any authorized person 
executing bonds issued pursuant to the Act shall be per~~onally liable for such bonds by reason of 
the execution or issuance thereof. 

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and 
things required by the Constitution and statutes of the State and the Indenture to exist, to have 
happened and to have been performed precedent to and in the issuance of this Bond, exist, have 
happened and have been performed in due time, form and manner as required by law. 

IN WITNESS WHEREOF, the Colorado Housing and Finance Authority has caused this 
Bond to be executed in its name by the manual or facsimile signature of its Chair and its 
corporate seal (or a facsi:mile thereof) to be impressed or imprinted hereon and attested by the 
manual or facsimile signature of its Executive Director. 

COLOEUDO HOUSING AND FINANCE 
AUTHORITY 

BY: - 
Chair 

(SEAL) 

Attest: 

Executive Director 



STATEMENT OF INSIJRANCE 

The MBIA Insurance Corporation (the "Insurer") has issued a policy containing the 
following provisions, such policy being on file at Zions First National Bank, Denver, Colorado. 

The Insurer, in consideration of the payment of the premium and subject to the terms of 
this policy, hereby unconditionally and irrevocably guarantees to any owner, as hereinafter 
defined, of the following described obligations, the full and complete payment required to be 
made by or on behalf of the Issuer to Zions First National Bank or its successor (the "Paying 
Agent") of an amount elqua1 to (i) the principal of (either at the stated maturity or by any 
advancement of maturity pursuant to a mandatory sinking fund payment) and interest on, the 
Obligations (as that term is defined below) as such payments shall become due but shall not be 
so paid (except that in the event of any acceleration of the due date of such principal by reason of 
mandatory or optional rediemption or acceleration resulting from default or otherwise, other than 
any advancement of maturity pursuant to a mandatory sinking fund payment, the payments 
guaranteed hereby shall be made in such amounts and at such times as such payments of 
principal would have been due had there not been any such acceleration); and (ii) the 
reimbursement of any such payment which is subsequently recovered from any owner pursuant 
to a final judgment by a court of competent jurisdiction that such payment constitutes an 
avoidable preference to such owner within the meaning of any applicable bankruptcy law. The 
amounts referred to in c1;iuses (i) and (ii) of the preceding sentence shall be referred to herein 
collectively as the "Insured Amounts." "Obligations" sh~all mean: 

$35,000,000 
COLO'RADO HOUSING AND FINANCE AUTHORITY 

SINGLE FAMILY MORTGAGE CLASS I11 BONDS 
2007 SERIES A-3 

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in 
writing by registered or certified mail, or upon receipt of written notice by registered or certified 
mail, by the Insurer from the Paying Agent or any owner of an Obligation the payment of any 
Insured Amount for which is then due, that such required payment has not been made, the 
Insurer on the due date of such payment or within one business day after receipt of notice of such 
nonpayment, whichever is later, will make a deposit of funds, in an account with U.S. Bank 
Trust National Associatio~i, in New York, New York, or its successor, sufficient for the payment 
of any such Insured Amounts which are then due. Upon presentment and surrender of such 
Obligations or presentment of such other proof of ownership of the Obligations, together with 
any appropriate instnunerlts of assignment to evidence the assignment of the Insured Amounts 
due on the Obligations as are paid by the Insurer, and appropriate instruments to effect the 
appointment of the Insurer as agent for such owners of the Obligations in any legal proceeding 
related to payment of Insured Amounts on the Obligai;ions, such instruments being in a form 
satisfactory to U.S. Bank 'Trust National Association, U.S. Bank Trust National Association shall 
disburse to such owners or the Paying Agent payment of the Insured Amounts due on such 
Obligations, less any amoimt held by the Paying Agent $or the payment of such Insured Amounts 



and legally available therefor. This policy does not insure against loss of any prepayment 
premium which may at any time be payable with respect to any Obligation. 

As used herein, thLe term "owner" shall mean the registered owner of any Obligation as 
indicated in the records maintained by the Paying Agent, the Issuer, or any designee of the Issuer 
for such purpose. The term owner shall not include tlie Issuer or any party whose agreement 
with the Issuer constitutes the underlying security for the Obligations. 

Any service of process on the Insurer may be made to the Insurer at its offices located at 
113 King Street, Armonls, New York 10504 and such service of process shall be valid and 
binding. 

This policy is non-cancelable for any reason. The premium on this policy is not 
refundable for any reason including the payment prior to maturity of the Obligations. 

YdBIA INSURANCE CORPORATION 



(FORM OF ASSIGNPvlENT) 

FOR VALUE Rl3CEIVED the undersigned hereby sells, assigns and transfers unto 

(Please insert social security or other identifying Number of transferee) 

(Please print or type name and address of transferee) 

the within bond, and all rights thereunder, and herelby irrevocably constitutes and appoints 

Attorney to transfer the within 

bond on the books kept far registration thereof, with full power of substitution in the premises. 

Dated: - 

Signature Guaranteed: 

NOTICE: Signature@) should be NOTICE: The signature to this 
guaranteed by a guarantor institution assignment must correspond with the 
participating in the Sr:curities Transfer name as it appears upon the face of the 
Agents Medallion Program or in such within Bond in every particular, without 
other guarantee program acceptable to the alteration or enlargement or any change 
Trustee. whatever. 



(FOIRM OF CERTIFICATE OF AlUTHENTICATION) 

This Bond is one of the Bonds described in the within-mentioned Indenture of the 
Colorado Housing and Finance Authority. 

Date of Authentication: - 

ZIONS FIRST NATIONAL BANK, 
as Trustee 

BY: - 
Authorized Office 






