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This MASTER INDENTURE OF TRUST, dated as of October 1,2001, between the 
Colorado Housing and Finance Authority (the ”Authority”), a body corp0C’atC and politid 
subdivision of the State of Colorado, and Zions First National E3ank, as Trustee, a national banking 
association, duly arganized and existing under the laws of the United States of America, with a 
corporare trust office located in Denver, Colorado, and authorized under such laws to accept and 
execute trusts of the character herein set forth, 

W I T N E S S E T H :  

WHEREAS, the Colorado Housing and Finance Authority Act, being part 7 of article 4 of 
title 29, Colorado Revised Statutes (the ”Act”), authorizes the Authority to issue bonds and other 
obligations to finance “housing facilities” for ”low- or modexawincome families” (all as defined in 
the Act) to the end that decent, safe and sanitary dwelling accommodations for such families may 
be provided; and 

WHEREAS, in order to provide funds to be used to redeem prior to maturity certain 
oulstanding bonds of the Authority, to finance mortgage loans under the Single Family Mortgage 
Program of the Authority, to pay costs of issuance of the Bonds to be issued hereunder, to establish 
necessary reserves, and to otherwise attain the goals of the Authority p m t  to the Act, it has been 
deemed appropriate and necessary that the Authoriry authorize the issuance ofBonds pursuant to this 
Master Indenrure and one or more series indentures (”Series Indentures” and together with this 
Master Indenture, the “Indenture“) and prescribe and establish regulations, conditions and other 
appropriate matters with respect to the issuance of such Bonds; and 

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

NOW, THEREFORE. THIS MASTER INDENTURE OF TRUST WITNESSETH: 

That the Authority in considention of the premises, the acceptance by the Trustee of the 
trusts hereby created. the purchase and acceptance of the Bonds by the purchasers thereof, and of 
other good and valuable considention. the receipt of which is hereby acknowledged, and in order 
to secure the payment of the principal of. premium. if any. and interest on all Bonds Outstanding 
hereunder from time to rime. according to their tenor and effect. and to secure the observance and 
performance by the Authority of all the covenants expressed or implied herein, in the Bonds and in 
Auxiliary A_ereements. does hereby pledge and assign unto the Trustee. acting on behalf of the 
Bondowners, and to all present and future Amiliary Agreement Providers and unto their succe~sors 
and assips forever subject to h e  rights granted the Authority herein to direct the use and application 
of moneys. including the release of moneys free from the lien of the Indenture, under the terms and 
conditions set forth herein (all terms not previously defined shall have the meanings provided in 
Section 1.1 of‘ this Master indenture): 



G R A " G  CLAUSE FIRST 

All right, title and interest of the Authority in and to the promds derived h m  the sale of 
thee Bonds until uscd as set forth herrh and 

GRANTING CLAUSE SECOND 

All right, title and interst of the Authority in and to the Revenues and all moneys and 
securities in the Funds and Accounts from time to time held by the Trustee under the terms of the 
Indenture (except moneys and securities in the Rebate Fund, the Excess Earnings Fund and a Bond 
Purchase Fund) and invesrments, if any. t h m f  (other than the Rebate Requirement which is to be 
deposited in the Rebate Fund, and other than any Excess Earnings which are to be deposited in the 
Excess Earnings Fund); and 

G R A M M G  CLAUSE THIRD 

All righs title and interest of the Authority in and to the Mortgage Loans, the right to make 
a claim for, collect and receive Revenues payable to or receivable by the Authority, to bring actions 
and proceedings under Mortgage Loans or for the enforcement thereof. and to do any and all things 
which the Authority is or may become entitled to do under Mortgage Loans; and 

G R 4 " G  CLAUSE FOURTH 

All proceeds of mongage insurance and guaranty benefits related KO Mortgage Loans received 
by the Authority under the Program; and 

GRANTING CLAUSE FIFTH 

AII moneys and securiries and all other rights of every kind and nature from h e  to time 
hereafter by delivery or by Miting of any kmd pledged, assigned or transferredas and for additional 
security hereunder 10 the Trustee by the Authority or by anyone in its behalf, or with its written 
consent and to hold and apply such propeny. 

TO HAVE AND TO HOLD all of the same. whether now owned or hercaftcr acquired, unto 
the Trustee and irs respective successors in said trusts and assigns forever. 

IN TRUST NEVERTHELESS. upon the terms and trusts herein se!t forth for the equal and 
proportionate benefit, security and protection of all presenr and future (i) Owners of the Bonds fiom 
time to time issued under and secured by the Indenture without privilege, priority or distinction as 
to the lien or otherwise of any of the Bonds over any of the other Bonds and (ii) Auxiliary 
Agreement Providers. except as provided herein or in a Series Indenture; 

-2 - 



PROVIDED,HOWEVERthatifthtAuthority,issuccxaorsorassi~as.shallwtlland~y 
pay, or cause to be paid, the principal of the Bonds and the iruercst and premium, if any, due or to 
become due thereon, at the times and in the manner mentioned in the Bonds. according to the true 
in- and meaning thenof, and shall cause the payments to be made into the Revcnue Fund as 
required under the Indentwe or shall provide, as penniaed by Article XII hereof, for the payment 
thenof, and shall well and trUiy keep, perform and observe all thc covenants and conditions pursuant 
to the tenns of the Indenture and all AuxiIiary Agreements to be kept, performed and observed by 
it, and shall pay or cause to be paid to the Trustee, the Bond Rqptrar, the Paying Agent, all agents 
of any of them for the registration, authentication, transfer or exchange of Bonds and all Auxiliary 
Agnxment Providers, all sums of money due or to become due to it or them in accordance with the 
terms and provisions hereof and of the Auxiliary Agmments, then the Indenture and the rights 
hereby granted shall cease, detmnine and be void; otherwise the Indenture to be and remain in full 
force and effect 

THIS MASTER INDENTURE OF TRUST FURTHER W"ESSETI3, and it is expressly 
declared, tfiat all Bonds issued and secured hereunder arc to be issued, authenticated and delivered 
and the property hereby assigned and pledged arc to be dealt with and disposed of under, upon and 
subject to the terms, conditions, stipulations. covcnancs, agreements, twts, uses and purposes as : 
expressed herein, and the Authority has agreed and covenanted, and does hereby agree and covenant, * 

with the Trustee, with all Auxiliary Agreement Providers and with the mpcctive Owners from time 
to time of the Bonds, as follows: 
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ARTICLE I 

DEFI~TIONS. CONSTRUCTION, BOND c o m a  AND PLEDGE 

Section 1.1 Definitions. As uscd in this Master Indentlnt and, except as otherwise 
specified in a Series Indenturr, uniess the context otherwise shall require, the following terms shall 
have the foIlowing rrspective meanings: 

"Account" or "Accounts" means one or more of the special trust accounts created and 
established'pursut to this Master Indenture or a Series Indenture. 

"Acquisition Account" means the Account so designated, which is m t e d  and established 
in the Program Fund by Section 5.1 of this Maser Indenture. 

"Acmtcd Value" means, with respect to each Compound Interest Bond as of any date of 
calculation, an amount equal to the sum of (i) the principal amount of such Bond, plus (ii) any 
interest that has bten compounded, i.e., any interesi amount that is itself then bearing interest, all 
determined as of such date. 

"Act" means the Colorado Housing and Finance Authority Act, bcing Part 7, Article 4, Title 
29 of Coloxado Revised Statutes. 

"Adjustable Rate Bonds" means Bonds the interest rate on which is not fixed to maturity. 
Adjustable Rate Bonds may be designated as Class I, Class 11, Class In or Class N Bonds as 
provided in the Related Series Indenture. 

"Aggregate Debt Service" means. for any particular period, Bonds and Auxiliary Obligations, 
the Debt Service Payments becoming due and payable on all Payment Dates during such period with 
mspect to such Bonds and such Auxiliary Obligations. 

"Aggregate Principal Amount" means. as of any date of calcuiation, the principal amount or 
Accrcted Value of the Bonds refmcd to. 

"Amortized Value" means, when used with respect to an Investment Security purchased at 
8 premium above or at a discount below par. the value as of any given date obtained by dividing the 
total amount of the premium or the discount at which such Investment Security was purchased by 
the number of days remaining to the f i s t  call date (if callable) or the marurity date (if not callable) 
of such Invesunmt Securities at the time of such purchase and by multiplying the amount so 
calculated by the number of days having passed from the date of such purchase; and (a) in the case 
of an Investmen1 Security purchased at a premium. by deducting the product thus obtained from the 
purchase price and (b) in the case of an Inveswnt  Security purchased ar a discounf by adding the 
product thus obtained to the purchase price. 



"Authority" means the Coiorado Housing and Fwct Authority, the body corporate and 
pofitical subdivkion of the State crrated pursuant to the Act, or any SUCCeSsOt thatto under or with 
rcspcct to the Act \ 

"Authority Certificate" means as the case may be, a document signed by the Chair, Vice 
Chair or an Authorkxd Officer either (a) attesting to or ixknowledging the chm!&mces, 
reprrsentations or other matters therein stated or set forth or (b) scniag forth matters to be 
determined by such Authorized Officer pursuant to the Indentme. 

"Authoriry Payment Account" means the Account so designated, which is created and 
established in the Debt Service Fund with respect to G e n d  Obligations by Section 5.1 of this 
Master Indenture. 

"Authority Request" means a written request or direction of the Authority signed by an 
Authorized Officer. 

"Authorized Officer" means the Chair, Chair pro tern or Executive Director of the Authority, 
and any other oficer designated from time to time as an Authorized Ofica by resolution of the 
Authority and, when used with reference to any a a  or document, aIS0 means any other person 
authorized by resolution of the Authority to perform such act or sign such document. 

"Auxiliary Agreements" means Interest Rate Contracts and Liquidity Facilities. 

"Auxiliary Agreement Providers" means Interest Rate Contract Providers and Liquidity 
Facility Providers. 

"Auxiliary Obligations" means obligations of the Authority forthe payment of money under 
Auxiliary Agreements. 

"Bond" or "Bonds" means any of the bonds, notes or other financial obligations (however 
denominated) of the Authority authorized and issued under the Indenture, including any Refunding 
Bonds. 

"Bond Counsel" means any attorney or firm of attorneys of nationally recognized standing 
in the field of municipal law whose opinions are generally accepted by purchasers of municipal 
bonds. appointed from time 10 time by the Authority. 

"Bondowner" or "Owner" or "Owner of Bonds" or similar term, when used with respect to 
a Bond or Bonds, means the resistcred owner of any Outstanding Bond. 

"Bond Purchase Fund" means the Fund so designated, which is created and established by 
a Series Indenture. 
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"Bond Registrar" means thc bank, trusl compauy or national banking association, appointed 
as Bond Registsar under Section 9. I of this Master Inden% and having the duties, responsibilities 
and rights provided for in the Indenture and its successor or successors, and any other pmon at any 
time substituted in its place as Bond Registrar pursuant to the Indenture. 

"Bond Year" means, with respect to each Series, the twelve-month period designated as such 
by the Related Series Indenture, except that the tint Bond Ycar for any Bonds may commence on 
the date of issuance thereof and end on the date specified by such Series Indenture. 

"Borrower" means the maker of. and any other party obligated on. a Mongage Loan in 
connection with the acquisition or rehabilitation of Residential Housing, who is a pmon or family 
of "low or moderate income" qualifying as such under the Act and the Rules and Regulations and 
in accordance with the Code. 

"Business Day" means, except as set forth in a Series Indenture, any day (a) on which banks 
in the cities in which the respective principal offices of the Paying Agent, the Bond Re~spa r ,  the 
Trustn and Related Auxiliary Obligation Providers are located are notwuired or authorized by law 
to be closed and (b) on which the New York Stock Exchange is open. For purposes of this 
definition, the principal ofice of a Liquidity Facility Provider shall be the office to which demands 
for payment are delivered. 

"Cash Flow Statement" means, with respect to any particular Bonds and Auxiliary 
Obligations, an Authority Certificatc(a) setting forth, for the then cumnt and each future Bond Year 
during which such Bonds and Auxiliary Obligations will be Outstanding, and taking into account 
(i) any such Bonds expected to be issued or redeemed or purchased for cancellation in each such 
Bond Year upon or in connection with the filing of such Certificate (for which purpose, if such 
Authoriry Certificate is delivered as of a date prior to a scheduled mandatory tender date for ady 
Adjustable Rate Bonds, the Purchase Price of all such Adjusrable Rate Bonds subject to scheduled 
mandatory tender on such tender date shall be assumed to be due and payable on such mandatory 
tender date), (ii) any such Auxiliary Obligations expected to be incurred upon or in connection with 
the filing of such Certificate, (iii) the interest rate (if applicable), purchase price, discount points and 
other terms of any Related Mortgage Loans. and (iv) the application, withdrawal or transfer of any 
moneys expected to be applied, withdnwn or transfened upon or in connection with the filing of 
such Certificate: 

(A) the amount of Mongage Repayments and Prepayments reasonably expected 
to be received by the Authority in each such Bond Year from Related Mortgage Loans, 
together with Related Investment Revenues, Related Interest Rate Convacr Revenuis and 
other moneys (including without limitation moneys in any specid escrows established with 
the Trustee) that are reasonably expected to be available to make Related Debt Service 
Paymenu and to pay Related Program Expenses and to pay the Purchase Price of any such 
Adjustable Rate Bonds subject to mandatory tender on any such tender date; and 
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(B) thc Aggcgate Debt Service for each such Bond Yesr on all such Bonds and 
Auxiiiary Obligations rrasonabiy expected to be outstanding, together With the Related 
Program Expmses reasonably estimated for each such Bond Yw. 

and (b) showing that in each such Bond Year the aggregate of the amounts set forth in clause (aXA) 
of this definition exceeds the agpgate of the amounts set forth in c l a w  (a)@) of this definition. 
Reference to a Cash Flow Statement with mpect to a Series shall be taken to mean a Cash Flow 
Statement With respect to such Series and any Related Auxiliary Obligations and any other Series 
and Related Auxiliary Obligations to which such Series has been linked for Cash Flow Statement 
PurPoXS- 

"Class I Asset RquiremcnL" with respect to a Series of Bonds, shall have the meaning set 
forth in the Related Series Indenture. 

"Class I Auxiliary Obligations" means Auxiliary Obligationswhich the Authority designates 
as Class I Auxiliary Obligations in the Related Series Indenture. 

"Class I Bonds" means the Colorado Housing and Finance Authority Single Family 
Mortgage Class I Bonds authorized by, and at any time Outstanding pmuant to. the Indenture. 

"Class I Debt Service Fund" means the Fund so designated, which is created and established 
by Section 5.1 of this Master Indenture. 

"Class I Obligations" means the Class I Bonds and the Class I Auxiliary Obligations and, 
with respect to a Series of Bonds, the Related Class I Bonds and any Related Class I Auxiliary 
Obligations, 

"Class I Sinking Fund Installment" means the amount designated for any particular due date 
in the Related Series Indenture for the retirement of Class I Bonds on an unconditional basis, less 
any amount credited punuant to Section 3.7 of this Master Indenture. 

"Class I Special Redemption Account" means the Account so designated, which is created 
and established in the Redemption Fund by Section 5.1 of this Master Indenture. 

"Class I1 Asset Requirement." with respect to P Series of Bonds, shall have the meaning set 
forth in the Related Series indenture. 

"Class II Auxiliary Obligations" means Auxiliary Obligations which the Authority designates 
as Class 11 Auxiliary Obligations in the Related Series Indenture 

"Class II Bonds" means the Colorado Housing and Finance Authority Single Family 
Mortgase Class I1 Bonds authorized by. and at any time Outstanding pursuant to, the Indenture. 
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"Class I1 Debt Service Fund" means the Fund so designated, which is mated and Mabkhed 
by Section 5.1 of this Maser Indenture. 

"Class II Obligations" means the Class LI Bonds and the Class II Auxiliary Obligations and, 
with mspect to a Series of Bonds, the Related Class I1 Bonds and my Related Class If Amdiary 
0 bligations. 

"Class I1 Sinking Fund Installment" means the amount designated for any particular due date 
for the retirement of Class I1 Bonds, as set forth in the Related Series Indenlure, which amount may 
be conditioned upon the transfer of suffcient moneys to the Class I1 Debt Service Fund, g& all such 
amounts specified for any prior date or dates, to the extent such amounts have not been paid or 
discharged, & any amounts credited pursuant to Section 3.7 of this Master Indenture. 

"Class I1 Special Redemption Account" means the Account so designated, which is-ted 
and established in the Redemption Fund by Section 5.1 of this Master Indenture. 

"Class I11 Asset require men^" with respect to a Series of Bonds, shall have the meaning set 
forth in the Reiatcd Series Indenture. 

"Class 111 Auxiliary Obligations" means Awiliary Obligations which the Authority 
designates as Class 111 Auxiliary Obligations in the Related Series Indenture 

"Class I11 Bonds" means the Colorado Housing and Finance Authority Single Family 
Mortgage Class 111 Bonds authorized by, and at any time Outstanding pursuant to, the Indenture. 

"Class I11 Debt Service Fund" means'the Fund so designated, which is created and 
established by Section 5.1 of this Master Indenture. 

"Class I11 Obligations" means the Class I11 Bonds and the Class 111 Auxiliary Obligations 
and, With respect to a Series of Bonds. the Related Class I11 Bonds and any Related Class 111 
Auxiliary Obligations. 

"Class I11 Sinking Fund Installment" means the amount designated for any particular due date 
for the retirement of Class 111 Bonds. as set fonh in the Related Series Indenture, which amount may 
be conditioned upon the transfer of sufficient moneys to the Class I11 Debt Service Fund, & all 
such amounts specified for any prior date or dates, to the extent such amounts have not been paid 
or discharged, & any amounts credited pursuant to Section 3.7 of this Master Indenture. 

"Class 111 Special Redemption Account" meam the Account so designated, which is created 
and established in the Redemption Fund by Section 5.1 of this Maacr Indenture. 

"Class IV Asset Requirement." wirh respect to a Series of Bonds, shall have the meaning set 
forth in the Keiaied Series Indenture. 
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''Class IV Awiliary Obligations" means Auxiliary Obligations which the Authority 
designates as Class IV Auxiliary Obligations in the Reiatcd Scries Indenture 

''Class IV Bonds" means the Colorado Housing and Finance Authority Single Family 
Mortgage Class IV Bonds authorized by, and at any time Outstanding pursuant to, the Indcnm. 

"Class N Debt Service Fund" means the Fund so designated, which is created and 
established by Section 5.1 of this Master Indenture. 

"Class IV Sinking Fund Installment" means the amount designated for any particular due 
date for the retirement of Class IV Bonds, as set forth in the Related Series Indenture, which amount 
may be conditioned upon the transfer of sufficient moneys to the Class IV Debt Scnice Fund, jhs 
ail such amounts specified for any prior date or dates, to the extent such amounts have not been paid 
or discharged, & any amounts credited pursuant to Section 3.7 of this Master Indenture. 

"Class IV Obligations" means the Class IV Bonds and the Class IV Auxiliary Obligations 
and, with respect to a Series of Bonds. the Related Class IV Bonds and any Related Class N 
Auxiliary Obligations. 

"Class IV Special Redemption Account'' means the Account so designated, which is created 
and established in the Redemption Fund by Section 5.1 of this Master Indenture. 

"Code" means the Internal Revenue Code of 1986. as amended, with respect to a Series, to 
the date of initial issuance of such Series, and the regulations of the United States Trea~uy 
Department promulgated thereunder. 

"Compound Inrerest Bonds" means any Bond of a Series, tenor and maturity so designated' 
in the Related Series Indenture for which cenain determinations hereunder arc made on the basis of 
Accrcted Value rather than principal amount. 

"Corporate Trust Ofice" means. when used with respect to any Fiduciary, the corporate trust 
ofice specified by such Fiduciary at which at any particular time, specified duties of such Fiduciary 
with respect to the Indenture are being administered. 

"Costs of Issuance" means the items of expense payable or reimbursable directly or indirectly 
by the Authority and other costs incurred by the Authority, all related to the authorization, sale and 
issuance of Bonds, the execution and delivery of Auxiliary Agreements and the establishment of the 
Program, which costs and items of expense shall include. but not be limited to, underwriters' 
compensation. printing costs, costs ofdevcioping. reproducing, storing and safekeeping documents 
and other information processing or stonge of materials. equipment and software related to the 
Bonds, filing and recording fees, travel expenses incurred by the Authority in relation to such 
issuance of Bonds or for the Program, initial fees. charges and expenses (including counsers fees 
and expenses) of the Authority. the Trustee, the Bond Registrar and the Paying Agent, initial 
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pmniums with respect to insurance required by thc Indenture to be paid by thc Authority or by the 
Trustee, legal fees and charges (includmg, without limitation, the fces and cxpcns# of Bond 
Counsel, the Authority's disclosun counsel, counsel to the underwriter and counsel to the Authority). 
professional consulrants' fccs, accountants' fees, mortgagor munxIing fees, costs of bond ratings, 
fets and charges for execution, transportation and safekeeping of the Bonds, accrucd intenst paid 
in connection with the purchase of any Investment Securities with the procecds of Bonds and any 
other COSTS, charges and fets in connection with the forcgoing. 

"Cost of Issuance Account" means the Account so designated, which is creatcd and 
established within the Program Fund by Section 5.1 of this M e r  Indennm. 

"Counsel's Opinion" means 8n opinion signed by an attorney or firm of attorneys (who may 
be counsel to the Authority or an attorney or fm of attorneys maincd by the Authority in other 
connections) licensed to practice in the state in which such attorney or firm of attorneys maintains 
an office, selected from time to time by rhe Authority. 

"Debt Smice Payment" means. when used with respect to any Payment Date, the sum of the 
(a) interest, if any, (b) Principal IndIments. if any, and (c )  Auxiliary Obligations, if any. due and 
payable on such date with respect to the Bonds and Auxiliary Agmments referred to. 

"Debt Service Reserve Fund" means the Fund so designated, which is created and established 
by Section 5.1 of this Mmcr Indenture. 

"Debt Service Reserve Fund Requirement," with respect to each Series of Bonds, shall have 
the meaning set forth in the Related Series Indenture. 

"Defeasancc Securities" means any Investment Securities used to effect defeasance ofBonds 
in accordance with Article XI1 of this Master Indenture if upon such defeasance the Bonds so 
defeaxd are rated in the highest rating category by each Rating Agency rating such Bonds, and 
which are not subject to redemption by h e  issuer thereof prior to their maturity. 

"Depository" means any bank. trust company. or savings and loan association (including any 
Fiduciary) selected by the Authority and approved by the Trunec as a depository of moneys, 
Mortgage Loans or Investment Securities held under the provisions of the Indenture, and its 
Successor or successors. 

"Eligible Borrower" means a person or a family qualifying as a mortgagor for a Mortgage 
Loan under determinations made by the Authority in accordance with the Act. 

"Escrow Payment" means all payments made by or on behalf of the obligor of a Mortgage 
Loan in order to obtain or maintain mortgage insurance or guaranty coverage of, and fire and other , 

hazard insurance with respect to. a Mongage Loan, and any payments required to be made with 
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nspect to such Mortgage Loan for taxes, other govcmmental charges and othm similar charges 
r c q d  to be cscrrlwed under the Mortgage. 

"Event of Default" means any of those events defined as Events of Default by Section 7.1 
of this Mastcr Indentun. 

"Excess Earnings" means, With respect to Mortgage Loans held in any subaccount of the 
Acquisition Account or the Loan Recycling Account established in C O M ~ C ~ ~ O ~ I  With a Series of Tax- 
exempt Bonds, the "excess earnings," as defined in Treasury Regulations § 1.148- 1 OT, with rcspcct 
thereto. 

"Excess Earnings Fund" means the Fund so designated, which is created and established by 
Section 5.1 of this Master Indenture. 

"Fiduciary" means the Trustee, the Bond Registrar, the Paying Agent or a Depository or any 
or all of them, as may be appropriate. 

"Fiduciary Expenses" means the fees and expenses of Fiduciaries, including fees and 
expenses of Fiduciaries' counsel, but not including Servicing Fees payable to such Persons. 

"Fiscal Year" meam a period beginning on Janmy 1 in any year and ending December 3 1, 
of the same year or such other fwtlve month period as may be adopted by the Authority in 
accordance with law. 

"Fund" or "Funds" means one or more of the special trust h d s  mated and established 
pursuant to this Master Indenture or a Series Indenture. 

"General Obligation Bond" means a Bond. the payment of principal of and interest on which 
is a General Obligation of the Authoriry. 

"General Obligation Bond Default" means the event specified in Section 8.1 of this Master 
Indenture. 

"General Obligations" means Bonds or Auxiliary Obligations secured or additionally secured, 
as provided in the Related Series Indenture, by a pledge of general revenues or moneys of the 
Authority legally available therefor, subject only to agreements made or to be made with owners of 
notes. bonds or other obligations pledging particular revenues or moneys for the payment thereof 
and subject to the Authority's right at any time to apply such revenues and moneys to any lawful 
P W =  

"Indenture" means this Master Indenture authorized. executed and issued by an Authorized 
Officer and any amendments or supplements made in accordance with its terms, including all Series 
Indentures. 
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"Interest Payment Date" means, for each Bond, any date upan which interest on such Bond 
is due and payabie in accordance with the Related Series Indenture. 

"Interest b t c  Contract" means an interest rate exchange or swap contract, a cash flow 
exchange or swap contract, any derivative of such contracts, including forward swaps and options 
to enter into swaps, and intmst rate floors, caps or collars, entered into between the Authority and 
an Interest Rate Contract Provider. 

"Interest Rate Contract Provider" means a Person that is a party to an Interest Rate Contract 
with the Authority with respect to specified Bonds and who satisfies the applicable requirements of 
the Interest Rate Exchange Agreements Act, being Article 59.3, Title 11 of Colorado Revised 
Statutes. and whose mdi t  rating by each nationally recognized Rating Agency then rating the Class 
I Bonds is sufficiently high to maintain the then cumnt rating on such Bonds by such Rating Agency 
or the equivalent of such rating by virtue of guarantees or insurance anangements. 

"Interest Rate Contract Revenues" means all payments and receipts received by the Authority 
under an Intemt Rate Contract. 

"Interest Reserve Account" means the Account so designated, which is created and 
established within the Debt Service Reserve Fund by Section 5.1 of this Master Indenture. 

"Investment Provider" means any commercial bank or trust company, bank holding company, 
investment company or other entity (which may include the Trustee, the Bond Reg i sm or the 
Paying Agent), whose credit rating (or the equivalent of such rating by virtue of guarantees or 
insurance arrangements) by each nationally recognized Rating Agency then rating the Class I Bonds 
is sufficiently high to maintain the then current rating on such Bonds by such Rating Agency or is 
otherwise acceptable to each such Rating Agency in order to maintain the then current rating on such 
Bonds by such Rating Agency, which Investment Providers shall be approved by the Authority for 
the purpose of providing investment agreements. 

"Invesunent Revenues" means mounts earned on investments (other than Mortgaee Loans) 
credited 10 any Fund or ACCOUI pursuant to the Indenture (including gains upon the sale or 
disposition of such investments). except the Rebate Requirement and any Excess Earnings. 

"Investment Securities" means and includes any of the following securities, if and to the 
extent the same are at the time legal for investment of the Authority's funds: 

(a) Direct. general obligations. or obligations the timely payment of principal and 
interest of which are unconditionally guaranteed by, the United States of America; 

(b) Obligations. debentures. notes. collateralized mongage obligations, mortgage 
backed securities or other evidence of indebtedness issued or guaranteed by any of the 
following: Federal Farm Credit Banks; Federal Home Loan Bank System; Export-Import 
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Bank of the United States; Federal Land Banks, Fannie Mae (excluding "interest only" 
mortgage strip securities, and excluding other mortgage strip securities which an valued 
greater than par); Farmm Home Adminismuion; Federal Home Loan Mortgage Corporation 
(including participation certificates only if they guarantee timely payment of principal and 
interest); Government National Mortgage Association (excluding "intmst only" mortgage 
~p securities, and excluding other mortgage strip securities which are valued greater than 
par); Federal Financing Bank, or Federal Housing Adminisnation; or any other agency or 
instrUmenrality ofthe United States of America (created by an Act of Congress) substantially 
similar to the forrgoing in is legal relationship to the United States of America; 

(c) Repurchase agreements, collateralized by Invmment Securities described in 
clause (a) or clause (b) of this definition, with any institution, any ngis tmd brokeddealer 
subject to the Securities Investon' Protection Corporation jurisdiction or any commercial 
bank rated by each Rating Agency rating the Class I Bonds sufficiently high to maintain the 
then current rating on such Bonds by such Rating Agency, and collateralized in such manner 
to meet all requirements for collateralized repurchase agreements of each Rating Agency 
rating the Class I Bonds in order to maintain the then current rating on such Bonds by such 
Rating Agency; 

(d) General obligations or revenue obligations (including bonds, notes or 
participation cenificates) of. or "private activity bonds" (within the meaning of the Code) 
issued by any state of the United States of America or any political subdivision thenof, or 
any agency or instrumentality of any state of the United States of America or any political 
subdivision thereof. which obligations me rated by each Rating Agency then rating the Class 
I Bonds sufficiently high to maintain the then current rating on such Bonds by such Rating 
Agency, or any money market or short term invesunent fund investing substaaually in or 
consisting substantially ofand secured by obligations described above in this item (d), which 
fund is rated by each Rating Agency then rating the Class I Bonds sufficiendy high to 
maintain the then current rating on such Bonds by such Rating Agency and which fund, if 
the income from such investment is intended to be excluded from gross income for federal 
income a, purposes. is included in the definition of "tax-exempt bond" set forth in Treasury 
Regulation tj 1.150- 1 (b): 

(e) General obligations of investment Providers under investment agreements 
approved in a Series Indenture or other investment agreements having substantially similar 
terms; 

( f )  Certificares ofdeposit. interest-bearing time deposits, or other similar banking 
m g e r n e n t s  with a bank or banks ( i )  m e d  by each Rating Agency rating the Class I Bonds 
sufficiently high 10 maintain the then current rating on such Bonds by such Rating Agency 
or (ii) collateralized in such manner to meet all requirements for collateralized agmments 
of each Rating Agency rating the Class I Bonds in order to maintain the then current rating 
on such Bonds by such Rating Agency: 
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(g) Commercial paper rated by each Rating Agency rating the Class I Bonds 
sufficiently high to maintain the then current &g on such Bonds by such Rating Agency; 

Shims in the statutory law uust known as the Colorado Local Government 
Liquid Asset Trust (COLOTRUST), created pursuant to pan 7 of article 75 of title 24, 
Colorado Revised Statutes; and 

(h) 

(i) Units of a money market fund or a money market m u d  fund which has a 
rating from each Rating Agency then rating the Class I Bonds sufficiently high to maintain 
the then current rating on such Bonds by such Rating Agency; 

provided, that it is expressly undemood that the definition of Investment Securities shall be, and be 
deemed to be, expanded, or new defLnitions and related provisions shall be added to the Indenture, 
thus permitting investments with different characteristics from those listed above which the 
Authority deems from time to time to be in the interest of the Authority to include as Investment 
Securities if at the time of inclusion the Trustee shall have received written conf i a t ion  from the 
Rating Agencies that such inclusion will not, in and of itself, impair, or cause any of the Bonds to 
fail to retain. the then existing rating assigned to them by the Rating Agencies. 

"Liquidity Facility" meansa lener ofcredit, standby bond purchase agreement, security bond, 
reimbursement agreement or other agreement between the Authority and a Liquidity Facility 
Provider with respect to specified Bonds issued under this Master Indenture. 

"Liquidiry Facility Provider" means a Person that is a party to a Liquidity Facility with the 
Authority with respect to specified Bonds and whose credit rating by each  tio on ally recognized 
Raung Agency then rating the Class I Bonds is sufficiently high to maintain the then current rating 
on such Bonds by such Rating Agency or the equivalent of such rating by virme of guarantees or 
insurance arrangements. 

"Loan Recycling Account" means the Account so desipted,  which is created and 
established in the Program Fund by Section 5.1 of this Master Indenm.  

"Mortgage" means a mortgage. deed of vust or other instrument constituting a valid lien on 
real property in the State and improvements constructed or to be constructed thereon or on a 
lcasehoid under a lease having a remaining term. at the time such instrument is acquired by the 
Authority. of not less than the term for repayment of the Mortgage Loan secured by such irstmnent. 

"Mortgage Lender" means a "lender" as defined in the Act and which has been approved by 
the Authority ~ L I K U ~ I - I ~  to the Rules and Regulations. 

"Mortgage Loan" means a permanent loan secured by a Mortgage for the purchase or 
rehabilitation of Residential Housing made to a Borrower either by the Authority or by an 
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originating Mortgage Lender which is purchased by the Authority pursuant to a Morrgage Purchase 
Agreement and which loan satisfies the requirements of Section 6.7 of this Mastcr Indenture. 

“Mortgagebhase Agreement” mcansawrittenagrnmcnt bcnveenaMortgagehderand 
the Authority providing forthe purchase of a Mortgage Loan by the Authority, including any related 
invitations to L a d e n  and commitment agmments, and any documents incorporated by reference 
therein. 

“Mortgage Repayments” means, with rcspea to any Mortgage Loan, the amounts received 
by or for the account of the Authority as scheduled payments of principal of and interest (if any) on 
such Mortgage Loan by or on behalf of the Borrower to or for the account of the Authority and does 
not include Prepayments, Servicing Fees or Escrow Payments. 

”Mortgage Revenues“ means all Revenues other than Invement Revenues and Inurest Rate 
Contract Revenues. 

”Notice Parties“ means the Authority, the Trustn, the Bond Registrar and the Paying Agent. 

“Outstanding” means, when used with respect to aI1 Bonds as of any date, all Bonds 
theretofore authenticated and delivered under the Indenture except: 

(a) 
before such date; 

any Bond cancelled or delivered to the Bond Registrar for cancellation on or 

(b) any Bond (or any portion thereof) (i) for the payment or redemption of which 
there shall be held in trust under the Inden’ and set aside for such payment or redemption. 
moneys and/or Defeasance Securities maturing or deemable at the option of the holder 
thereof not lata than such maturity or redemption date which, together with income to be 
eamed on such Defeasance Securities prior to such maturity or redemption date, will be 
sufficient to pay the principal or Redemption Price thereof, as the case may be, together with 
interest thereon to the date of maturity or redemption. and (ii) in the case of any such Bond 
(or any ponion thereof) to be redeemed prior to manuity, notice of rhe ndemption of which 
shall have been given in accordance with the Indenture or provided for in a manner 
satisfactory to the Bond Regism, 

( c )  any Bond in lieu of or in exchange for which another Bond shall have been 
authenticated and delivered pursuant 10 the Indenture; and 

(d) 
Inden tux: 

any Bond deemed 10 have been paid as provided in Section 12.2 of this Master 

and, with respect to any Auxiliary Obligations. means Auxiliary Obligations which have not been 
paid or otherwise satisfied. 
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"Participant" means a brokcrdeala. bank or other financial institution &om time to time for 
which the Securities Depository effects book-eney transfers and pledges ofsccurities deposited with 
the Securities Depository. 

"Paying Agent" means the bank trust company or national banking association, appointed 
as Paying Agent under Section 9.1 of this Mastcr Indenture and having the duties, responsibilities 
and rights provided for in the Indenture and its successor or successors, and any other corporation 
or association at any time substituted in its place as Paying Agent pursuant to the Indenture. 

"Payment Date" means for each Bond. each date on which interest or a Principal Installment 
or both are payable on such Bond; and for each Auxiliary Obligation, each date on which an amount 
is payable with respect to such Auxiliary Obligation, and unless limited, means all such dates. 

"Pmon" mcans an individual, partnership, corporation, flust or unincorporated organization 
or a government or any agency, instrumentality. program, account, fiind, political subdivision or 
corporation thereof. 

"Prepayment" means any moneys received or recovered by or for the account of the 
Authority from any unscheduled payment of or with respect to principal (including any penalty, fee, 
premium or other additional charge for prepayment of principal which may be provided by the terms 
of a Mortgage Loan, but excluding any Servicing F m  with respect to the collection of such moneys) 
on any Mortgage Loan prior to the scheduled payments of principal called for by such Mongage 
Loan, whether (a) by voluntary prepayment made by the Borrower or (b) as a consequence of the 
damage, destruction or condemnation of the momaged premises or any part thereof or (c) by the 
sale, assignment, endorsement or other disposition of such Mortgage Loan by the Authority or (d) 
in the event of a default thereon by the Borrower. by the accelemion. sale, assignment, endorsement 
or other disposition of such Mongage Loan by the Authority or by any other proceedings taken by 
the Authority. 

"Principal Installment" means. as of any date of calculation. and for any Paymenr Dare, (a) 
the principal amount or Accrered Value of all Bonds due and payable on such date, plus (b) any 
Class I, Class 11, Class 111, and Class IV Sinking Fund installments due and payable on such date. 

"Program" means the Authority's Single Family Mongage Program pursuant to which the 
Authority has determined to purchase Mortgage Loans in accordance with the ACL the Rules and 
Regulations and the Indenture. 

"Program Expenses" means all he Authority's expenses of administering the Program under 
the Indenture and the Act and shall include without limiting the generality of the foregoing; salaries, 
supplies. utilities. labor. materials. office rent. mainienance. furnishings. equipment. machinery and 
apparatus. including information processing equipment; software, insurance premiums, credit 
enhancement fees. legal. accounting. management. consulting and banking services and expenses; 
Fiduciary Expenses; remarkering fees; Costs of Issuance nor paid from proceeds of Bonds; and 
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payments to &ion, retirement, health and h o s p i t a l i o n  funds; and any other ucpeases required 
or pamitted to be paid by the Authority. 

"Rogram Rmd" means the Fund so designated, which is created and established by Section 
5.1 of this h4asta Indenture. 

"QuaiifiedMortgageLoanMortgageBackedSecurities" meansInvestmentSecuritiawhich 
constitute collateralized mortgage obligations issued by Fannie Mae, the Govcmment National 
Mortgage Association or the Federal Home Loan Mortgage Corporation, the underlying mortgages 
of which would constitute Mortgage Loans for purposes of the Indenture if acquired by the Trustee 
from money in the Acquisition Account. 

"Qualified Surety Bond" means any surety bond, letter of credit, innvance policy or other 
instrument which has liquidity features equivalent to a letter of credit, deposited in the Debt SeMcc 
Reserve Fund in lieu of or in partial substitution for moneys on deposit therein, which shall have no 
adverse impact on the rating assigned to any Bonds by any Rating Agency. 

"Rating Agency" means, at any particdar time, any natiodly reco& C r e d i t  rating 
Service designated by the Authority, if and to the extent such service has at the time one or more 
outstanding ratings of Bonds. The Authority shall at all times have designated at least one such 
service as a Rating Agency hereunder. 

"Rebate Fund" means the Account so designated, which is created and established in the 
Revenue Fund by Section 5. I of this Master Indenture. 

"Rebate Requirement" means the amount of arbitrage profits earned fium the invekment of 
gross proceeds of Tax-exempt Bonds in nonpurpose investmenrs described in Section 148(f)(2) of 
the Code and defined as "Rebate Amount" in Section 1.148-3 of the Treasury Regulations, which 
is payable to the United States at the times and in the amounts specified in such provisions. 

"Record Date," means. except as otherwise provided in a Series Indenture, with respect to 
each Payment Date, with respect to Bonds which are not Adjustable Rate Bonds, the Bond 
Registrar's close of business on the fifteenth day of the month immediately preceding such Payment 
Date or, if such date is not a Business Day. the next preceding day which is a Business Day and With 
respect to Adjustable Rate Bonds. the Bond Registrar's close of business on the Business Day 
immediately preceding such Payment Date; and. in the case of each redemption, such Record Date 
as shall be specified by the Bond Registrar in the notice of redemption, provided that such Record 
Date shall not be less than fifittn (15) calendar days before the transmission of such notice of 
redemption. 

"Redemption Fund" means the Fund so designated, which is created and established by 
Section 5.1 of this Master Indenture. 
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“Redemption Price” means, when used with rrspcct fo a Bond or portion thereof to bc 
redeemed, the principal amount or Accntcd Value Of such Bond or such portion thereof plus the 
applicable premium, if any, payable upon redemption thereof as detamincd by the Series Indtnnnr 
authoridng h e  Series of Bonds. 

“Refunding Bonds” means Bonds authenticated and delivered pursuant to Section 2.3 of this 
Master Indenture. 

“Relatcd” (whether capitalized or nor) means, with rcspect u, any particular Bond, Class, 
Series, Series Indenture, Supplemental Indenture, Cash Flow Statemen4 Fund, Account, Mortgage 
Loan (or ponion thereof), Auxiliary Agrcemenr, moneys, Invesnncnt SecUritieS, Mongage 
Repayment or Prepayment, having been created in connection with the issuance of, or having been 
derived from the proceeds of, or having been reallocated to, or concerning, the same Series, as the 
case may be. 

“Residential Housing” or “Residence“ means a single-family, owner-occupied dwelling 
located within the State that qualifies for financing by the Authoriry within the meaning ofthe Act, 
the Rules and Regulations, the Code and related regulations. 

”Revenue Fund” means the Fund so designated, which is created and established by Section 
5.1 of this Master Indenture. 

“Revenues” means (a) all Mortgage Repayments, Prepayments and, except insofar as such 
payments may constitute Servicing Fees, any penalty payments on account of overdue Mortgage 
Repayments, (b) Investment Revenues, (c) Interest Rate Contract Revenues and (d) all other 
payments and receipts received by the Authority with respect to Mortgage Loans, but shall not 
include (i) Escrow Payments, (ii) Servicing Fees, unless such fees are specifically pledged to the 
Trustee, (iii) any commitment, reservation. extension. or application fees charged by the Authority 
in connection With a Mortgage Loan or Mortgage Purchase A p m e n t ,  (iv) any commitment, 
reservation. extension or application fees charged by a Mortgage Lender in connection with a 
Mort_page Loan or (v) accrued interest received in connection with the purchase of any Investment 
Securities. 

”Rules and Regulations“ means the Authority‘s Single Family Mortgage Program Rules and 
Regulations adopted by the Authority pursuant to the Act, as the same may be amended and 
supplemented from time to t i e .  

“Securities Depository“ means The Depository Trust Company, New Yo& New Yo& and 
its succcssors and assigns. or any additional or other securities depository designated in a Series 
Indenture. or (i) if the then Securities Depository resigns from its functions as depository of the 
Bonds. or ( i i )  if the Authority discontinues use ofthe Securities Depository pursuant to Section 2.17 
of this Maser Indenture. then any other securities depository which agms to follow the procedures 
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rrquired KO be followed by axcuritia depository in connection withthe Bonds and which is selected 
by the Authority with the consent of tbe Trustee. 

"Serial Bonds," with respect to a Series of Bonds, shall have the meaning set forth in the 
Related Series Indenture. 

"Series" means and rcfers to all of the Bonds designated as such in the Related Series 
Indenture and authenticated and delivered on original issuance in a simultaneous tranSaCtion, 
regardless of variations in Class, dated date, maturity, interest rate or other provisions, and any Bond 
thereafter delivered in lieu of or substitution for any of such Bonds pursuant to this Master Indenture 
and the Related Series Indenture. 

"Series Indenture" means a Supplemental Indenture authorizing a Series of Bonds and 
delivered pursuant to Section 10.1 of this Master Indenture. 

"Scnicer" means a state-chartered bank or national banking association, state or federal 
savings and loan association or mortgage banking or other financial institution which has betn 
approved by the Authority as experienced and qualified to service Mortgage Loans. and my 
successor thereto. 

"Servicing Agreement" means a written agreement beween the Authority and a Servictr 
(other than the Authority) providing for the servicing of Mortgage Loans on behalf of the Authority. 

"Servicing Fees" means (a) any fees paid to or retained by a Servicer in connection with the 
servicing obligations undertaken by the Servicer in accordance with the Related Semcbg 
Agreement and (b) any fees and ancillary income retained by or expenses reimbursed to the 
Authority with respect to Mortgage Loans serviced by the Authority. 

"Shon Term Bond Account" means the Account so designated, which is created and 
established in the Propam Fund by Section 5.  I of this Master Indenture. 

"State" means the State of Colondo. 

"Supplemental Indenture" means any supplemental indenture (including a Series Indenture) 
approved by the Authority in accordance with Anicie X of this Master Indenture amending or 
supplementing the Indenture. 

"Tax-exempt Bonds" means Bonds rhe interest on which is intended to be excluded from 
gross income of the owner thereof for federal income tax purposes. 

"Term Bonds" means Bonds for which Class I. Class 11, Class I11 or Class IV Sinking Fund 
Installments have been established as provided in the Related Series Indenture. 
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"Trust Estaxc" means the property, rights, moneys, semities and other amounts pledged and 
assigned to the T r ~ n n  pursuant to the Granting Claws of this Master Indeanut. 

"Trunee" means the bank, trusf company or national banking association, appointed as 
trustee under Section 9.1 of this Master Indenture and having the duties, responsibilities and rights 
provided for in the Indenme and its successor or successo~s, and any other corporation or 
association at any h e  substituted in its place as Trustee pursuant to the Indenture. 

"Unrelated" (whether capitalized or not) means not "Related," within the meaning of that 
term as defined in this Section. 

Section 1.2 Construction. In the Indenture, unless the context otherwise requires: 

(a) 
vice versa. 

Words importing the singular number shall mean and include the p l d  number and 

(b) Any Fiduciary shall be deemed to have received delivery ofand to hold an Investment 
Security in which moneys are invested pursuant to the provisions ofthe Indenture, even though such 
Investment Security is evidenced only by a book entry or similar record of investment. 

(c) References in the Indcnnue to particular sections of the Code, the Act or any other 
legislation shall be deemed to refer also to any successor sections thereto or other redesignations for 
codification purposes. 

(d) T h e  terms "receipt" "received," "recovery." " r c c o v d "  andany similar terms, when 
used in the Indenture with respect to moneys or payments due the Authority, shall be deemed to nfer 
to the passage of physical possession and control of such moneys and payments to the Authority, the 
Trustee, or the Paying Agent on its behalf. 

Section 1.3 Jndenmrc Constitutes a Contract: Oblination of Indenture and Bonds. In 
consideration of the purchase and acceptance of any and all of the Bonds authorized to be issued 
under the Indenture by chose who shall own the same from time to time and in consideration for the 
execution and delivery of Auxiliary Agrccmenu by Auxiliary Agreement Providers: the Indenture 
shall be deemed to be and shall constitute a contract among the Authority, the Trustee, the Bond 
Registrar, the Paying Agent, the Auxiliary Agreement Providers and the Owners from time to time 
of the Bonds: the pledge of certain Funds. Accounts. Revenues and other moneys. rights and 
interests made in the Indenture and the covenants and agreements set forth in the Indenture to be 
performed by and on behalfofthe Authority shall be for the equal and ratable benefit, protection and 
secudy of the Owners of any and all of the Bonds and Au.iliary Agreement Providers, all of which 
regardless of the time or times of their issue or maturity shall be of equal rank without preference, 
priority or distinction of any of such Bonds or Auxiliary Obligations over any other thmof. subject 
to the provisions respecting the priority of certain Classes of Bonds and Auxiliary Obligations over 
other Classes ofBonds and Auxiliary Obligations as xt forth in Section 1.4 ofthis Master Indenture, 

-20- 



and except as exprrssiy provided in or permitted by the Indenrurc, Unless othewise specified in a 
Series Indenm (in which the Authority may dcsignatc one or more Classes of Related Bonds and 
Auxiliary Obligations as General Obligations) the Bonds and Auxjliary Obligations shall be special 
limited obligations of the Authority payable solely from the moneys. rights and interrst piedged 
therefor in this Maser Indenture. Except as provided hemn and in Related Series lndennrrcs with 
respect to General Obligations, the Authority shall not be rquircd to advance for any purpose ofthe 
Indenture any moneys derived from any source other than the Revmucs and other assets pledged 
under the Indenture. Nevertheless, the Authority may, but shall not be required to, advance for such 
purpose any moneys of the Authority which may be available for such purpose. Neither the Class 
1 Obligations, the Class I1 Obligations. the Class XI1 Obligations nor the Class IV Obligations shall 
be in any way a debt or liability or obligation of the State or any poIitical subdivision thereof (other 
than the Authority) nor constitute or give rise to a pecuniary liability of the State or of any such 
political subdivision (other than the Authority with respect to General Obligation Bonds) or be or 
constitute a pledge of the faith and credit of the State or of any such political subdivision. 

Section 1.4 Fledge Effected bv Indenture. The pledge and lien of the Indenture is created 
and established in the following order of priority: j&, to secure the payment of the principal of and 
interest on the Class I Obiigations 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 Indentun, 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 tcrms and provisions of the Indenture; provided, however, that 
moneys and investmenu held in an Authority Payment Account are pledged solely for the payment 
of Principal Installments, Redemption Price of. interest on and other amounts payable with respect 
to General Obligations of the Related Series and Class with respect to which such account was 
created and are not pledged LO pay principal. Redemption Price of, interest on and other amounk 
payable With respect to any other Bonds or Auxiliary Obligations and. provided. further, that moneys 
and securities held in a subaccount of the Shon Term Bond Account may be pledged by the Related 
Series Indenture solely, or as a first priority. for the payment of the Related Series of Bonds or any 
ponion thereof as set fonh in such Series indenture. 

(End of h i d e  I)  
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ARTICLE II 

AUTHORIZATION AND ISSUANCE OF BONDS 

. .  Section 2.1 Authonzauon of Bonds - Upon satisfaction of the conditions contained in 
Section 2.2 or Section 2.3 of this Master Indenm, Bonds may k issued hereunder, without 
limitation as to amount except as may be provided herein or by law, from time to time, in one or 
more Series p m t  to a Series Indenture or Indentures; provided, howcver, that such Bonds may 
be issued only to provide funds to: (a) make deposits in amounts, if any, required or authorized by 
the Series Indenture to be paid into Funds or Accounts established herein or in the Series Indenture 
and (b) refund Bonds issued hereunder or other bonds or obligations of the Authority. Auxiliary 
Agmments may only be executed and delivered by the Authority in connection with the issuance 
and delivery of a Series of Bonds hereunder or in connection with the renewal, substitution or 
extension of an existing Auxiliary Agreement which was so delivered. 

Except as otherwise stated in the Related Series Indenture, the Bonds shall be designated as 
"Single Family Mortgage [Bonds] [Notes]." and in addition to the name "Single Family Mortgage 
[Bonds] [Notes]" (inserting identification of the panicular Class and of the particular Series. includ- 
ing by year of issue and by Roman number andor alphabetic andor other reference and inserting 
reference to "Taxable," as applicable). In addition. each Series shall include such fiutherappropriate 
particular designation, added to or incorporated in such title, as the Authority may determine. Each 
Bond shall bear upon its face the designation so determined for the Series to which it belongs. 

Section 2.2 Cond itions Precedent to Dclivm of Bonds. The Bonds shall be executed by 
the Authority for issuance and delivery to the Trustee and thereupon shall be authenticated by the 
Trustee and delivered to the Authority upon its order, but only upon receipt by the Trustee of the 
following: 

(a) An original executed copy of the Series Indenture authorizing such Bonds, 
which Series indenture shall specify: 

(i) the purpose or purposes for which such Series of Bonds is being issued which 
shall be one or more of the purposes listed in Section 2.1 hereoc 

(ii) h e  Series and Class designation or designations of such Bonds, the dare or 
dates, and the maturity date or data. of such Bonds, each of which maturity datcs 
shall fall upon an Interest Payment Date; 

(iii) the amount of Class 1 Bonds, Class I1 Bonds. Class 111 Bonds and 
Class IV Bonds. respectively. and the amoun~ of each maturity of such Bonds; 

(iv) the interest rate or rates of such Bonds or the manner of determining such rate 
or rates and the Inrercst Payment Dates therefor. if my; 
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(v) the denomination of, and the IMUIUI of dabng and nurddng such Bonds; 

(vi)the Record Darts, the place or places of payment of the principal or 
Rcdcmption Price or Prices, if any, and the manner of payment of interest on, such 
Bonds; 

W) the Redemption Price or Prices, if any, of and, subject to the 
provisions of Article 111, the redemption orda and tams for such Bonds; 

(viii) the amount and due date of each Sinking Fund Payment, if any, for 
such Bonds of like Class, tenor and maturiry, but the due date of each such Sinking 
Fund Payment shall fall upon an Interest Payment Date; 

(ix)the amounts to be dcpositcd in the Funds and Accounts created and 
established by this Master I n d a m  and the Series Indenture authorizing such 
Bonds; 

(x) the Debt Service Reserve Fund Requirement applicable to such Series of 
Bonds and the timing and method of funding such requirement; 

(xi) the amount available for Costs of Issuance with respect to such Bonds; 

(xii) Iimitations on Program Expenses with respect to such Bonds; 

(xiii) any l i ta t ions or requirements with mpectto Mortgage Loan interest 
rates, Mortgage Loan purchase prices and mortgage msurance; * 

(W provisions relating to any Auxiliary Agreements, including the extent 
to which any Related Auxiliary Obligations are Class I Obligations, Class I1 
Obligations, Class I11 Obligations or Class IV Obligations and including provisions 
relating to the renewal. subsrirurion and extension of any such Auxiliary Agreements, 
and the identity of the Auxiliary Agreement Providers; 

. (xv) whether and the extent to which any particular Classes of such Bonds 
or Auxiliary Obligations are to be General Obligations; 

(xvi) ifso determined by the Authority, provisions for the sale and/or tender 
of such Bonds; and 

(xvii) any other provisions deemed advisable by the Authority that are either 
(A) not in conflict with the provisions hereof or (B) necessary, in the opinion of 
Bond Counsel, for such Bonds to be Tax-exempt Bonds; 
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(b) A writun order as to the delivery of such Bonds, signed by an Authorizrd 
officcr, 

(c) A certificate of an Authorized Officer Stating that the Authority is not in 
default in the performance of any of the covenants, conditions, agreements or pm~'kion~ 
contained in the Indenture; 

(d) A Cash Flow Statement with respect to such Series Of Bonds (and any other 
Series to which it may be linked for Cash Flow Statement purposes) taking into account the 
proposed issuance of such Bonds, the application of the proceeds thereof and the execution 
and delivery of Related Auxiliary Agmments, if any; and 

. 

(e) Such further documents and moneys, including investment agreements, as are 
required by the provisions of the Related Series Indenture. 

Section 2.3 Conditions Precedent to Deliverv of Refun dine Bonds. 

(a) All Refunding Bonds shall be executed by the Authority for issuance and delivered 
to the Trustee and thereupon shall be authenticated by the Trustee and delivered to the Authority or 
upon its order, but only upon the receipt by the Trunee of: 

(i) 
Indenture; 

(ii) 

The documents and moneys, if any, referred to in Section 2.2 of this Master 

Irrevocable instructions to the Trustee to give due notice of the payment or 
redemption of all the bonds or other.obligations to be refunded and the payment or 
redemption date or dates, if any. upon which such bonds or other obligations are to be $d 
or redeemed; 

(iii) If the bonds or other obligations to be refunded are to be redeemed after the 
next succeeding forty-five days. irrevocable insuuctions to the Trustee 10 transmit notice of 
redemption of such bonds or other obligations on a specified date prior to their redemption 
date; 

(iv) If the obligations to be refunded are Bonds, either (A) moneys (which may 
include all or a portion of the proceeds of the Rebding Bonds to be issued) in an amount 
sufficient to effect payment or redemption at the applicable redemption price of the bonds 
to be refunded, together with accrued interest on such bonds to the due date or redemption 
date, or (B) Defeasance Securities. the principal of and interest on which when due (without 
reinvestment thereof). together with the moneys (which may include all or a portion of the 
proceeds of the Refunding Bonds to be issued). if any. contemporaneously deposited with 
the trustee or paying agent or escrow agent for rhe bonds to be refunded will be sufficient to 
pay when due the applicable principal or redemption price of the bonds to be refunded, 
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together with accrued intmsc on such bonds to the redemption date or redemption dates or 
date of d t y  tfierrof, which moneys or Defeasance Secllritics shall be held by the trustee 
or paying agent or cscrow agent for the bonds to be refunded in a separate account 
irrevocably in uust for and assigned to the owners of the bonds to be refunded; and 

(v) Such further documents and moneys as arr required by the provisions of the 
Related Series Indenture. 

(b) Neither Defeasance Securities nor moneys deposited with the trustee or paying agent 
or escrow agent for the bonds to be refunded pursuant to paragraph (axiv) of this Section nor 
principal or interest payments on any such Defeasance Securities shall be withdram or used for any 
purpose other than the payment of the applicable principal or redemption price of the bonds to be 
refunded, together with accrued intmst on such bonds to the redemption date, and any cash received 
h r n  such principal or interest payments, if not needed for such purpose, may be applied to the 
payment of any obligation issued to provide funds for the acquisition of such Defeasance Securities, 
but otherwise shall, to the extent praaicable, be reinvested in such Defmsance Securities as arc 
described in clause (B) of said paragraph maturing at times and in amounts sufficient to pay when 
due the principal or applicable redemption price of such bonds, together with such accrued interest. 

Section 2.4 Ratines. Notwithstanding any other provision of Sections 2.2 and 2 3  of this 
Master Indenture, so long as there arc Ouotandin_p Bonds rated by a Rating Agency, the Authority 
will not issue any additional Bonds (including Bonds issued or to be issued on a forward purchase 
basis) if such issuance would resuir in a lowering, suspension or withdrawal of the ratings then 
applicable to any Bonds. 

Section 2.5 Ratine Information. In order to facilitate ratings or the confirmation or 
maintenance of ratings. the Authoricy agrees to provide each Rating Agency with Whatever 
information it  reasonably requesrs on 8 timely basis, including, but not limited to, notice of 
appointment of new Trustees. the substitution of providers of investment agrrements, the 
termination, expiration. renewal. substirution or extension of Auxiliary Agreements and Related 
Auxiliary Obligations. the amcndmcnt or supplerncnt of the Indenture and the delivery of 
Supplemental Indentures. If the Truster dnws upon the Debt Service Reserve Fund to pay Principal 
Insrallments or interest on the Bonds or if the amount in a subaccount of the Debt Service Reserve 
Fund is reduced below the Related Debt Service Reserve Fund Requirement, the Authority will 
immediately notify each kit ing Agency of such fact if the Bonds are then rated by such Rating 
Agency. 

Section 2.6 Form of Bonds and Ccrtificatc of Authenticatioq. The fonns ofBondsand rhe 
Bond Resjsm's Certificate of Authentication shall be substantially as set forth in each Series 
Indenture. 

Section 7.7 Leeendg. The Bonds may contain or have endorsed thenon such provisions, 
specifications and descriptive words not inconsistent with the provisions ofthe Indenture as may be 
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necessary or desirable and as may be determined by the Authority prior to their authentication and 
delivery. 

Section 1.8 Execution and Authentication. 

(a) The Bonds shall be execurcd in the m e  of the Authority by the manual or facsimile 
signature of an Authorized Officer and its corporate seal (or a facsimile thcnof) shall be impssed, 
imprinted, engraved or otherwise reproduced thenon and attested by the manual or facsimile 
signature of its Secretary or any other Authorized Officer, other than the officer executing the Bonds. 
In case any one or more of the officers who shall have signed or sealed any of the Bonds shall cease 
to be such officer before the Bonds so signed and sealed shall have been delivered by the Trustee, 
such Bonds may, nevertheless, be delivered as herein provided and may be issued as if the persons 
who signed or sealed such Bonds had not ceased to hold such offices. Any Bond may be signed and 
sealed on behalf ofthe Authority by such persons as at the time of the txccution of such Bonds shall 
be duly authorized or hold the proper offices in the Authority although at the date borne by the 
Bonds such persons may not have been so authorized or have held such offices. 

(b) No Bond shall be valid or obligatory for any purpose or shall be entitled to any right 
or benefit under the Indenture unless there shall be endorsed on such Bond a certificate of 
authentication in the form set forth in the Related Series Indenture, duly executed by the Bond 
Registrar by the manual signam of an authorized officer thereof and setting forth the date of 
authentication, and such certificate of the Bond Registrar upon any Bond executed on behalf of the 
Authority shall be conclusive evidence that the Bond so authenticated has been duly issued under 
the Indenture and that the Owner thrreof is entitled to the benefits of the Indenture. 

Section 2.9 InterchancEeabiliw of Bonds. All Bonds, upon surrender thereof at the 
Corporate Trust Oftice of the Bond Registrar with a written instrument oftransfer satisfactory to the 
Bond Registrar. duly executed by the re&xcd Owner or his duly authorized attorney, may be 
exchanged. at the option of the registered Owner thereof, for an equal aggregate principal amount 
of Bonds of the same intered rare. Series. Class, tenor and rnanuity of any other authorized 
denominations. 

Section 2.10 Neaotiabiliw. Transfer and Reeistrv. All the Bonds issued under the Indenture 
shall be negotiable. subject to the provisions for registration and transfer contained in the Indenture 
and in the Bonds. So long as any of the Bonds shall remain Outstanding, the Authority shall 
maintain and keep. at the Corporate Trust Ofice of the Bond Registrar, records for the registration 
and transfer of Bonds. and. upon presentation thereof for such purpose at such Corporate Trust 
Office. the Authority shall register or ciluse 10 bc registered therein, and permit to be transferred 
thereon. under such reasonable regulations as it or the Bond Regismmay prescribe, any Bond. As 
long ils any of the Bonds remain Ouutanding. the Authority shall make all necessary provisions to 
permit. the exchange of Bonds at the Corporate Trust Ofice of the Bond Registrar. 
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Section 2.1 I Transfer and Pa-t of B on&. 

(a) Each Bond shall be transferable only upon the regisnation records of !he Bond 
Registrar, by the Owner thereof in pcrson or by his attorney duly authorized in Wridng, upon 
surrender thereof at the Corporate Trust Office of the Bond Regisnar together with a written 
instrument of transfa, satisfactory to the Bond Registrar, duly executed by the registered Owner or 
his duly authorized attorney. Upon surrender for transfer of any Bond, the Authority shall execute 
and the Bond Registrar shall authenticate, specify the date of authentication and deliver, in the name 
of the transferee, one or more new Bonds of the same aggngate principal amount, Series, Class, 
tenor, maturity and rate of interest as the surrendered Bond. 

(b) The Authority, the Trustee. the Paying AgenS the Bond Re$stxar and any 
remarketing agent appointed pursuant to a Series Indenture may tnat the registered Owner of any 
Bond as the absolute owner thereof, whether such Bond shall be overdue or not, for the purpose of 
receiving payment of, or on account of, the principal, Redemption Price of and intercst on such Bond 
and for all other purposes whauoever. and payment of the principal, Redemption Rice of and 
interest on any such Bond shall be made only to, or upon the order of, such registered Owner. AN 
such payments to such registered Owner shall be valid and effectual to satisfy and discharge the 
liability of the Authority upon such Bond to the extent of the sum or sums so paid, and neither the 
Authority, the Trustee, the Paying Agent the Bond Registrar nor any such remarketing agent shaI1 
be affected by any notice to the conmry. 

Section2.12 Jkeulations with R a r x c t  to Exchannes an d Transfa. All Bonds sumndmd 
in any exchanges or transfers shall be cancelled forthwith by the Bond Registrar. For every such 
exchange or transfer of Bonds, whether temporary or definitive, the Authority or the Bond Registrar 
shall make a charge sufficient to reimburse it or them for their reasonable fees and cxpensts in 
connection with such exchange or transfer and any tax, fet or other governmental charge requin'd 
to be paid with respect to such exchange or transfer. which sum or sums shall be paid by the Owner 
requesting such exchange or transfer as a condition precedent to the exercise of the privilege of 
making such exchange or transfer. Except for costs incurred in connection with the initial deiivery 
of Bonds. the Authoriry or the Bond Regisuar may charge for the cost, if any, of preparing any new 
Bond upon such exchange or transfer and may charge reasonable fees and expenses of the Bond 
Registrar. Neither the Authority nor the Bond Regisvv shall be obligated to issue, exchange or 
aansfer any Bond during a period beginning at the opening of business on any Record Date next 
preceding an Interest Payment Dale and ending a1 the close of business on such Interest Payment 
Date, issue. exchange or transfer any Bond during a period beginning at the opening of business on 
the Record Date next preceding any selection of Bonds to be redeemed and ending on the date of the 
transmission of notice of such redemption. or msfer  or exchange any Bonds called or being called 
for redemption in whole or in part. 

-27- 



Section 2.13 Mutilated. Destro ved, Lost an d Stolen Bon& 

(a) if (i) any mutilad Bond is sumndaed at the Corporate T m  Office of the Bond 
Registrar, or the Bond Registrar and the Authoriry receive evidence to their sarisfaction of the 
destruction, loss or thefi of any Bond, and (ii) there is delivend to the Bond Rtgistnv and the 
Authority such security or indemnity as may be r e q d  by them to save each of them b l e s s ,  
then (;a the absence of notice to the Bond Registrar or the Authority tbat such Bond has been 
acquired by a fide purchaser for vaiuc Without aotice) the Authority shall exmte,  and upon 
Authority Request, the Bond Registrar shall authenticate and deliver, in exchange for any such 
mutilated Bond, or in lieu of any such destroyed, lost or stolen Bond, a new Bond of like original 
principal amount, interest rate, Series, Class, tenor and maturity, bearing a number not previously 
assigned to a Bond of the Related Series. The Bond Registrar thereupon shall cancel any such 
mutilated, destroyed, lost or stolen Bond. In case any such mutilated, destroyed, lost or stolen Bond 
has become or is about to become due and payable, the Authority in its discretion and instead of 
issuing a new Bond, may d i m  the Paying Agent to pay such Bond. The Trustee, Bond Registrar 
and Paying Agent shall notify the Authority as soon as practicable upon learning of any mutilated, 
destroyed, lost or stolen Bond. 

(b) As a condition precedent to the issuance of any new Bond under this Section 2.13, 
the Authority or the Bond Registrar may require the payment of a sum sulXcient to cover any tax, 
fee or other governmental charge that may be imposed in relation thcrcro, and any other expenses, 
including counsel fees and costs of preparing a new Bond, of the Authority or the Bond Registrar 
incurred in connection therewith. 

(c) Each new Bond issued pursuant to this Section 2.13 in lieu ofany destroyed, lost or 
stolen Bond, shall constitute an additional conaactual obligation of the Authority, and shall be 
entitled to all the benefits of the Indenture equally and proportionately with any and all other Bonds 
duly issued under the Indenture unless the Bond alleged to have been destroyed, lost or stolen shall 
be at any time enforceable by a bona fide purchaser for value without notice. In the event the Bond 
alleged to have been destroyed, lost or stolen shall be enforceable by anyone, the Authority m a y  
recover the substitute Bond from the Bondowner 10 whom it was issued or from anyone taking under 
the Bondowner except a bona fide purchaser for value without notice. All Bonds shall be held and 
owned upon the express condition that the provisions of this Section 2.15 are exclusive with respect 
to the replacement or payment of mutilared. destroyed. lost or stolen Bonds. and shall preclude (to 
the extent lawful) any and all other rights or remedies with respect to the replacement or payment 
of mutilated destroyed. lost or nolm Bonds. notwithstanding any law or statute existing or hereafter 
enacred to the convary with respect 10 the replacement or payment ofnegotiable instruments or other 
securities without their surrender. 

Section 1.14 Cancellation and Destruction of Bonds. The Bond Registrar shall destroy all 
Bonds surrendered to i t  for cancellation and shall deliver a cerrificate to that effect to the Authority. 
No such Bonds shall be deemed Ourstanding under the Indenture, and no Bonds shall be issued in 
lieu thereof. 
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Smion 2.15 Pavments D ue on other than B- Da vs. In any case where the date of 
maturity of interest on or principal Installments of any Bond or the date fixed for redemption of any 
Bonds is not a Business Day, then payment of interest on or principal Instailments or Redemption 
Price of the Bonds need not be made on such date but may be made on the next succeeding Business 
Day with the same force and effect as if made on the date of maturity or the date fixed for 
redemption, and no inters! shall accrue for the period after such date. 

Section 2.16 ,4uthorizahon and Preparation of T e m m m  B on&. 

(a) Until definitive Bonds arc prepared, the Authority may execute and, upon Authority 
Request, the Bond Registrar shall authenticate and deliver tempomy Bonds (which my be 
typewritten, printed or otherwise reproduced) in lieu of definitive Bonds subject to the same 
provisions, limitations and conditions as definitive Bonds. The temporary Bonds shall be dated as 
of the hitid date of such dcfinibve Bonds, MI be in such denomination or denominations and skail 
be numbered as prepared and mccuted by the Authority, shall be substantially of the tenor of such 
definitive Bonds. but with such omissions, insertions and variations as the officer executing the same 
in his discretion may determine, and may be issued in the form of a single Bond. 

(b) Without unreasonable delay after the issuance of temporary Bonds, if any, the 
Authority shall c a w  definitive Bonds to be prepared, executed and delivered to the Bond Registrar. 
Temporary Bonds shall be exchangeable for definitive Bonds upon sumnder to the Bond Registrar 
at its Corporate Trust Office (or any additional location designated by the Bond Registrar) of any 
such temporary Bond or Bonds, and upon such surrender, the Authority shall execute and, upon 
Authority Request. the Bond Registrar shall authenticate and deliver to the Owner of the temporary 
Bonds or Bands, in exchange therefor, a like principal amount of definitive Bonds in authorized 
denominations or maturity payment amounts and forms. Until so exchanged, the temporary Bonds 
shall be entitled in all respects to the same benefits as definitive Bonds authenticated and issued 
pursuant to the lndenm. 

(c) All temporary Bonds surrendered in exchange for a definitive Bond or Bonds 
forthwith shall be canceled by the Bond Registrar. 

Section 2.1 7 Book-Entrv Svstem. 

(a) Unless otherwise determined in the Related Series Indenture authorizing the 
issuance of a Series. the re_eistered Owner of all Bonds of such Series shall be a Securities 
Depository and such Bonds shall be registered in the name of the nominee for the Securities 
Depository. The “Bonds” referred to in this Section 2.17 shall.refer to the Bonds registered 
in rhe name of the Securities Depository. 

(b) The Bonds shall be initially issued in the form of separate, single, 
authenticated fully-registered Bonds in the amount of each separate maturity of the Bonds. 
Upon initial issuance. the ownership ofeach such Bond shall be rcgisrered in the registration 
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records kept by the Bond R@mr in the name of the nomince ofthe Securities Depository. 
The Bond Regisoar, the Paying Agar, the Trustee and the Authority may ma! the Securities 
Depository (or its nominee) as the sole and exclusive owner of the Bonds registered in its 
name for the purposes of (1) payment of the principal or Redemption Price of or interest on 
the Bonds, (2) selecting the Bonds or portions thmf to be redeemed, (3) giving any notice 
permitted or required to be given to Owners under this Master Indenture, (4) rcgistCring the 
transfer of Bonds, and ( 5 )  obtaining any consent or other action to be taken by Ownen and 
for all other purposes whatsoever, and neither the Bond Registrar, the Paying Agent, the 
Trustee nor the Authority shall be affected by any notice to the contrary (except as provided 
in para-eraph (c) below). Neither Bond Registrar, the Paying Agent the Trustee nor the 
Authority shall have any responsibility or obligation to any Participant, any bcneficial omer 
or any other Pmon claiming a bcneficial ownership interest in the Bonds under or through 
the Securities Depository or any Participant, or any other Pmon which is not shown on the 
registration records of the Bond Registrar as being an Owner, with respect to the accuracy 
of any records maintained by the Securities Depository or any Panicipant, the payment to 
the Securities Depository of any amount in respect of the principal or Redemption Price of ~ 

or interest on the Bonds; any notice which is permitted or required to be given to Ownen 
under this Master Indenture; the selection by the Securities Depository or any Participant of 
any Person to receive payment in the event of a partial redemption of the Bonds, or any con- 
sent given or other action taken by the Securities Depository as Owner. The Paying Agent 
shall pay all principal and Redemption Price of and intmst on the Bonds only to or upon the 
order of the Securities Depository, and all suchpayments shall be d i d  and effective to fully 
satisfy and discharge the Authority's obiigations with respect to the principat, purchase price 
or Redemption Price of and interest on the Bonds to the extent of the sum or sums so paid 
Except as provided in (c) below. no Person other than the Securities Depository shall receive 
an authenticated Bond for each separate maturity evidencing the obligation of the Authority 
to make payments of principal or Redemption Price and intern pursuant to this Master 
Indenm. Upon delivery by the Securities Depository to the Bond Registrar of written 
notice to the effect that the Securities Depository has determined to substitute a new nominee 
in place of the preceding nominee. the Bonds will be msferable to such new nominet in 
accordance with paragraph (d) below. 

( c )  In the event the Authority determines that it is in the best interest of the 
Authority not to continue the bookintry system of transfer or that the interest of the ownen 
might be adversely affected if the book-entry system of transfer is continued, the Authority 
may notify the Securities Depository and the Trustee. whereupon the Securities Depository 
will notify the Panicipants. of the availability through the Securities Depository of Bond 
certificates. In such event. the Trustee shall authenticate, transfer and exchange Bond 
Certificates as requested by the Securities Depository in appropriate amounts in accordance 
with paragraph (d) below. The Securities Depository may determine to discontinue provid- 
ing its services with respect to the Bonds at any time by giving notice to the Authority and 
the TI-USICC and discharging its responsibilities with respect thmto under applicable law, or 
the Authority may determine that the Securities Depository is incapable of discharging its 
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responsibifities and may so advise the Securities Depository. In either such evmk the 
Authority shall either establish its own bookcntry systcm or use reasonable efforts to locate 
another sccuriues depositary. Under such circumStances (if there is DO successor Securities 
Depository), the Authority and the T m n  shall be obligated to deliver Bond certificates as 
described in this Master Indenture and in accordance with paragraph (d) below. In the event 
Bond certificate arc issued, the provisions of this Master Indenture shall apply to such Bond 
certificates in all respects, including, among other things, the transfer and exchange of such 
certificates and the method of payment of principal or Redemption Price of and interest on 
such certificates. Whenever the Securities Depository requests the Authority and the Trustee 
to do so, the Trustee and the Authoriry will cooperate with the Securities Depository in 
taking appropriate action afrn reasonable notice (A) to make available one or more separate 
certificates evidencing the Bonds to any Participant having Bonds credited to its account 
with the Securities Depository or (B) to arrange for another securities depository to maintain 
custody of certificates evidencing the Bonds. 

(d) Notwithstanding a n y  other provision of this Master Indenture to the contrary, 
so long as any Bond is registered in the name of the nominee of the Securities Depository, 
all payments with respect to the principal or Redemption Price of and interest on such Bond 
and all notices with respect to such Bond shall bc made and given, respectively, to the 
Securities Depository as provided in irs reprrstnration letter. 

(e) In connection with any notice or other communication to be provided to 
Owners pursuant to this Master Indenture by the Authority or the Trustee or with respect to 
any consent or other action to be d e n  by Owners. the Authority or the Tnrstee, as the case 
may be, shall establish a record date for such consent or other action and give the Securities 
Depository notice of such record date not less than fifteen calendar days in advance of such 
record date to the extent possible. Such notice to the Securities Depository shall be given 
only when the Securities Depository is the sole Owner. 

( f )  In the event that any msfer or exchange of Bonds is permitted under 
paragraph (b) or (c) of this Section 2.17. such transfer or exchange shall be accomplished 
upon receipt by the Trustee from h e  registered Owner thereof of the Bonds to be transferred 
or exchanged and appropriate insuumenls of m f e r  to the permitted transferee, all in 
accordance with the applicable provisions of this Master indenture. In the event Bond 
certificates are issued to Ostlers other than the nominee of the Securities Depository, or 
another securities depository as Owner of all the Bonds, the provisions of this Master 
Indenture shall also apply to. among other things. the printing of such certificates and the 
methods of payment of principal or Redemption Price of and interest on such certificates. 

(End of Ankle 11) 
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REDEMPTION AND TENDER OF BONDS 

Section3.1 Auth orization of Red emation and Tende r. Bonds arc subject to redemption 
prior to maturity, upon notice as provided in this Anicle III, at such times, at such Redemption Prices 
and upon such other tams as may be specified in this Master Indenture and in the Related Series 
Indcnnac authorizing such Bonds. Bonds may be subject to mandatory and optional tender upon 
such terms as m y  be specified in the Related Series Indenture. 

Section 3.2 Notice of Red-. 

(a) When any Bonds are to be redeemed, the Bond Rtgisaar shall came notice of any 
redemption of Bonds hereunder to be mailed, by first class mail, or transmitted in such other manner 
(such as by readily available electronic means) as may be customary for the industry, to the 
registered owner of each Bond to be redeemed at such Owner's address as it appeas in the 
registration records of the Bond Regispar or at such other address as is furnished in writing by such 
Owner to the Bond R e g i m ,  provided, however, that failure to give any such notice to any Owner, 
or any defect therein, shall not affect the validity of the redemption proceedings for any Bond with 
respect to which no such failure or defect has occumd. Each such notice shall be dated and shall 
be given in the name of the Authority and shall state the following infomation: 

(i) the complete official name ofthe Bonds, including Series, to be redeemed, the 
identification numbers of Bond certificates and the CUSIP numbers, if any, of the Bonds 
being redeemed, provided that any such notice may state that no representation is made as 
to the comctness of CUSIP numbers either as printed on such Bonds or as contained in the 
notice of redemption; 

(ii) any other descriptive information needed to identify accurately the Bonds 
being redeemed. including. but not limited to, the original issuance date and marurity date 
of, and interest rate on. such Bonds: 

(iii) in the case of partial redemption of any Bonds, the respective principal 
amounts thereof to be redeemed: 

(iv) 
redemption date; 

the date of msmission of redemption notices, the Record Date and the 

(v) the Redemption Price; 

(vi) that on the redemption date the Redemption Price will become due and 
payable upon each such Bond or ponion thereof called for redemption, and that interest 
thereon shall cease to accrue From and after said date; 

-32- 



( 6 )  the place wherc such Bonds are to be surrendered for payment of the 
Redemption Price, designatmg the name and address of the redemption agent with the name 
of a contact person and telephone n u m k ,  and 

(viii) any conditions precedent to the redemption of such Bonds. 

Notice of redemption having betn given as provided in paragraph (a) of this 
Section 3.2, the Bonds or the respective portions thereof so to be redeemed shall become due and 
payable on the date fixed for redemption at the Redemption Price specified therein plus accrued 
interest to the redemption date, and upon presentation and surrender thenof at the place specified 
in such notice, such Bonds or the respective ponions thereof shall be paid at the Redemption Price. 
plus accrued interest to the redemption date. On and after the redemption date (unless the Authority 
shall default in the payment of the Redemption Price and acclued interest), such Bonds or the 
respective portions t h m f  to be redeemed shall cease to bear or ~ C C N C  interest, and such Bonds or 
the respective portions thereof to be redeemed shall no longer be considered as Outstanding under 
the Indentute. If at the time of transmission of any notice of redemption there shall not be on deposit 
With the Trustee or the Paying Agent moneys sufficient to redeem all the Bonds called for 
redemption, such notice shall sfate that such redemption is subject to the deposit of the redemption 
moneys with the Trustee or the Paying Agent not later than the redemption date and that such notice 
shall be of no effect unless such moneys am so deposited. If moneys sufficient to pay the 
Redemption Price and accrued interest have not been made available by the Authority to the Trustee 
and the Paying Agent on the redemption date. such Bonds or the respective portions thereof to be 
redeemed shall continue to bear or accrue interest at the respective rates specified thereon until such 
moneys are delivered to the Trustee. 

(b) 

(c) In addition to the foregoing, fiuther notice of any redemption of Bonds hereunder 
shall be given by the Bond Registrar simultaneously with notice to Bondowners. by registend or 
certified mail or overnight delivery service. or transmitted in such other manner (such as by readily 
available electronic means) as may be cusromary for the industry, to at least two national information 
services that disseminate notices ofrcdemption ofobligations such as thc Bonds. Such further notice 
shall contain the information required in pangraph (a) of this Section 3.2. Failure to give all or any 
portion of such further notice shall not in any manner defeat the effectiveness of a call for 
redemption. 

(d) Upon the payment of the Redemption Price of Bonds being rcdeemed. each check or 
other transfer of funds issued for such purpose shall bear (i) the CUSIP(s) number ideniifying, by 
Series. Class. tenor and manuiry of Bonds being redeemed (ii) the principal amount of the Bonds 
ofeach maturity being redeemed and (iii) if the redemption date is not an Interest Payment Date, the 
amount of accrued interest paid on the Bonds of each maturity being redeemed with the proceeds 
of such check or other transfer. 

(el Except as otherwise provided in a Series Indenture, notice of redemption shall be 
given. not more than 60 days nor less than 30 days prior to the redemption date, to registered owners 
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of the Bonds, or portions thereof, to bt redeemed A second notice of redemption provided in the 
same manucr as the first notice of rcdunption, shall be giv- not later than 90 &ys after the 
redemption date, to the rrgistered owners of Bonds, or portions thereof redeemed but who fdcd to 
deliver Bond certificates for redemption prior to the 60th. day following such redemption dare. Any 
notice shall be conclusively presumed to have been duly given, whether or not the owner of such 
Bonds receives the notice. Receipt of such notice shall not be a condition precedmt to such 
redemption, and failure so to receive any such notice by any of such registered owners shall not 
a f f c t t  the validity of the proceedings for the redemption of any Bonds. The obligation of the Bond 
Registrar to give the notice required by this Section 3.2 shall not be conditioned upon the prior 
payment to the Trustee of moneys or Defeasance Securities sufficient to pay the Redemption Price 
ofthe Bonds or portions thereofto which such notice relates orthe interest thereon to the redemption 
date. 

(0 The provisions of this Section 3.2 may be changed or modified for any particular 
Series by the Related Series Indenture. 

Section 3.3 Selection of Bonds to Be Redeemed. 

(a) If less than all Bonds of like Series are to be redeemed, except as otherwise directed 
by an Authority Request that certifies that such request is consistent with the most recently filed 
Related Cash Flow Statemen< and subject to any limitations in or requirements ofthe Related Series 
Indenture, the Bond Registrar shall select a pro ma amount of the Bonds of each Class, tenor and 
maturity of such Series for redemption. If less than all Bonds of like Series, Class, tenor and 
maturity are to be redeemed, the panicular Bonds or the respective portions thereof to be redeemed 
shall be selected by lot in such manner as the Bond Re_eistrar in its discretion may deem fair and 
appropriate. 

(b) The portion of any Bond of a denomination of larger than the minimum denomination 
provided for in the Related Series Indenture may be redeemed in the principal amount of such 
minimum denomination or a multiple thereof. and for purposes of selection and redemption, any 
such Bond of a denomination larger than the minimum denomination shall be considered to be that 
number of separate Bonds of such minimum denomination which is obtained by dividing the 
principal amount of such Bond by such minimum denomination. If there shall be selected for 
redemption less than all of a Bond. the Authority sM1 execute and the Bond Registrar shall 
authenticate and deliver. upon the surrender of such Bond, without charge to the owner thereof, for 
the umdcemed balance of the principal amount of the Bond so surrendered, Bonds of like Series, 
Class, interest rate, tenor and maturity in any of the authorized denominations. 

(c) The Bond Registrar promptly shall notifv the Authority. the Trustee and the Paying 
Agent in writing of the Bonds so selected for redemption. 

Section 3.4 De~asit  of Redemotion Price. On or before any daze fixed for redemption of 
any Bonds, moneys andlor Defeasance Securities maturing or redeemable at the option of the holder 
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thmof not later than the date fixed for redemption in an amount that, together with income to be 
earned on such Defeasance Securities prior to such date fixed for redemption, will be d c i e n t  to 
provide moneys to pay the Redemption Price of and accrued interest on all Bonds or the 
portions thereof to be redeemed on such date, shall be dcposittd with the Tiustee or the Paying 
Agent unless such amount shall have been previously deposited with the Trustee or the Paying Agmt 
pursuant to the Indenture. 

Section3.5 Part ial Redemution of Bonh. In case part but not all of an Outswding Bond 
shall be selected for redemption, upon pramtarion and surrender ofsuch Bond by the Owner thereof 
or his attorney duly authorized in writing (with, if rhe Authority or the Bond Registrar so requires, 
due endorsement by, or a wrinen instnrment of m f c r  in fom satisfactory to the Authority and thc 
Bond Registrar duly executed by the Owner thatof  or his attomcy duly authorized in writing) lo the 
Bond R e g i m ,  the Authority shall execute and the Bond Registrar shall authenticate and deliver 
to or upon the order of such Owner, without charge therefor, for the d e e m e d  poxtion of the 
principal amount of the Bond so surrendered, a Bond or Bonds at the option of such Owner or such 
attorney, of any authorized denomination of like tenor. Bonds so presented and surrendered shall 
be canceled in accordance with Section 2.14 of this Master Indenture. 

Section3.6 purC hasc in Lieu of Redemutioq. 

(a) Prior to the transmission by the Bond Regisbar of anotice of redcmprion with mpect 
to Bonds of any particular Series, Class. tenor and maturiry, the Authority may direct the Trustee or 
the Paying Agent to purchase, and upon receipt of an Authority Rquest to such effect the Trustee 
or the Paying Agent shall purchase, such Bonds, at a price (including any brokerage and other costs) 
not to exceed the principal amount or Accreted Value thereof plus accrued interest or any then 
applicable Redemption Price thereof, or any higher price consistent with the most recent Cash Flow 
Statement for cancellation in lieu of redemption; provided, however, that neither the Trustee nor the 
Paying Agent shall be obligated to honor an Authority Request that directs the purchase of Bonds 
for future delivery on or after a date that is five ( 5 )  Business Days prior to the last date, if any, on 
which notice of redemption with respect to such Bcnds is required to be transmitted in accordance 
with the provisions of the Indenture and neither the Trustee nor the Paying Agent shall be obligated 
to pubiish any notice of tender or other similar advertisement unless properly indemnified by the 
Authority for the cost thereof. Except as otherwise may be specified in such Authority Request, the 
Tmtee and the Paying Agent shall make such purchases of Bonds in such manner as the Trustee or 
the Paying Agent shall determine. The Authoriry is expmsly authorized, to tender, and to direct the 
Trustee and the Paying Agent to purchase from the Authority, any Bonds for cancellation in lieu of 
redemption. Neither the Tnrstee nor the Paying Agent shali be required to advance any of their own 
money to make my such purchase or purchases. 

(b) The Trustee shall apply. or cause the Paying Agent to apply, available moneys in the 
Redemption Fund in Iicu of special redemption 10 pay the purchase price (exclusive of accrued 
interest) of Bonds purchased in Lieu of special redemption pursuant to paragraph (a) of this Section 
5.6. The Trustee shall apply. or cause the Paying Agent to apply, available moneys from the 
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Revenue Fund in accordance with Section 5.5 of this Mastcr Indenhlrc, from the Class I Debt 
Service Fund ia accordance with Section 5.6 of rhis Mastnhdena ,  h m  the Class II Debt Service 
Fund in accordance with Section 5.9 of this Master Indenture. from the Class UI Debt S&ce Fund 
in accordance with Section 5.10 of this Master Indentun, or h m  the Class IV Debt Service Fund 
in accordance wirh Section 5.1 1 of this Master Indenture to pay accrued interest on such Bonds 
purchased pursuant to paragraph (a) of this Section 3.6. 

(c) The Trustee shall apply, or cause the Paying Agent to apply, available moneys from 
the Class I Debt Service Fund in accordance with Section 5.6 of this Master I n d e n m  to pay the 
purchase price (inclusive of accrued intercst)of Class I Term Bonds purchased in lieu of redemption 
by Class I Sinking Fund Installment pursuant to pamgraph (a) of this Scction 3.6 and upon such 
purchase, shall credit the principal amount of any such Class I Term Bonds against such Class I 
Sinking Fund Installment in accordance with Section 3.7 of this Master Indenture. 

(d) The T w t e  shall apply, or cause the Paying Agent to apply, available moneys from 
the Class I1 Debt Service Fund in accordance wirh Section 5.9 of this Master Indennvc to pay the 
purchase price (inclusive of accmed interest) of Class I1 Bonds purchased in lieu of redemption by 
Class I1 Sinking Fund Installment pursuant to paragraph (a) of this Section 3.6 and, upon such 
purchase, shall credit the principal amount of any such Class I1 Bonds against such Class I1 Sinking 
Fund Installment in accordance with Section 3.7 of this Master Indenture. 

(e) The Trustee shall apply, or c a w  the Paying Agent to apply, available moneys from 
the Class 111 Debt Service Fund in accordance with Section 5.10 of this Master Indenture to pay the 
purchase price (inclusive of accrued interen) of Class 111 Bonds purchased in lieu of redemption by 
Class I11 Sinking Fund INtallment pursuant to pangxtph (a) of this Section 3.6 and. upon such 
purchase, shall credit the principal amount of any such Class III Bonds against such Class I11 Sinking 
Fund Installment in accordance with Section 3.7 of this Master Indenture. 

(0 The Trustee shall apply. or cause the Paying Agent to apply, available moneys from 
the Class IV Debt Service Fund in accordance with Section 5.1 1 of this Master Indenture to pay the 
purchase price (inclusive of accrued inrerest) of ClasslV Bonds purchased in lieu of redemption by 
Class IV Sinking Fund Installment pursuant to paragraph (a) of this Section 3.6 and, upon such 
purchase, shall credit the principal amount of any such Class IV Bonds against such Class IV 
Sinking Fund Installment in accordance with Section 3.7 of this Master Indenm. 

(g) The Trustee shall apply. or cause the Paying Agent to apply, available moneys in the 
Revenue Fund in the order of priority and in amounts which do not exceed the amounts expected to 
be transferred to the mpcctive Funds and Accounts pursuant to Section 5.5 of this Master Indenture 
prior to the next Payment Date to purchase Bonds in the manner provided in paragraphs (b), (c) ,  (d), 
(e) and (0 of this Seaion 2.6- Any Bonds so purchased shall be credited in an amount equal to par 
plus accrued interest against amounts which would otherwise be required to be uansfemd pursuant 
to Section 5.5 of this blaster Indenture to the various Funds and Accounts. 
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Section3.7 Cred its A m  'nst Sinkine Fund InstaIhen~. 

(a) Upon any r c h p u o n  (other than by Class I Sinking Fund Lnstallment, Class II 
Sinking Fund I d l m e n t ,  Class III Sinking Fund Wlment or Class ,N Sinking Fund Installment) 
of Bonds for which Class I Sinking Fund Installments, Class I1 Sinking Fund Installments, Class III 
Sinking Fund Installments or Class IV Sinking Fund Installments have been established, or any 
purchase in lieu thereof, there shall be credited by the Trustee and the Bond Registrar toward the 
Class I Sinking Fund Installments, Class I1 Sinking Fund installment, Class III Sinking Fund 
Instailments or Class IV Sinking Fund Installments t h d n  to become due With rrspect thento, 
on a proportionare basis and in increments of the applicable minimum denomination, an amount 
bearing the same ratio to each such Class I Sinking Fund Installment, Class I1 Sinking Fund 
Installment, Class I11 Sinking Fund Installment or Class IV Sinking Fund Installment as the total 
principal amount of such Class and maturity of Bonds so purchased or d e e m e d  bears to the total 
amount of all such Class I Sinking Fund InstaIlments, Class II Sinking Fund Installments, Class I11 
Sinking Fund Installments or Class IV Sinking Fund Installments to be credited; provided however. 
that, if there shall be filed with the Trustee and the Bond Registrar an Authority Request specifLing 
a different method for crediting Class I Sinking Fund Installments. Class I1 Sinking Fund 
Installments, Class 111 Sinking Fund Insrailmenu or Class IV Sinking Fund Instalirncnts upon any 
such purchase or redemption ofBonds and certifying that such Authority Request is consistent with 
the most recently filed Related Cash Flow Statement and the Related Series Indenture, then such 
Sinking Fund Installments shall be so credited as shall be provided in such Authority Request. The 
pomon of any such Class I Sinking Fund Installment. Class I1 Sinking Fund Installment, Class III 
Sinking Fund Installment or Class IV Sinking Fund Installment remaining after the deduction ofany 
such amounts credited towards the same (or the original amount of any such Class I Sinking Fund . 
Installment, Class I1 Sinking Fund InstaJlment. Class I11 Sinking Fund Installment or Class IV 
Sinking Fund InstaIlment if no such amounts sMI have been credited toward the same) shall 
constitute the unsatisfied balance of such Class I Sinking Fund Installment, Class 11 Sinking Fund 
Installment, Class I11 Sinking Fund Installment or Class IV Sinking Fund Installment for the purpose 
of calculation of Class I Sinking Fund Instjllments. Class I1 Sinking Fund installments, Class In 
Sinking Fund InRallments and Class IV Sinking Fund Installments due on or scheduled for a future 
date. 

(b) The provisions of this Section 3.7 m a y  be changed or modified for any particular 
Series by the Related Series Indenture. 

(End of Anicle 111) 
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APPLICATION OF BOND PROCEEDS 

Section4.1 Bpp tication of Bond Proc ee&. llte proceeds of the sale of each Series of 
Bonds shall, as soon as pracncable upon delivery of such Bonds by the Trustee pursuant to Sections 
2.2 or 2.3, as applicable, be applied as set forth in the Related Series Indenture. 

(End of Article IV) 
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ARTICLE V 

ESTABLISHMEKT OF CERTAM FUNDS AND ACCOUNTS, 
APPLICATION THEREOF AND SECURJn THEREFOR 

Section5.1 

(a) 

.b?a blishmen t of Funds and Accounts. 

The following Funds and Accounts are hereby created and cstabiished as specid trust 
funds: 

(i) the Program Fund, consisting of: 
(A) the Acquisition AccounS 
(B) the Short Tern Bond Account; 
(C) the Cost of Issuance Accounr; and 
(D) the Loan Recycling Accoun~ 

(ii) the Revenue Fund; 

(iii) the Debt Service Reserve Fund, which shall include the Interest Reserve 
Accoun~ 

(iv) the Class I Debt Service Fund .which may include an Authority Payment 
Account; 

(v) the Class I1 Debt Service Fund which may include an Authority Payment 
Account; 

(Vi) the Class 111 Debt Service Fund which may include an Authority Payment 
Account; 

(vii) the Class IV Debt Service Fund which may include an Authority Payment 
Account; 

(viii) the Redemption Fund, consisting of: 
(A) the Class I Special Redemption Account; 
(8) the Class I1 Special Redemption Account; 
(C) the Class I11 Special Redemption Account; and 
(D) the Class IV Specid Redemption Account; 

(ix) the Rebate Fund: and 

(x) the Excas Earnings Fund. 
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(b) All the Funds and Accounts listed in paragraph (a) of this Section 5.1 shall be held 
by the T w t n  in trust for application only in accordaacc with the provisions of the Indenture. 

(c) Subaccounts shall be created in all Funds and Accounts described in this Section 5.1 
for each Series of Bonds. Except as otherwise provided in this Master Indenture or in a Series 
Indenture, bond proceais and other moneys relating to a Series of Bonds shall be deposited in the 
Related subaccounts crated with respect to such Series of Bonds. 

(d) A Bond Purchase Fund may be mated and established by a Series Indenture to be 
held by a fiduciary to provide for the payment of the tender price or purchase price of Bonds as 
provided therein. 

(e) The Authority may reallocate moneys, investments and Mortgage Loans (or portions 
thereof or interests therein) among Series under any of the following circumstances: 

(i) if and to the extent required by the Indenture (e.g., under Section 5.5, Section 
5.7 or Article VII of this Master Indenture); 

(ii) if and to the extent necessary to enable the Authority to deliver a Cash Flow 
Statement with respect to one or more Series; 

(iii) in connection with an Authority 'Request filed pursuant to Section 5.8 of this 
Master Indenture; and 

(iv) if and to ihe extent that the aggregate amount of moneys, investments and 
Mortgage Loans allocated to any particular Series cxcecds the aggregate amount of 
Outstanding Bonds of such Series. 

If the Authority determines to make such a reallocation of moneys, investments and 
Mortgage Loans among Series, the Authority shall deliver to the Trustee an Authority Request 
specifying such reallocations. Upon receipt of such request. the Trustee shall transfer moneys, 
investments and/or Mortgage Loans (or portions thereof or interests therein) among subaccounts 
Related to each Series as requested. Mortgage Loans (or portions thereof or interests therein) 
reallocated among Series are not required to mccr the requirements of the Series Indenture Related 
to the Series to which such Mortgage Loans (or portions thereof or interests therein) are being 
reallocated if such Mongage Loans at the time oftheir original acquisition by the Authority met the 
requirements of Section 6.7 of this Master Indenture and the applicable requirements of the Series 
Indenture Related to such Mortgage Loans at the time of their purchax. 

(0 Special temporary accounts in the Program Fund and the Debt Service Reserve Fund 
may be created and established to facilitate the refunding of rhe Authority's bonds and any exchange 
of h d s  related thereto. 



Section 5.2 Fund: Acauisition Account 

(a) s1t of Monevp There shall be paid into the Related subaccount of the 
Acquisition Account tstablished within the Program Fund the rrspective amount of the proceeds of 
the Bonds and other moneys specified in each Series Indentme and any amounts transferred pursuant 
to Section 5.3(a) of this Master Indenture. There may also k paid into the Acquisition AccounS at 
the option of the Authority, any moneys received by the Authority fiom any other source, unless 

to be otherwise applied as provided by the Indenture. Except as othmvise required or 
permiaed by Section 5.1 of this &tcr Indenture and paragraph (f) of this Section 5.2, Mortgage 
Loam made or purchased in connection with a Series of Bonds shall be allocated to such Series. 
Mortgage Loans (or portions thereof) allocated to a Series of Bonds shall be held in the subaccount 
of the Acquisition Account which was created in connection with such Series of Bonds. 

(b) Use of Acauisition Acc ount. Proceeds of the Bonds and other moneys deposited in 
the Acquisition Account shall be applied to make or purchase Mortgage Loans in accordance with 
the provisions ofthe Indenture; provided. however, that such Mortgage Loans must satisfy the tenns 
and conditions set forth in Section 6.7 of this Master Indenture and applicable provisions of the 
Related Series Indentun, and the Authority shall not we such procnds or other moneys to finance 
a Mortgage Loan providing a yield that, in the aggregate with other Mortgage Loans credited or 
expected to be cndited to the Acquisition Account or the Loan Recycling Account, exceeds any 
limitation on yield required by Section 103 of the Code, unless thm shall be filed with the Trustee 
an opinion of Bond Counsel to the effect that the financing of Mortgage Loans providing a higbcr 
yield wili not cause the interest on the Related Tax-exempt Bonds to be included in the gross income 
of the recipient thereof for federal income tax purposes. 

(c) Disbursements fmrn Acauisition Account. TheTrusteeshall withdraw moneys &om 
the Acquisition Account for the purchase of a Mortgage Loan pursuant to paragraph (b) of this 
Section 3.2 upon receipt of an Authoriry Request stating (i) the name of the Person to be paid, (ii) 
the amount to be paid, including principal, premium, if any, unpaid accrued interest and prepaid 
discount fees. if any. and (iii) that all conditions precedent to the purchase of such Mortgage Loan 
have been fulfilled. If the Authority requires or permits the prepayment of Mortgage Loan discount 
amounts consistent wilh the Related Series Indenture. such prepaid discount amounts shaIl be 
transferred by or on behalf of the Authority to the T m c e  for deposit in the Acquisition Account.. 

(d) Unemended Moncvs. Any moneys deposited in the Acquisition Account that the 
Authority certifies fiom time to time will not be used to purchase Mortgage Loans in accordance 
with this Master Indenture and the Related Series Indennur SMI be withdrawn by the Trustee on 
the date specified in the Related Series Indenture or such other date or dates on or after such date as 
m a y  be specified by the Authoriry. and transferred to the Related subaccount of the Redemption 
Fund for application in accordance with the Related Series Indenture; provided, however, that such 
transfer or transfers may be made on a later dare as to all or any part ofsuch moneys, if the Authority 
shall have flied with the Trustee an Authority Request specifying a later date or dates for such 
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withdrawal, and catifying that such Authority Resuest is consistent with the most recently filed 
Cash Flow Statement and the Related Series Indenture. 

(el withdrawal ofassc ts umn R e h m e n  t of a seria . When no Bonds of a particular 
Series or Related Auxiliary Obligations remain outstanding, upon receipt of an Authority Request 
to withdraw all or any podon of the Related moneys. hvestmcnts and/or Mortgage Loans from the 
Related Funds,Accounts and subaccounts, the Trustee shall makc such withdrawal and shall m f e r  
such moneys, investments andor Mortgage Loans, as the case may be, to or upon the order of, the 
Authority; provided. however, that the Authority Request must certify that such withdrawal is 
consistent with the most recently filed Cash Flow Statement for all Bonds and the most recently filed 
Cash Flow Statement for any Series to which such retired Seria has been linked. 

( f )  Momape Loans F inanced With More Than One Series ofBon&. The Authority may 
determine that a Mortgage Loan will be financed or refinanced with proceeds of more than one 
Series of Bonds. In such event, all provisions of the lndcnm which relate to a Mortgage Loan, 
Mortgage Repayments and Prepayments, and moneys in any Fund or Account, shall be interpreted 
and applied to relate such Mortgage Loan. Mortgage Repayments, Prepayments and moneys to each 
Series furnishing proceeds for such Mortgage Loan in proportion to the respective principal amounts 
of Bonds of each such Series the proceeds of which were or will be used to finance or refinance such 
Mortgage Loan. 

Section 5.5 Propram Fund: Cost of Issuance Account and Short Term B ond Account. 

(a) Upon the issuance. sale and delivery ofBonds, the Trustee shall deposit in the Related 
subaccount ofthe Cost ofIssuance Account such moneys, if any, as shall be specified in the Related 
Series Indenture. There may also be paid into the Cost of Issuance Account, at the option of the 
Authority, any moneys received by the Authority from any other source, unless rquired to be 
otherwise applied as provided by the Indenm. Moneys therein shall be w d  to pay Costs of 
Issuance and for no other purpose. The Trustee shall issue its checks for each disbursement h m  
the Cost of Issuance Account (including to reimburse the Authoriry for its payment of Costs of 
Issuance. but nor including any fees payable to the Trustee, which may be withdrawn directly by it) 
upon being furnished with an Authority Request sening fonh: the Person to whom payment is to be 
made. the amount of payment, that the disbursement is for a proper Cost of Issuance, and that none 
of the items for which payment is to be made has bcen the basis for any prior disbursement from 
such Account. A n y  excess remaining upon payment of all Costs of Issuance shall be transferred by 
the Trustee to the Authority or to the Related subaccount in the Acquisition Account upon receipt 
by the Trustee of an Authority Certificate stating that such moneys arc no longer needed for the 
payment of Costs of Issuance. whereupon the Cost of Issuance ACCOUIII shall be closed. 

(b) In the event that the moneys deposited in the Cost of Issuance Account arc nor 
sufficient to pay all Costs of Issuance. Costs of Issuance may be paid from any available moneys of 
the Authority. 



(c) Provisions relating to the Short Tam Bond Account md Related subaccounts shall 
be set forth in Related Series Indcnnucs. 

Section 5.4 P r o m  Fun d: Loan Recycling Account. 

(a) There shall be paid into the Related subaccount of the Loan Recycling Account 
established within the Program Fund any amounts transfcmd pursuant to Section S.S(d)(i)(E), (K), 
(S) or (W) ofthis Master Indenture. Except as otherwise rquircd 01 permitted by Sections 5. I and 
53( f )  ofthis Master Indenture, Mortgage Loans (or portions thmof) allocated to a Series of Bonds 
and ftnanccd or refinanced with moneys in the Related subaccount of the Loan Recycling Account 
shall be held in such subaccount of the Loan Recycling Account. 

(b) Before any moneys arc transferred to the Loan Recycling Account pursuant to Section 
5.5(d)(i)(E), (K), (S) or (W) of this Master Indenture, the Authority shall file with the Trustee (a) a 
Cash Flow Statement, (b) an Authority Certificate demonstrating that the Related Class I Asset 
Requircment, Class I1 Asset Requirement. Class 111 Asset Requirement or Class IV Asset 
Requirement, as applicable, Will be met. and (c) a letter h r n  each Rating Agency then rating any 
Bonds confirming that such transfer will not, in and of itself, result in a lowering, suspension or 
Withdrawal of the ratings then applicable to any Bonds, except to the extent a previous Cash Flow 
Statement, Authority Certificate and rating c o n f i i t i o n  shall apply to such transfer and the 
Mongage Loans to be made with such amounts. 

(c) Amounts deposited in the Loan Recycling Account shall be applied, upon Authority 
Request. to finance or refinance Mortgage Loans that satisfy the requirements of Section 6.7 of this 
Master Indenture and applicable provisions of the Related Series Indenture with respect to the 
Mortgage Loans to be financed or refinanced. The Trustee shall withdraw moneys from the Related 
subaccount of the Loan Recycling Account for the financing ofa  Mortgage Loan upon receipt of k 
Authoriry Requesr stating (i) the name of the Person to be paid, and (ii) the amount to be paid. 

(d) Moneys remaining in the Related subaccount of the Loan Recycling Account on the 
date set forth in the Cash Flow Statement in connection with which such moneys were deposited in 
such subaccount shall be withdram therefrom by the Trustee on such date (or such earlier date or 
dates as may be specified by the Authority), and shall be t r a n s f e d  to the Revenue Fund. 

Section 5.5. Revenue Fund. 

(a) DeDosit of Revenues. The Authority shall pay all Revenues or cause all Revenues 
to be paid to the T~LISICC at least once each month. Except as otherwise provided herein or in a Series 
Indenture, all Revenues Related to each Series of Bonds shall be deposited by the Trustee in the 
Related subaccount of the Revenue Fund mounts  transferred thereto from the Related subaccount 
ofthe Loan Recycling Account pursuant to Section 5.4(d)ofthis Master Indenrure, from the Related 
subaccount of the Class I Debt Service Fund pursuant to Section 5.6(b) of this Master Indenture, 
from the Related subaccount of the Debt Service Reserve Fund pursuant to Section 5.7(b) of this 
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Master Indennue, h m  the Related subaccount of the Class I Special Rtdemption Account pursuant 
to Section 5.8(b) of this Master Indenture, from the Related subaccount of the Class II Specid 
Redemption Account pursuant to Section 5.8(c) of this Master Indenture, h m  the Related 
subaccount of the Class 111 Special Redemption Account pursuaat to Section 5.8(d) of this Master 
Indenture, fram the Related subaccount of the Class N Special Redemption Account pursuant to 
Section 5.8(e) of this Master Indenture, from the Related subaccount of the Class I1 Debt Service 
Fund pursuant to Section 5.9(b) of this Master Indenture, from the Related subaccount of the Class 
III Debt Service Fund pursuant to Section 5.10@) of this Master Indemurr, from the Related 
subaccount of the Class IV Debt Service Fund pursuant to Section 5.1 1 (b) of this Master Indenture, 
h m  the Related subaccount of the Rebate Fund pursuant to Section 5.12 of this Master Indenture, 
and fiom the Related subaccount of the Excess Earnings Fund pursuant to Section 5.13 of this 
Master Indenture. There may also be deposited in the Revenue Fund, at the option of the Authority, 
any other moneys of the Authority, unless required to be othcmisc applied as provided by the 
Indenture. 

(b) Accrued Interest on Mone aee L o a  . Promptly upon receipt of intmst on a 
Mortgage Loan with respect to which moneys were withdrawn from the Acquisition Account to pay 
for interest acczued on such Mortgage Loan at the time of purchase from a Mortgage Lender, the 
Trustee shall withdraw from the Related subaccount of the Revenue Fund and transfer to the Related 
subaccount ofthe Acquisition Account an amount equal to such accrued interest paid. Alternatively, 
accrued interest on Mortgage Loans at the time ofpurchase may be paid h m  the Related subaccount 
of the Revenue Fund as the Authority shall direct in an Authority Request. 

(c) Pavment of Certain Fiduciam Ex~enses. The Trustee shall pay or transfer from the 
Related subaccount of the Revenue Fund (i) directly to the Fiduciaries, all Fiduciary Expenses, when 
and as payable and (ii) to the Authonry or to,irs order other reasonable and necessary Program 
Expenses, respecdvely, only to the extent. if any, provided in the following paragraphs. 

(d) Allocation of Revenues From Revenue Fund. 

(i)  On the last Business Day prior to each Payment Date or more frequently if 
required by a Series Indenture. or on the other dates specifically provided below, the Trustee 
shall withdraw from each subaccount of the Revenue Fund and deposit into the Related 
subaccounts of the following Funds or Accounts and shall pay to the following &a the 
followins amounts. in the following order of priority, the requirements of each such Fund, 
Account or party (including the making up of any deficiencies in any such Fund or Account 
resulting from lack of Revenues sufficient io make any earlier required deposit) at the time 
ofdeposit to be satisfied. and the rcsultr of such satisfaction being taken into account, before 
any payment or m f e r  is made subsequent in priority: 

(A) On each August 1. into the Related accounts of the Rebate Fund, an amount 
to be calculated by the Authority which. when added to the amount already within 



such rrspeCtive accounts, WiIl equal thc Rebate ReqUinment Related to the Tax- 
Exempt Bonds of each respective Series, as determined by the Authority; 

(B) On each August 1, into the Related accounts ofthe Excess Earnings Fund, an 
amount to be calculated by the Authority which, when added tb the amount ahzady 
within such rrspeCtive accounts, wiIl equal amount determined by the Authority to 
be requid to be on deposit therein; 

(C) Into the Related subaccount of the Class I Debt Seivice Fund (x) the amount. 
if any, needed to increase the amount in such subaccount to include the aggregate 
amount of interest becoming due and payable on such Payment Date upon all Class 
I Bonds of the Related Series then Outstanding; plus (y) the amount, if any, needed 
to increase the amount in such subaccount to include the aggregate amount of 
Principal Installments becoming due and payable oa the Outstanding Related Class 
I Bonds on such Payment Date; plus (4) the amount, if any, needcd to increase the 
amount in such subaccount to include the aggregate amount becoming due and 
payable on Outstanding Related Class I Auxiliary Obligationson such Payment Date; 
provided however, that if such Payment Date is not a datc for the payment of a 
Principal Installment on Related Class I Bonds, such transfer shall include an amount 
that. if made in substantially equal installments on each subsequent Payment Date to 
and including the next Payment Date that is a date for the payment of a Principal 
Installment on Related Class I Bon@ will equal the amount of the Principal 
Installments becoming due and payable on Outstanding Related Class I Bonds on the 
next Payment Date; 

@) Into each Unrelated subaccount ofthe Class I Debt Service Fund after making 
any nansfer into such subaccount required by Section 5.7(c)(i) of this Master 
Indenture. on a proportionate basis with all other such Unrelated subaccounts or as 
otherwise directed by Authority Request any deficiency in such subaccount resulting 
from the lack of moneys sufficient to make the deposit required by paragraph (C) of 
this Section 5.5(dXi) as of such date: 

(E) Into (1 ) the Related subaccount ofthe Loan Recycling Account, at the election 
of the Authority evidenced by an Authority Certificate filed with the Trustee. but 
subject to the requirements of Section 5.4(b) of this Master Indenture, or (2) the 
Related subaccount of the Class 1 Special Redemption Account, or any combination 
of ( I )  and (2) above at the election of the Authority evidenced by an Authority 
Certificate filed with the Trustee. the amount, if any, needed to ensure that the Class 
I Asset Requirement of the Related Series of Bonds will be met on such Payment 
Date following such transfer; 

(F) Into each Unrelated subaccount of the Class I Special Redemption Account, 
on a proportionate basis with all other such Unrelated subaccounts or as otherwise 
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dhcctcd by Authority Request, any deficiency in such subaccount resulting h m  the 
lack of moneys sufficient to make the deposit requircd by paragraph Q of this 
Section 5.5(d)(i) as of such dare; . 

(G) Into the Related subaccount of the Class I1 Debt Srrvice Fund (x) the amount, 
if any, needed to increase the amount in such subaccount to include the agpgate  
amount of intmst becoming due and payable on such Payment Dace upon all Class 
II Bonds of the Related Series then Outstanding; plus (y) the amount, if any, needed 
to increase the amount in such subaccount to include the aggregate amount of 
Principal Installments becoming due and payable on Outsranding Related Class Il 
Bonds on such Payment Date; plus (4) the amount, if any, needed to increase the 
amount in such subaccount to include the aggngatc amount becoming due and 
payable on Outstanding Relattd Class Ii Auxiliary ObIigatiom on such Payment 
Date; provided however, that if such Payment Date is not a date for the payment of 
a PMcipal Installment on Related Class I1 Bonds, such transfer shaIl include an 
amount that, ifmade in substantially equal installments on each subsequent Payment 
Date to and including the next Payment Date that is a date for the payment of a 
Principal Installment on Related Class I1 Bonds, will qual the amount of the 
Principal Installments becoming due and payable on Outstanding Related Class I1 
Bonds on the next following Payment Date; 

(H) Into each Unrelated subaccount of the Class I1 Debt Service Fund, after 
making any transfer into such subaccount required by Section 5.7(c)(iii) of this 
Maser Indenture. on a proponionate basis with all other such Unrelated subaccounts 
or as otherwise directed by Authority Request, any deficiency in such subaccount 
resulting from the lack of moneys sufficient to make the deposit required by 
paragraph (G) of this Section 5.5(dXi) as of such date; 

(I) Into the Related subaccount of the Debt Service Reserve Fund, the amount, 
if any, needed to increase the amount in such subaccount (including the Related 
lntcrest Reserve Account). together with the available amount of any Qualified 
Surety Bond therein. to h e  Debt Service Reserve Fund Requirement of the Related 
Series of Bonds; 

(3 Into each Unrelated subaccount of the Debt Service Reserve Fund, on a 
proportionate basis with all other such Unrelated subaccounts or as otherwise 
directed by Authority RequesL any deficiency in such subaccount resulting from the 
lack of Related Revenues sufficient to make the deposit rquired by paragraph (I) of 
this Section 5.5(d)(i) as of such date; 

(KI Into (1  ) the Related subaccount of the Loan Recycling Account, at the election 
of the Authority evidenced by an Authority Certificate filed with the Trustee, but 
subject to the requirements of Section 5.4(b) of this Master Indenture. or (2) the 



Related subaccount of the c1ass H SpeCial Redemption Awunt,  or any c o m b d o n  
of (1) and (2) above at the election of the Authority evidenced by an Authority 
Certificate filed with the Trustee, the amount, if my, needed to ensure that the Class 
II Asset Requirement of the Related Series of Bonds will be met on such Payment 
Dste followhg such transfer; 

(L) Into each Unrelated subaccount of the Class II Special Redemption Account, 
on a proportionate basis with all other such Unrclatcd subaccounts or as otherwise 
dirrcted by Authority Rquest, any deficiency in such subaccount resulting from the 
lack of moneys suficient to make the dcposit required by paragraph (K) of t h i s  
Section 5S(d)(i) as of such date; 

(MI To the Authority, the amount of any wonab le  and necessary 
Fiduciary Expcnses with respect to the Rclatcd Series of Bonds pmhously incurred 
but not reimbursed to the Authority or reasonably anticipated to be payable in the 
following six months (or directly to the Fiduciaries, Fiduciary Expenses with respect 
to the Related Series of Bonds, when and as payable); provided, however, that in no 
event shall the aggregate of all Fiduciary Expenses with respect to the Related Series 
of Bonds paid directly to Fiduciaries or to the Authority under this paragraph (M) 
exceed any limitation set forth in the Related Series Indenture for any period; 

0 To the Authority, the amount of any m n a b l e  and necessary Fiduciary 
Expenscs with mpect to Unrelated Series of Bonds, on a proportionate twis with 
all other Unrelated Series of Bonds or as otherwise directed by Authority Request, 
any deficiency resulting from the lack of moneys sufficient to make the deposit 
required by subsection (M) of this Section S.S(dXi) as of such date; 

(0) Into the Related subaccount of the Class 111 Debt Service Fund (x) theamounk 
if any, ncedcd to increase the amount in such subaccount to the aggregate amount of 
interest becoming due and payable on such Payment Date upon all Class 111 Bonds 
of the Related Series then Outstanding; plus (y) the amount, if any, needed to 
increase the amount in such subaccount to include the aggregate amount of Principal 
Installments required to be paid for the Outstanding Related Class I11 Bonds on such 
Payment Date; plus (9) the amount. if any, needed to increase the amount in such 
subaccount to include the aggregate amount becoming due and payable on 
Oursunding Related Class 111 Auxiliary Obligations on such Payment Date; provided 
however, that if such Payment Date is not a date for the payment of a Principal 
Installment on Related Class I11 Bonds, such m f e r  shall include an amount that, 
if made in substantially qua1 installments on each subsequent Payment Date to and 
including the next Payment Date that is a date for the payment of a Principal 
Installment on Related Class I11 Bonds, will quai the amount of the Principal 
Installments becoming due and payable on Outstanding Related Class I11 Bonds on 
the next following Payment Date; 



(P) Into each Unrelated subaccount of the Class IJX Dtbt Service Fund, after 
making any transfer into such subaccount required by Section 5.7(cXv) ofthis Master 
indenture, on a proportionate basis with all such other Umlatcd subaccounts or as 
otherwise directed by Authority Request, any deficiency insuch subaccount d h g  
from the lack of moneys sufficient to make the deposit required by subsection (0) of 
this Section S.S(dXi) as of such date; 

(Q) To the Authority, the amounf of any reasonable and necessary Program 
Expenses with mpect to the Related Series of Bonds previously i n c d  but not 
reimbursed to the Authority or reasonably anticipated to be payable in the following 
six months; provided. however, that in no event shall the agpgate of such amounts 
paid to the Authority, plus amounts paid to the Authority with respect to such Series 
of Bonds pursuant to subsections (K) and (L) above and plus aII Fiduciary Expenses 
with respect to the Related Series of Bonds paid directly to Fiduciaries exceed any 
limitations set fonh in the Related Series Indenture; 

(R) To the Authoriry. the amom of any reasonable and nece~~ary Program 
Expenses with respect to Unrelated Series of Bonds, on a proportionate basis with 
all other Unrelated Series of Bonds or as otherwise directed by Authority Request, 
any deficiency resulting h m  the lack of moneys Nfficient to make the deposit 
required by subsection (Q) of this Section 5.5(d)(i) as of such date; 

(S) Into (1) the Related subaccount ofthe Loan Recyciing Account, at the election 
of the Authority evidenced by an Authority Certificate Ned with the Trustee, but 
subject to the requirements of Section 5.4(b) of this Master Indenture, or (2) the 
Related subaccounts of the Redemption Fund, or any combination of (1) and (2) 
above at the election of the Authority evidenced by an Authority Certificate filed 
with the Trustee. the amount, if any, necessary to satisfy the Class III Asset 
Requircment of the Related Series of Bonds, calculated as of such next succeeding 
Payment Date and giving effect to such nansfer, 

0 Into each Unrelated subaccount of the Redemption Fund, on a proportionate 
basis with dl such other Unrelated subaccounts or as othenvise directed by Authority 
Request, the additional mount. if any. necessary (after the deposits required by 
subsection ( S )  above for the Related Series of Bonds) to satisfy the Class 111 Asset 
Requirement of such Unrelated Series of Bonds, calculated as of such next 
succeeding Payment Date and giving effect to such transfer, which arnount shall be 
allocated to the applicable subaccount of the Class I Special Redemption Account, 
the Class I1 Special Redemption Account and the Class 111 Special Redemption 
Account on the basis of the relative ratios represented by the Aggregate Principal 
Amount Outstanding of the applicable Class I Bonds, Class I1 Bonds and Class 111 
Bonds, respectively, to the Aggregate Principal Amount of all applicable Class I, 
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Class II, and Class III Bonds Outstanding (for purposes of this subsection 0, 
"applicable" means Related to such Unrelated Series); 

0 Into the Related subaccount of the Class IV Debt Service Fund (x) the amount, 
if any, needed to increase the amount in such subaccount to the aggregate amount of 
interest becoming due and payable on such Payment Daze upon all Class N Bonds 
of the Related Series then Oumding ;  plus (y) the amoun& if any, needed to 
increase the amount in such subaccount to include the aggregate amount of Principal 
Installments required to be paid for the Ourstanding Rdated Class TV Bonds on such 
Payment Date; plus (4) the amount, if any, needed to increase the amount in such 
subaccount to include the aggregate amount becoming due and payable on 
Outstanding Related Class IV Auxiliary Obligations on such Payment Date; 

(V) Lnto each Unrelated subaccount of the Class IV Debt Sewice Fund, after 
making the transfer into such subaccount required by Section 5.7(c)(vii) of this 
Master indenture, on a proponionate basis with all other such Unrelated subaccounts 
or as otherwise directed by Authority Request, any deficiency in such subaccounts 
resulting from the lack of moneys sufficient to make the deposit required by 
subsection 0 of this Section 5.5(d)(i) as of such date; and 

(w) Upon Authoriry Request, to the Related subaccount of the Loan 
Recycling AccounS in order to finance or refinance Mortgage Loans, to the extent 
permitted by the applicable Series Indenture. 

(ii) The Authority m a y  direct the Trustee to make any oftbe above transfers more 
frequently than on the last Business Day prior to Payment Dates, in amounts pr~portio~te 
to the ikqucncy of transfers so directed. 

(iii) Following such uylsfers. the balance, if any. in each subaccount of the 
Revenue Fund, or such lesser amount thereof as shall be requested by the Authority shall be 
paid to the Authority for the payment of Program Expenses or for any other purpose free and 
clear of the lien and pledge of the Indenture upon receipt of an Authority Request made 
within 30 days of such Payment Date. Any amount in each subaccount of the Revenue Fund 
not so paid to the Authority shall be mnsfcrred to the Related subaccounts of the 
Redemption Fund and allocated among the Related subaccounts of the Class 1 Special 
Redemption Account the Class I1 Special Redemption Account and the Class 111 Special 
Redemption Account as providcd in subsection (d)(i)(S) above or shall be transferred and 
allocated as set forth in an Authority Request subject in each case to any limitations or 
requirements specified in the Related Series Indenwe. 

(iv) Prior to. but as close as practicable to, the latest date on which the Trustee 
would be permitted to give notice of a redemption to occur on a Payment Date from amounts 
deposited in the Redemption Fund pursuant to subsection (d)(i) of this Section, the Trustee 
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shall calculate the amounts then on deposit in each subaccount of tk Revenue Fund which 
would be m f d  to the Related subaccounts of the Class I Debt Service Fund, the Class 
Il Debt Service Fund, the Class 111 Debt Service Fund and the Class IV Debt S&CC Fu~, 
and the Related subaccounts of the Redemption Fund, in accordance with thc prioritits and 
provisions of such subsection. Such amounts may be withdrawn from such subaccount of 
the Revenue Fund for application on or pridr to the next succeeding Paymmr Date (A) upon 
receipt of an Authority Request, to the purchase in lieu of redemption in accordance with 
Section 3.6 ofRelatd Class I Bonds, Class I1 Bonds, Class III Bonds or Class IV Bonds in 
mounts determined in accordance with subsection (dxi) ofthis Section, (B) to the payment 
of accxued interest on Bonds being purchased pursuant to Section 3.6 or rcdccmed pursuant 
to Section 5.8 of this Master Indenture. or (C) to the redemption of Related Class I Bonds, 
Class I1 Bonds, Class III Bonds and Class IV Bonds on such Payment Date in the amounts 
determined in accordance with subsection (d)(i) of this Section. 

(v) In the event Bonds are to be redeemed on a date other than a Payment Date, 
and to the extent moneys arc not available in the Related subaccounts of the Class I Debt 
Service Fund. the Class I1 Debt Service Fund, the Class In Debt Service Fund or the Class 
IV Debt Service Fund to pay accrued interest on such redemption dare for such Class 1 
Bonds. Class I1 Bonds, Class I11 Bonds and Class IV Bonds. rrspcctively, the Trustee shall 
apply or cause the Paying Agent to apply available moneys in the Related subaccount of the 
Revenue Fund for the payment of such interest. 

' 

Section5.6 BBp lication of Class 1 Debt Service F a .  

(a) Amounts in each subaccount of the Class I Debt Service Fund shall be used and 
withdrawn by the Trustee solely for transfer to the Paying Agent (i) on each Payment Date for the 
purpose of paying the interest and Principal Installments on the Related Class I Bonds as the Same . 
shall become due and payable (including accrued interest on any Class I Bonds purchased or 
redeemed prior to maturity pursuant to the Indenture), (ii) on each Payment Date for the purpose of 
paying amounts due under Related Class I Auxiliary Obligations as the Same shall become due and 
payable or ( i i i )  on each purchase date for the purpose of paying the purchase price of Related Class 
I Bonds purchased in lieu of redemption by Related Class I Sinking Fund Insrallments. 

' 

(b) Amounts remaining in each subaccount of the Class I Debt Service Fund after all the 
Related Class I Obligations have been paid or funds have been set aside and held in vust for such 
payment shall be transfwd to the Related subaccount of the Revenue Fund. 

Section 5.7 Debt Service Reserve Fund. 

(a) Upon the issuance. sale and delivery of a Series of Bonds pursuant to the Indenture, 
the Trustee shall deposit in the Related subaccount of the Debt Service Reserve Fund and in the 
Related subaccount ofthe interest Reserve Account therein such amounts, ifany, as shall be required 
by the provisions of rhe Related Series Indenture, which aggregate amount, together with the 
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available amount of any Qualiiied Surety Bond or Bonds ia the Debt Service Resmre Fud, shall 
be at lcast sufficient IO cqual the Debt Service Reserve Fund Rqukmcnt relating to such Series of 
Bonds, calculated after giving effect to the issuance of such Bonds. Moneys on deposit in the 
Related subaccount of the Intenst Reserve Account shall at all times be deemed to be a part of the 
Related subaccount of the Debt Service Rcxrve Fund, Additional moneys may be deposited in the 
Related subaccount of the Debt Service Reserve Fund in accordance with Section 5.5(d) of this 
Master Indenture. 

(b) On or prior to each Payment Date, the Tntsre shall calculate the amount of the Debt 
Service Reserve Fund Requirement for each Series of Bonds as of the next succeeding Payment Date 
and shall determine the amount. if any. which would then be in the Related nibaccount of the Debt 
Service Reserve Fund (other than amounts attributabie to accrued, but unrealized i n t m  purchased 
on Investment Securities) is in excess of such Requiremen& shall notify the Authority of such excess 
amount and shall, unless otherwise instnrcted by an Authority Requm, transfer such excess amount 
from the Related subaccount of the Debt Service Reserve Fund, other than the Related subaccount 
of the Interest Reserve Account therein. to the Related subaccount of the Revenue Fund; provided, 
however, that ifsuch excess is attributable to amounts invested in Qualified Mortgage Loan Backed 
Securities, such excess may, at the option of the Authority, be retained in the Debt Service Reserve 
Fund. 

(c) On the last Business Day prior to each Payment Date or more frequently if required 
by a Series Indenture, and in each case in conjunction with the transfen, deposits and payments to 
be made pursuant to Section 5.5(d)(i), the Trustee shill aansfer from each subaccount of the Debt 
Service Reserve Fund (including fiom the Interest Reserve Account as provided below) to the 
specified subaccounts of other Funds or Accounts the following amounts (from any cash, Investment 
Securities or Qualified Surety Bonds therein). in the following order of priority, the requirements 
of each such m f e r  to be satisfied. and the results of such satisfaction being taken into account, 
before any payment or transfer is made subsequent in priority: 

( i )  In the event that the amount transferred to any subaccount ofthe Class I Debt 
Service Fund pursuant to subsection j.j(d)(i)(C) is insufficient to pay the interest and 
Principal Installments. if any. and other amounts. if any, due on Related Class I Obligations 
on the next succeeding Payment Date. the Trustee shall transfer first from the Related 
subascount of the Interest Rcserve Account and then if and to the extent necessary from the 
Related subaccount of the Debt Service Reserve Fund. to such subaccount ofthe Class I Debt 
Service Fund the amount of such insufficiency. 

(ii) In the event that the amounf transferred to any subaccount of the Class I Debt 
Service Fund pursuant to subsection j.S(d)(i)(D) is insufficient to pay the interest and 
Principal Installments, if any, and other amounts. if any, due on Related Class I Obligations 
on the next succeeding Payment Date. the Trustee shall transfer from Unrelated subaccounts 
in the Debt Service Reserve Fund on a proportionate basis or as otherwise directed by 
Authority Request. first from subaccounts of the Interest Reserve Account, and then if and 
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to the extent ~~tcessary from subaccounts of the Debt Service Reserve Fund, u) such 
subaccount of the Class I Debt Service Fund the amount of such insuf5ciency. 

(iii) . In the event tha& the amount transferred to any subaccount of the Class II Debt 
Service Fund pursuant to subsection 5.5(d)(i)(G) is innrfi?cient to pay the interest and 
Principal Installments, if any, and other amounts, if my, due on Related Class I1 Obligations 
on the next succeeding Payment Date, the Trustee shall transfer firs from the Related 
subaccount of the Interest Reserve Account. and then if and to the extent necessary from the 
Related subaccount of the Debt Service Reserve Fund, to such subaccount of the Class I3 
Debt Service Fund the amount of such insufficiency. 

(iv) In the event that the mount transferred to any subaccount of the Class Il Debt 
Service Fund pursuant to subxcrion 5.5(d)(i)(H) is insuffcient to pay the interest and 
Principal Installments, if any, and other amounts, ifany, due on Related Class I1 Obligations 
on the next succeeding Payment Date, the Trustee shall mnsfkr fiom Undated subaccounts 
in the Debt Service Reservt Fund. on a proportionate basis or as otherwise directed by 
Authority Request, fim from subaccounts of the Interest Reserve Account, and then if and 
to the extent necessary from subaccounts in the Debt Service Reserve Fund to such 
subaccount of the Class I1 Debt Service Fund, the amount of such insufficiency. 

(v) In the event that the amount transferred to any subaccount of the Class 111 Debt 
Service Fund pursuant to subsection S.S(d)(i)(O) is insufficient to pay the interest and 
Principal Installments, if any. and other amounts: if any, due on Related Class 111 Obligations 
on the next succeeding Payment Date, the Trustee shall transfer fint from the Related 
subaccount of the Interest Reserve Account and then if and to the extent necessary from the 
Related subaccount of the Debt Service Reserve Fund to such subaccount of the Class HI 
Debt Service Fund the amount of such insuficiency; provided, however, that no sucli 
transfer may result in (A) the amount on deposit in the Related subaccount of the Debt 
Service Reserve Fund being reduced IO an mount less than any minimum deposit specified 
in the Related Series Indenture or (B) a failure to meet the Related Class II Asset 
Requirement. 

(vi) In the event that the mount m s f e m d  to any subaccount of the Class 111 Debt 
Service Fund pursuant to subsection S.S(d)(iXP) is insufficient to pay the interest and 
Principal Installments. if my. and other mounts. ifany. due on Related Class 111 Obligations 
on the next succeeding Payment Date. the Trustee shall transfer from Unrelated subaccounts 
in the Debt Service Reserve Fund on a proponionate basis or as otherwise directed by 
Authority Request. first from subaccounts in the lnterest Reserve Account. and then if and 
to the extent necessary from subaccounts in the Debt Service Reserve Fund, to such 
subaccount of the Class 111 Debt Service Fund the amount of such insufficiency; provided, 
however, that no such transfer may result in (A) the amount on deposit in a subaccount of 
the Debt Service Reserve Fund being reduced to an amount less than any minimum deposit 
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specified in thc Related Series Indentun or (B) a Mure to meet the Rclatcd Class II Asset 
Requirement. 

(vii) In the event that the amount t r a n d d  to any subaccount of the Class IV Debt 
Service Fund pursuant to subsection S.S(d)(i)O is insufficient to pay the iotmst and 
Principal Installments, if any, and other amomrs, if any due on Related Class N Obligations 
on the next succeeding Payment Date, rhr: T ~ s t c c  shall aansfer h m  first the Relafed 
subaccount of the Interest Reserve Account and then if and to the extent necessary the 
Related subaccount of the Debt S d c e  Reserve Fund to such subaccount of the Class IV 
Debt Service Fund the amount of such insuaciency; provided, however, that no such 
transfer may result in (A) the amount on deposit in the Related subaccount of the Debt 
Service Reserve Fund being reduced to an mount less than any minimum deposit specified 
in the Related Series Indenture or (B) a failure to meet the Related Class 111 Asset 
Requirement. 

(viii) In the event that the amount b a n s f d  to any subaccount ofrhe Class IV Debt 
Service Fund pursuant to subsection 5.5(d)(i)(V) is insufficient to pay the interest and 
Principal Installments, if any, and othnamounrs, ifany, due on Related Class N Obligations 
on the next succeeding Payment Date, the T m t e  shall transfer fiom Unrelated subaccounts 
in the Debt Service Reserve Fund on a proponionate basis or as otherwise directed by 
Authority Request, iirst from subaccounts in tht Interest Rtsmte Account, and then if and 
to the extent necessary from subaccounts in. the Debt Service Reserve Fund to such 
subaccount of the Class IV Debt Service Fund the amount of such insufficiency; provided, 
however, that no such transfer may result in (A) the amount on deposit in a subaccount of 
the Debt Service Reserve Fund being reduced to an m o w t  less than any minimum deposit 
specified in the Related Series 1ndcnnve.or (B) a failure to m e t  the Related Class III Asset 
Requirement. 

Section 5.8 PedemD tion Fund: Cross-Calls and Recvclinq. 

(a) Moneys deposited in the subaccounu of the Redemption Fund shall be applied by the 
Trustee to the purchase or applied by the Paying Agent (ifdinctcd by the Trustee) to the redemption 
of Bonds in accordance with the provisions of Ankle 111. this Section 5.8 and each Related Series 
Indenture. 

(b) Except as set forth in this Section 5.8 or in the Related Series Indenture, moneys 
deposited in a subaccount of the Class I Special Redemption Account pursuant to Section 5.5 of this 
Master indenture or pursuant to the Related Series Indenture, shall be applied to the extent 
practicable by the Paying Agent on the earliest practicable date to redeem Related Class I Bonds. 
Any amounts remaining in such Class I Special Redemption Account after ail Class I Bonds of the 
ReIated Series have been paid shall be transferred to the Related subaccount of the Revenue Fund. 
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(c) Except as set forth in this S d o n  5.8 or in the Related Series Indenture, moneys 
deposited in a subaccount of the Class II Special Redemption Account pursuant to Secuon 5.5 of the 
Indenture or pursuant to the Related Series Indenture shall be applied to the extent practicable by the 
Paying Agent on the earliest practicable date to redeem Related Class II Bonds. Any amounts 
remaining in such Class I1 Special Redemption Account after all Class Il Bonds of the Related Series 
have bcen paid shall be transferred to the Related subaccount of the Revenue Fund 

(d) Except as set forth in this Section 5.8 or in the Related Series Indenture, moneys 
deposited in a subaccount of the Class 111 Special Redemption Account pursuant to Section 5.5 of 
the Indennuc or pursuant to the Related Series Indenture shall be appfied to the extent practicable 
by the Paying Agent on the earliest practicable date to redeem Related Class 111 Bonds. Any 
amounts remaining in such Class I11 Special Redemption Account after all Class I11 Bonds of the 
Related Series have been paid shall be uansferred to the Revenue Fund. 

(e) Except as set forth in this Section 5.8 or in the Related Series Indenture, moneys 
deposited in a subaccount of the Class IV Special Redemption Account pursuant to Section 5.5 of 
the Indenture or pursuant to the Related Series Indenture shall be applied to the extent practicable 
by the Paying Agent on the earliest practicable date to redeem Related Class IV Bonds. Any 
amounts remaining in such Class IV Special Redemption Account after all Class IV Bonds of the 
Related Series have been paid shall be transferred to the Revenue Fund. 

( f )  Notwithstanding anytime contained herein to the contrary, the Authority may by the 
delivery of an Authority Request to the Trustee at any time prior to the transmission of notices of 
redemption, instruct the Trustee to msfer moneys on deposit in a subaccount of an Account in the 
Redemption Fund to another subaccount of the same Account in the Redemption Fund to be applied 
as provided hmin to the redemption of the same Class of Bonds of a different Series. Each such 
Authority Request (i) shall certify that it is consistent wirh the most recently filed Related Cash Flow 
Statement (which may, ifnecessary. link the Related Series) and not prohibited by the Related Series 
Indentures and (ii) shall be accompanied by evidence of the satisfaction of all Asset Requirements 
for the Related Series. 

(g) In addition. notwithstanding an-ything contained herein to the contrary, the Authority 
may by the delivery of an Authority Request to the Trustee at any time prior to the giving of notice 
of redemption. instmct the Trustee to transfer money on deposit in a subaccount of an Account in 
the Redemption Fund to a Related or an Unrelated subaccount of the Acquisition Account to be 
applied as provided in Section 5.2. Each such Authority Request (i) shall certify that it is consistent 
with the most recently filed Related Cash Flow Statement and not prohibited by the Related Series 
Indenture and (ii) shall be accompanied by evidence of the satisfaction of all Asset Requirements 
for the Relared Series. 
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n of Class il Debt Service Fun d. Section 5.9 Bpoll~atlo 
. .  

(a) Amounr~ in each subaccount of the Class TI Debt Service Fund shall be used and 
withdrawn by the Trustee for transfer to the Paying Agent (i) on each Payment Date for the purpose 
of paying first the interest and then Principal InstalIments on the Related Class II Bonds as the same 
become due and payable (including accrued interest on any such Class I1 Bonds redeemed or 
purchased prior to rnatuxity pursuant to the Indenture), (ii) on each Payment Date for the purpose of 
paying amounts due under Related Class I1 Auxiliary Obligations as the same shall become due and 
payable or (iii) on each purchase date for the purpose of paying the purchase price of Related Class 
II Bonds purchased in lieu of redemption by Class Il Sinking Fund installments. 

(b) Amounts rcmainin_e in each subaccount ofthe Class I1 Debt Service Fund aftcr all the 
Related Class I1 Obligations have been paid or funds have been set aside and held in trust for such 
payment shall be transferred to the Related subaccount of the Revenue Fund. 

Section 5. I0 Amlication of Class 111 Deb t Service Fund. 

(a) Amounts in each subaccount of the Class 111 Debt Senrice Fund shall be used and 
withdrawn by the Trustee for transfer LO the Paying Agent (i) on each Payment Date for the purpose 
of paying first the interest and then Principal INtallments on the Related Class III Bonds as the same 
become due and payable (including accrued interest on any such Class III Bonds redeemed or 
purchased prior to maturity pursuant to the Indennuc), (ii) on each Payment Date for the purpose of 
paying amounts due under Related Class 111 Au.-.-liary Obiigations as the same shall become due and 
payable or (iii) on each purchase date for the purpose of paying the purchase price of Related Class 
111 Bonds purchased in lieu of redemption by Class 111 Sinking Fund Installments. 

(b) Amounts remaining in each subaccount of che Class BI Debt Service Fund after aIl 
the Related Class 111 Obligations have been paid or funds have bem set aside and held in trust for 
such payment shall be transferred 10 the Related subaccount of the Revenue Fund. 

Section 5.1 1 Auulication of Class 1V Debt Service Fund. 

(a) Amounts in each subaccount of the CIYS IV Debt Service Fund shall be used and 
withdrawn by the Trustee for transfer to the Paying Agent (i)  on each Payment Date for the purpose 
of paying first rhe interest and then Principal InsaIlrnents on the Related Class IV Bonds as the Same 
become due and payable (including accrued interest on any such Class IV Bonds redeemed or 
purchased prior to maturity pursuant to the Indenture). (ii) on each Payment Date for the purpose of 
paying amounts due under Related Class IV Auxilicq Obligations as the same shall become due and 
payable or (iii) on each purchase date for the purpose of paying the purchase price of Related Class 
IV Bonds purchased in lieu of redemption by Class IV Sinking Fund Installments. 
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(b) Amounts m n a h h g  in each subaccount of the Class N Debt Service Fund aftu all 
the Related Class IV Obligations have been p a i d  or h d s  have been sc1 aside and held in trust for 
such payment shall be txandkrrcd to the Related subaccount of the RNenue Fund. 

Section 5.12 Rebate Fund. To the extent required by Section 6.17 of this Master Indenture, 
all of the amounts on deposit in the Related subaccounts ofthe Funds and Accounts with respect to 
Tax-exempt Bonds and ail amounts pledged to Debt Service Payments on the Related Series of Tax- 
exempt Bonds pursuant to the Indenture, (i) shall be invested in compliance with the proced- 
established by the Related Series Indentures and Authority Certificates delivmd in connection 
therewith, and (ii) to the extent required by such Authority Certificates. the investment earnings 
thereon shall be deposited from time to time into the Relared subaccount of the Rebate Fund for 
timely payment of the Related Rebate Requirement. Amounts on deposit in the Rebate Fund shall 
not be subject to the lien and pledge of the Indenture to the extent such amounts constitute the 
Rebate Requirement. The Authority shall verify or c a w  to be verified at least annually from the 
date of deIivery of each Series of Tax-exempt Bonds that (i) alI requirements of this Section 5.12 
have been met on a continuing basis, (ii) the proper amounts arc deposited into each subaccount of 
the Rebate Fund, and (iii) the timely payment of the Rebate Requirement from each subaccount of 
the Rebate Fund has been made. Upon receipt of an opinion of Bond Counsel that the balance in any 
subaccount of the Rebate Fund is in excess of the amount required to be included therein, such 
CXC~SS shall be transferred to the Revenue Fund. Records of the determinations made with respect 
to the above covenant and each subaccount of the Rebate Fund shall be retained by the Authority 
until six years after the retirement of all of the Bonds of the Related Series. 

Section 5.13 Bcess Earninas Fund. All amounts in a subaccount of the Excess Earnings 
Fund, including ail investment eamings thereon. shall remain therein until uansfemd or paid by the 
Trustet to such other Fund or the United States Department of the Tnasury or for such 0th 
purpose, as the Authority shall specify. upon receipt by the Trustee of (a) an Authority Request 
directing the Trustee to so transfer or pay a specified amount, and (b) a written opinion of Bond 
Counsel 10 the effeci rhat any such m f e r  or payment. upon satisfaction of any conditions set forth 
in such opinion (e.g.. forgiveness of indebtedness on all or a portion of the Mortgage Loans), would 
not cause interest on such Bonds to be includable in the gross income of the Owners thereof for 
federal income tax purposes. Upon receipt of an opinion of Bond Counsel that the balance in a 
subaccount of the Excess Earnings Fund is in excess of the amount required to be included therein, 
such excess shall be transferred to the Revenue Fund. Moneys in a subaccount of the 'Excess 
Earnings Fund may be used to purchase Mongagc Loans in the Related subaccount of the 
Acquisition Account or the Loan Recycling Account. at a purchase price equal to the unpaid 
balances of the principal amounts of such Mon_eage Loans plus accrued interest. if any, thereon, and 

w m t m i z e d  premium. and any such Mongage Loans so purchased shall be credited to such 
subaccount of the Excess Eamings Fund. Monzage Loans in a subaccount of the Excess Earnings 
Fund may be exchanged for Mortgage Loans in the Related subaccount of the Acquisition Account 
or the Loan Recycling Account having an aggregate principal balance not less than the aggregate 
principal balance of such Mortgage Loans in such subaccount of the Excess Eamings Fund, upon 
eceipt by the Trustee of an .4uthOrip Requea specifyins the Mongage Loans to be so exchanged. 
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If, on the final maturity of all of a Series, &ere is a bdanct in a subaccount of the Excess Earnings 
Fund which is allocated to payments related to such Series, and thc Trustee has not received 
directions meeting the requirements of the preceding sentence for the disposition of such balance, 
the Trustee shall obtain an opinion of Bond Counsel as to the purposes, if any, to which such balance 
may be applied without adversely affecting the federal income tax staw of interm on such Bonds, 
and shall thereafter dispose of such balance in accordance with such opinion. Records of the 
calculation of Excess Earnings and the Excess Earnings Fund shall be retained by the Authority until 
six years after the retirement of all of the Bonds of the Related Series. 

Section 5.14 Auulication of Authonw Pavment Accounts. 

(a) If. foilowing uansfers made pursuant to Sections 5.5 and 5.7(c). there are not 
sufficient moneys or any moneys allocated to pay all interest or any other required payment due and 
payable on any General Obligation or to pay any Principal Installment on any General Obligation, 
the Trustee shall immediately notify the Authority in writing of the amount of such insufficiency and 
shall request from the Authority an immediate deposit of legally available funds equal to such 
insufficiency. The Authority shall pay to the Trustee ( h m  the Authority's other general revenues 
or moneys legally available therefor. subject only to agxemcnts made or to be made with holders 
of notes, bonds or othaobligations pledging particular revenues or moneys for the payment thereof) 
for deposit in the Related subaccounts of the Authority Payment Account the amount of such 
insufficiency. If the amount provided by the Authority is less than the amount of such insufficiency, 
any shodall shall be allocated pro rata among the holders of the Related General Obligations in 
proportion to the amounts then due and payable on such Bonds. 

(b) Amounts deposited with the Trustee by the Authority pursuant to paragraph (a) shall 
be deposited into the mpective subaccounts of the Authority Payment Accounts for the General 
Obligations for which such amounts are provided. Amounts in such subaccounts shall only be used 
to pay interest or Principal Installments or other amounts due and payable on the Related General 
Obligations and may not be transferred to any Debt Service Fund for Bonds or Auxiliary Obligations 
which are not General Obligations or to any other Fund or Account for any reason. 

Section 5.15 Investment of Monevs Held bv the Trustee. 

(a) Moneys in all Funds and Accounts held by the Trustee shall be invested to the fullest 
extent possible in Investment Securities. in accordance with directions given to the Trustee in an 
Authority Request or Ccnificate; provided that the maturip date or the date on which such 
Investmenr Securities may be redeemed at the option of rhe holder thereof shall coincide as nearly 
as practicable with (but in no event later than) the date or dates on which moneys in the Funds or 
Accounts for which the investments were made will be required for the purposes thereof. 

(b) Amounts credited to any Fund or Account may bc invcsred. together with amounts 
credited to one or more other Funds or Accounts. in the same Investment Security or Invesunent 
Securities. provided that each such investment complies in dl respects with the provisions of this 
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Section 5.15 as they apply to each Fund or Account for which the joint investment is made, the 
Trustee maintains separare records for each Fund and Account and such bvesunents are accurately 
reflcctcd therein and amounts credited to the Rebate Fund and the Excess Earnings Fund may be 
invested together with amounts credited to any other Fund or Account The maturity date or the date 
on which Invcstment Securities may be redeemed at the option of holder thereof shall coincide as 
nearly as practicable with (but in no event shall be later than) the date or dates on which moneys in 
the Funds or Accounts for which the invesrments were made will be required for the purposes 
provided in the Indenture. 

(c) The Trustee may make any investment permitted by this Section 5.15 With or through 
its own bond depanment, commercial banking department or commercial paper department or with 
investment companies for which the Trusree or its affiliates may provide advisory, adminismtive, 
custodial or other services for compensation. 

(d) In computing the amount in any Fund or Account, Investment Securities shall be 
valued a1 par or, if purchased at other than par. at their Amortized Value, in either event inclusive 
of accrued interest purchased, and Mortgage Loans shall be valued at 1OO?h of the outstanding 
principal balance thmof unless in default for more than 60 days as of the date of computation, in 
which event such Mortgage Loans shall be valued at the Authority's estimated net Prepayment from 
the proceeds of mortgage insurance or the Authority's estimated net proceeds of foreclosure 
proceedings or other action with respect to a defaulted Mortgage Loan. 

(e) Fxcept as otherwise specifically provided in the Indenture, the income or interest 
earned by, or gain 10. all Funds and Accounts due to the invesrmcnt thereof shall be t r a n s f d  by 
the Trustee upon receipt thereof to the Related subaccount of the Revenue Fund, in accordance With 
Section 5.5 except that no such vansfer shall be made fiom, and such income, interest or gain (as 
described above) shall be retained in. the Debt Service Reserve Fund. unless aftcr giving effect to 
the transfer the amount therein a1 leas1 equals the agpgate Debt Service Reserve Fund 
Requiremenr 

(0 The Trustee shall sell at the best price obtainable. or present for redemption, any 
Investment Security whenever it shall be necessary in order to provide moneys to meet any payment 
or transfer from the Fund or Account for which such investment was made. 

Seciion 5.16 Liabilitv of Trustee for Investmeny. The Trustee shall not be liable or 
responsible for the making of any investment authorized by the provisions of this Article V in the 
manner provided in this Article V or for any loss resulting from any such investment so made, except 
for its own negligence. 

(End of Ankle V) 
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PARTICULAR COVENANTS OF THE AUTHORITY 

The Authority covenants and agms with the Trustet and the Bondownm of the Bonds as 
follows: 

Section 6.1 Pavment of Bonds. 'fhe Authority shall duly and p u n d l y  pay or cause to 
be paid, but in h c t  conformiry with the terms of the Bonds and the Indennue, the principal or 
Redemption Price of every Bond and the interest thereon at the dam and places and in the manner 
mentioned in the Bonds according to the uue intent and meaning thereof. 

Section 6.2 Extension of P a m  ent ofBonds . The Authority shall not directly or hdimtly 
extend or assent to the extension of the maturity of any of the Bonds or the time of payment of any 
claims for inwrest by the purchase or fbnding of such Bonds or claims for interest or by any other 
arrangement. Notwithstanding the foregoing, the Owner of any Bond may extend the time for 
payment of the principal of or interest on such Bond; provided, however, that upon the Occurrence 
of an Event of Default, funds available hereunder for the payment of the principal of and interest on 
the Bonds shall not be applied to any payment so extended until all principal and interest payments 
which have not been exrended have fim been paid in full. Nothing herein shall be deemed to limit 
the right of the Authority to issue Refunding Bonds, and such issuance shall not constitute an 
extension of maturity of Bonds. 

Section 6.2 Further Assurances. At any and all times the Authority, so far as it may be 
authorized by law, shall make, do, exccute, acknowledge and deliver, all and every such further acts, 
deeds, conveyances, assignments. vansfm and asnrrances as may be necessary or desirable for the 
bener assuring, conveying, granting, pledging, assigning and confirming all and singular the righG, 
Revenues and other moneys, securities and propmy, including, without limitation, the Mortgage 
Loans and all rights therein, pledged or assigned by the Indenture, or intended so to k, or which the 
Authority may become bound to pledge or assign. 

Section 6.3 Power to Issue Bonds and Pledec Revenues and Other Funds. The Authority 
is duly authorized under all applicable laws to issue the Bonds and to execute and deliver this Master 
Indenture and to pledst the Revenues and other moneys, securities. rights and interests purported 
to be piedzed in the manner and to the extent provided herein and in any Series Indenture. The 
Revenues and other moneys. securities. rights and interests so pledged arc and will be free and clear 
of any pledge. lien. charge or encumbrance thereon or with respect thmto (other than liens of 
Fiduciaries) prior to. or of equal rank with. the pledge created by the Indenture and all action on the 
part of h e  Authority to that end has been and will be duly and validly taken. The Bonds and the 
provisions of the indennut are and will be the valid and binding obligations of the Authority 
enforceable in accordance wirh their terms and the terms of the Indenture, subject to State and 
Federal bankruptcy. insolvency. and other similar laws affecting the cnforccment of creditors' rights 
and the availability ofequitable remedies. The Authoriry, to the extent pemittcd by law. at all times 
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shall defend, m e  and p r o t e c t  the pledge of the Revenues and otba moneys, ~ecuritic~. rights 
and interests pledged under the Indenture and all the rights of the Bondowners under the Indenture 
against dl claims and demands of all pcru>ns whomsoever. 

Section 6.5 Use of Bon d Proceeds. The Authority will use the proceeds of Bonds and any 
otha moneys deposited in the Funds and Accounts only in accordana with the provisions of the 
Indenture. All Bond proceeds and other moneys deposittd in the Program Fund, except as otherwise 
provided in the Indennue, shall be used only to make or purchase Mortgage Loans. 

Section6.6 Bnsp.amC ovenants. 

(a) The Authority from time 10 time, with all practical dispatch and in a sound and 
economical manner consistent in all respects with the Act and with the provisions of the Lndenm, 
shall use and apply the proceeds of the Bonds and other momys deposited in the Acquisition 
Account andany moneys deposited in the Loan Recycling Account forthe purposes provided herein. 
and consistent with sound banking practices and principles shall do all such acts and things 
necessary to receive and collect Revenues and shall diligently enforce, and take aIl steps, actions and 
proceedings reasonably necessary in the judgment of the Authority fortbe enforcement of dl terms, 
covenants and conditions of Mortgage Loans. 

(b) In making, purchasing and servicing the Mortgage Loans, the Authority shall comply 
with the terms and provisions of any applicable Mortgage Purchase Agmments and any applicable 
Servicing Agrcmcnts. 

(c) The Authority shall file with the Trusree with each direction to purchase Mortgage 
Loans, a schedule of Mongage Loans to be made or purchased by the Trustee identifying the same 
by reference to the Authority loan number. the party (if applicable) from whom the Mortgage Loan 
will be purchased, the name of the Borrower, the principal amount due on the Mortgage Loan and 
the date through which interest has been paid by the Borrower, the interest rate (if any) on the 
Mortgage Loan and the term of the Mongage Loan. 

(d) The Authority shall maintain an account for each Mortgage Lender having entmd 
into a Mortgage Purchase Agreement with the Authority and shall record therein a description of 
each Mortgage Loan purchased from such Mongage Lender. 

(e) Nothing in the Indenture shall be construed to prohibit the Authority from causing 
a Mortgage Lender to repurchase a Mortgage Loan in accordance with the applicable Mortgage 
Purchase Agreement. 

Section 6.7 Monrraee Loans. No Mortgage Loan shall be made or purchased by the 
Authority unless (i) the Mongage Loan complies with, and is in fulfillment of the purposes of, the 
Act including the requirrment that such Mortgage Loan have been made to an Eligible Borrower, 



and (ii) except to the extent, if any, that a variance is q u i d  as a condition to the hsurance or 
guaranty of such Mortgage Loan, such Mortgage Loan complies with the following conditions: 

(a) 
of existing laws. 

The Mortgage shall be executed and recorded in accordance with the requirements 

(b) The Mortgage (except for any second Mortgage) is the subject of a title insurance 
policy in an amount at least equal to the outstanding principal mount  of the Mortgage Loan, 
insuring that the Mortgage constitutes a valid lien, subject only to liens for taxes and assessments 
and Permined Liens and Encumbrances on the real property with nspect to which the Mortgage 
Loan is secured ; provided, however, that the Authority may finance a Mortgage Loan prior to the 
issuance of such title insurance policy so long as there shall have been issucd by the tide insurance 
company a commhent  therefor in customary form. As used in this Master Indenture, "Permined 
Liens and Encumbrances" means liens. encumbrances, fcscrvations, easements and other 
imperfections of title normally acceptable to any governmental or privatc'insurcr insuring or 
guaranteeing such Mortgage Loan and to prudent mortgage lenders, or which, in the judgment of the 
Authority, shall not materially impair the use or value of thc premixs or as to which appropriate 
steps, in the judgment of the Authority. have been taken to secure the inicrcst of the Authority. 

(c) The Mortgage Loan is subject to such mortgage insurance or guaranty as may be 
required by the Related Series Indenture: provided. however, that (i) the Authority m y  finance a 
Mongage Loan prior to actual issuance of the p o k y  of mortgage insurance or guaranty SO long as: 
(1) there shall have been issued by the mortgage insurcr a commitment in customary form to issuc 
mortgage insurance with respect to such Mongqe Loan to the extent refemd to above; and (2) the 
Mortgage Loan satisfies all other requirements of this Section 6.7; and(ii)no Mortgage Loan subject 
to any particular type of mortgage insurance (such as private mortgage insurance or a United States 
Department of Veterans Affairs ("VX") guamnty) shall be purchased by the Authority if such 
purchase would result in the aggregate amount of Mortgage Loans subject to such particular type 
of mortgqe insurance exceeding any applicable limitation set forth in the Related Series Indenture. 

(d) Either (if the Mongage Loan requires escrow payments with respect to all taxes, 
assessments, prior liens, insurance premiums and other charges, to the extent actually charged or 
asscssed. and in case of default in the payment thereof when the same shall be due and payable, it 
shall be lawful for the Authority to pay the s.unc or any of them (in which event the moneys paid by 
the Authority in discharge of trtues. asxssmenrs. prior liens. insurance premiums and other charges 
and prior liens shall be added to the amount of h e  ,Mortgage Loan and secured by the Mortgage 
payable on demand with interest (if applicable) at the rate applicable under the Mortgage Loan from 
and afrcr maturity, from time of payment of the same); or (ii) reasonable alternative arrangements 
for the payment of such taxes. assessments. prior liens. insurance premiums and other charges ax 
made which are satisfactory to the Authority. 

(e) The Residential Housing (and other buildings on the premises) with respect to which 
the Mortgage Loan is made is insured. ;IS and to the exient required by the Authority to protect its 
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interest and with the Authority designatcd as the loss payet as its interest may appear. against loss 
or damage by (i) h, lightning and other hazards, with a uniform standard extended coverage 
endorsement; and (ii) flooding, if the Residential Housing is located in an area designated by or on 
behalf of the Government as having specific flood hazards; and the Borrower is obligated to 
reimburse the Mortgage Lender or the Authority for any premiums paid for insurance made by or 
on behalf of the Mortgage Lender or the Authority on the Borrower's default in so insuring. 

(f) If Mortgage Loans arc acquired by the Authority and held temporarily in its general 
fund prior to bansfer to the Trust Estate, such Mortgage Loans may be transferred to the Trust Estate 
if such loans satisfied the Indenture and Program requirements as of the date of purchase into the 
Authority's general fund. 

Section 6.8 Enforcement of Monaaee Loans and S m  'cine A m  enG. 

(a) The Authority shall enforce diligcntiy and take or cause to be taken all reasonable 
steps. actions and proceedings necessary for the enforcement of all terms, covenants and conditions 
of all Mortgage Loans consistent with sound lending practices and principles and applicable 
requirements under the Code, including the prompt payment of al l  Mortgage Repayments and dl 
other amounts due the Authority thereunder. The Authority shall not without good cause release the 
obligations of any Borrower under any Mortgage Loan or of the Servicer under the ScrVichg 
Agreement and shall not consent or agree to or pennit any amendment or modification Of the 
economic terms of any Mortgage Loan except with respect to a Mortgage Loan in default (or which, 
with the giving of notice or the passag of time or both, would be in default), and to the extent 
permiaed by law, at all times shall defend, enforce, preserve and protect the rights and privileges of 
the Authority, the Trustee and the Bondownen under or with respect to all Mortgage Loans, the 
obligations evidencing such Mortgage Loans and the agreementssccuring such Mortgage Loans and 
the Servicing Agreement relating thereto; provided. however, that nothing in this Section 6.8 shaI1 
be construed to prevent the Authority from: (i) sealing a default on any Mongage Loan on such 
terms as the Authority shall determine to be in the best interests of the Authority and the 
Bondowners; (ii) releasing any Borrower. Servicer or any other Person from. or waiving, any of such 
Person's obligations under the respective Mortgage Loan. any agreement with respect to security 
therefor or Servicing Agreement to the extent necessary to comply with the provisions of Section 
6.17 of this Master Indenture or to the extent required by the governmental or private insurer or 
guarantor, if any. of such Mongage Loan: or (iii) reIeasing any mortgagor in connection with an 
assumption of a Mortgage Loan as permitted in accordance with the requirements of any 
governmental or private insurer or guarantor. 

(b) Whenever it shall be necessary in order to protect and enforce the rights of the 
Authority under a Mortgage Loan and to protect and enforce the rights and interests of the Trustee 
and Bondowers under the fndenture. the Authority shall take necessary actions to realize on any 
applicable mongage insurance on such Mortgage Loan and to collect. sell or otherwise dispose of 
the property secured by the Mongage and. if the Authority deems such to be advisable. shall bid for 
and purchase the properry secured by the Mortgage at any sale thereof and take possession of such 
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property. As an alternative to fortclosure proceedings, thc Authority may take such other action as 
may be apppriate to acquire and take possession of the mortgaged propmy, including without 
limitation, acceptance of a conveyance in lieu of f o m l o m .  

(c) The Authority shall n q u m  payment of govenuncntal insurance or guaranty benefits 
in cash and not in debentures of such governmental insurer or guarantor in any case where, under 
government regulations, it is permitted to request such debcnnvcs as payment With respect to a 
defaulted Mortgage Loan, provided that the Authority may request payment in debennuts if it files 
with the Trustee a Cash Flow Statement. The Authority shall take all necessary actions so as to 
receive payment from any governmental insurer or guarantor of the maximum amount of insurance 
or guaranty benefits on the earliest possible date. 

Section 6.9 or D ismsition of M o n ~ a ~  e Loans . Following the acquisition of 
a Mortgage Loan by the Trustee, the Authority shall not sell, assign, transfer, pledge or otherwise 
dispose of or encumber any Mortgage Loan or any of the rights of the Authority with mpect to any 
Mortgage Loan or arising out of the Mortgage or the other obligations evidencing or securing any 
Mortgage Loan except a Mortgage Loan in default, unless the Authority determines that such sale, 
assignment, uansfer or other disposition would not have a material a d v m  effect on the ability of 
the Authority to pay the principal of and interest on the Outstanding Bonds. No Bonds shall be 
redeemed from the proceeds of the sale of Mortgage Loans, other than Mortgage Loans in default, 
except in accordance with the optional redemption provisions with respect to such Bonds. 

Section 6.10 Amendment of Mone aee Low. The Authority shall not consent or agne to 
or permit any amendment or modification of the financial terms of any Mortgage Loan in any 
manner that would have a material adverse effect on the ability of the Authority to pay the principal 
of and interest on the Ourstanding Bonds. . 

Section 6.1 1 Power as to Mortgage Loans. The Authority has, and will have so long as any 
Bonds arc Outstanding, lawful power to collect and hold Mortgage Repayments and Prepayments 
with respect to all Mortgage Loans. 

Section 6.12 pevenues. The Authority at all times shall charge and collect Mortgage 
Repayments and other a m o u n ~  with respect to Mortgage Loans in amounts suf€icient to provide 
Mongage Revenues which, together with any other moneys mimated by the Authority to be 
available therefor (including Prepayments and Interest Rate Contract Revenues but excluding the 
Rebate Requirement and any Excess Earnings). arc mimated to be at least sufficient in each Bond 
Year for the payment of the sum of: 

(a) an amount equal to the Aggregate Debt SeMce (including the originally 
scheduled amounr of any Class I Sinking Fund Installments. Class I1 Sinking Fund 
Installments, Class 111 Sinking Fund Installments and Class IV Sinking Fund Installments) 
for such Bond Year on all Bonds and Related Auxiliary Obligations Outstanding; and 
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(b) Frogram Expenses draing such Bond Yea, as projected by the Authority. 

Section 6.13 Cash Flow Statmcn t. The Authority shall file Cash Flow Stalemeats at such 
times as may be required pursuant to the provisions of the hdcnnne. Whenever an event occurring 
or action to be taken under the Indenture is required to be "consistent with" a cash Flow Statement, 
such went or action must be substantially the same as, or within the range of, the events or actions 
that were projected or assumed by such cash Flow Statemcat to occur or bs taken. For any Cash 
Flow Statement delivered after the issuance of the Rciated series, the projectio~ or assumptions as 
to future results of operation of the Program may include the sccnaxios covered by, and the d a l  
assumptions made in connection with. the Cash Flow Statement delivered in connection with the 
issuance of such Series, if the actual mults  of operation ofthe Program have not materially deviated 
from such projections or assumptions. Projectionsand assumptions may include, but arc not limited 
to, the following: 

(a) the range of Mortgage Loan tcnns and the terms of purchase thmof; 

(b) the maximum assumed delay in receipt of Mortgage Loan payments after 
scheduled due dates; 

(c) the range of rates of prepayment of Mortgage Loans; 

(d) the extent to which amounts from the Redemption Fund m y  or may not be 
&insfexred to the Program Fund; 

(e) the range of periods of time that amounts may be on deposit in Program Fund 
before hansfer to the Redemption Fund; 

(0 the invesunent return on amounts invested hereunder other than in Mortgage 
Loans; and 

(g) the order of redemption of Bonds. 

Section 6. I4 Accounts and Rcmrtg. 

(a) The Authority shall keep proper books of record and account (separate from all other 
records and accounts) in which complete and c o m i  cnmes shall be made of its transactions relating 
to the Program and the Funds and Accounts established by the Indenture. Such books, and all other 
books and papers of rhe Authority and such Funds and Accounts shall at all times be subject to the 
inspection of the Trustee and the Owners of an aggregate of not less than 5% in principal amount 
of Bonds then Outstandin_e or heir representatives duly authorized in writing. 

(b) The Authority s M I  c a w  to be kept and maintained proper books of account, in 
which full. true and correct entries will be made. in accordance with generally accepted accounting 
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principIes. of all nanSaaions of or in relation to the bushes of the Authority, and after the end of 
each Fiscal Year shall cause such books of account u, be audited by a certified public accountanf or 
fixm of such accountants duly licensed to praCtice and practicing as such under the laws of the State. 
selected by the Authority, who is independent and not under the domination of the Authority, who 
does not have any substantial intern direct or indirect, in the Authority, which audit shall be 
completed as soon as possible after the end of each Fiscal Year but in any event within 180 days 
thereafter. A copy of each annual balance sheet, Statement of revenues, expenses and changes in 
retained earnings and statement of cash flows, showing in rcasonabie dctail the financial condition 
of the Authority as of the close of each Fiscal Year, and summari2ing in reasonable detail the income 
and expenses for the Fiscal Year, shall be filed promptly with the Trustet and with each Rating 
Agency. 

(c) The reports, statements and other documents required to be fumishcd to the Trustee 
pursuant to any provision of the Indenture shall be available for the inspection of Owners of Bonds 
at the principal corporate QUSI office of the Trustee and a copy of the audited financial statements 
of the Authority shall be transmitted to each Owner of Bonds who shall file a written request therefor 
With the Authority. 

Section 6.15 Crea tion of& s. Th: Authority shall not issue any bonds or other evidences 
of indebtedness, other than the Bonds and Auxiliary ObIigations, secured by a pledge of the 
Revenues or of the moneys, securities, rights and intmsts pledged or held or set aside by the 
Authoriry or by any Fiduciary under the Indentun and shall not crcatc or caw to be azated, other 
than by the Indenture, any lien or charge on the Revenues or such moneys, securities, rights or 
interests; provided, however, that nothing in the Indenture sM1 prevent the Authority i h m  issuing 
(i) evidences of indebtedness secured by a pledge of Revenues to be derived after the pledge of the 
Revenues provided in the Indenture shall be discharged and satisfied as provided in Article XI1 of 
this Master Indenture; or (ii) notes, bonds or other obligations of the Authority not secured under the 
Indenture; or (iii) notes or bonds or other obligations which are General Obligations of the Authority 
under the Act. 

Section 6.16 Personnel. Ihe  Authority at all times shall appoint, retain and employ 
competent personnel or contract for such p e ~ i o ~ e l  for the purpose ofadministering the Program and 
owning and servicing the Mortgage Loans in accordance with the provisions of the Indenture, and 
all persons employed by the Authority shall be qualified for their respective positions, all in 
accordance with law. 

Section 6. I 7 Tax Covenants. The Authority covenants for the benefit ofthe Owners of each 
Series of Bonds the interest on which is intended to be excluded from the gross income of the 
Owners thereof for f e d 4  income tax purposes that it will not take any action or omit to take any 
action With respect co such Bonds. the proceeds thereof. or any other funds of the Authority if such 
action or omission would cause the interest on such Bonds to lose its exclusion from gross income 
for federal income tax purposes under Section I03 of the Code, would subject the Authority to any 
penalties under Section 148 of the Code. or would cause such Bonds to be "federally guaranteed" 
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within the meaning of Section 149(b) of the Code. The foregoing covex~a~ts shall nmain in full 
force and effect notwitfistanding the payment in full or defeasance of such Bonds until the dau on 
which all obligations ofthc Authority in fuifiliing tfie above covenant under the Code have been met. 
The Authority shall execute and deliver from time to time such catificates, instruments and 
documents as shall be deemed necessary or advisable to evidence compliance by the Authority With 
said Sections and the regulations thereunder with rtspcct to the ust of the proceeds of such Bonds 
and any other funds of the Authority. Such certificates, insnumats and documents may contain 
such stipulations as shall be necessary or advisable in connection with the stated purpose of this 
Section 6.1 7 and the foregoing provisions hereof, and the Authority and the Trustee hmby covenant 
and agree to comply with the provisions of any such stipulation throughout the t a m  of such Bonds. 

Section 6.18 Servicing of M orwage Loans. So long as any Bonds arc Outstanding. the 
Authority shall service and/or maintain in full force and effect Servicing Agmments with Servicm 
as to all Mortgage Loans, and shall diligently enforce all covenants, undenaicings and obligations 
Of the Services under the Servicing Agreements. The Authority shall Xrvice, or cause to be 
=iced, each Mortgage Loan in accordance with acceptable mortgage servicing practices ofprudent 
lending institutions or in accordance with such other standards as arc required to maintain the 
governmental or private insurance or guaranty. as applicable, with respect to such Mortgage Loan. 

Section 6.19 General. 

(a) The Authority shall do and perform or cause to be done and performed all acts and 
things required to be done or performed by or on bchaIf of the Authority under the provisions of the 
Act and the Indenture and shall refiain from taking any action which would cause a default 
hexunder or under any Supplemental Indenture (including any Series Indenture). 

(b) Upon the date of delivery of any of the Bonds. all conditions, acts and things required 
by law and the Indenture to exist. to have happened and to have been performed precedent to and 
in the issuance of such Bonds shall exist. have happened and have been performed and the issue of 
such Bonds. rogether with all other indebtedness of the Authority, shall be within every debt and 
other limit prescribed by the laws of the State. 

(End of Arricle VI) 



ARTICLE VII 

DEFAULT PROVISIONS AND REMEDIES OF TRUSTEE AND BONDOWNERS 

section 7.1 Events of Deb ult Each of the following events is hereby declared an "Event 
of Default" under the indenture: 

(a) The Authority shall fail to pay any Principal Installment of any Class I Bond 
when and as the same shall become due and payable, whether at maturity or by call for 
redemption or otherwise; 

(b) The Authority shall fail to pay any installment of interest on any Class I Bond 
when and as the same sWl become due and payabIe or any Class I Auxiliary Obligation 
when and as the same shall become due and payable; 

(c) The Authority shall fail to pay any Principal Installment or intenst on any 
Class I1 Bond when and as the same shall become due and payable or any Class II Auxiliary 
Obligation when and as the same shall become due and payable; 

(d) The Authority shall fail to pay any Principal Installment or intmst on any 
Class 111 Bond when and as the same shall become due and payable or any Class UI 
Auxiliary Obligation when and as the same shall become due and payable; 

(e) The Authority shall fail to pay any Principal Installment or intenst on any 
Class IV Bond when and as the same shall become due and payable or any Class IV 
Auxiliary Obligation when and as the same shall become due and payable; 

(0 The Authority shall fail to perform or observe any other covenan4 agreement 
or condition on its part conmined in the Indenture (except the requirement that a Cash Flow 
Statement satisfy the requirements of clause (b) of the definition thereof and the requirement 
that the Authority pay amounts to the Trustee fiorn its other revenues, moneys or assets in 
connection with General Obligations). or in the Bonds and such failure shall continue for a 
pcnod of 60 days after wrinen notice thcnof to the Authority by the Trustee or to the 
Authority and to the Trustee by the Ownen of not less than lo?? in Aggregate Principal 
Amount of the Bonds Outstanding; or 

(g) The Authority shall filea petition seeking acornposition of indebtedness under 
the federal bankruptcy laws. or under my other applicable law or statute of the United Sktcs 
of America or of the State. 
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Section72 t of Accelr7atio~ 

(a) Upon the occurrence of an Event of Default, the Trustee may, and upon the written 
request of the Owners of not less than 25% in Aggregate Principal Amount of Outstanding Bonds 
followhg an Event of Default shall, give 30 days notice in witing to thc Authority of its intention 
to declare the Aggregate Principal Amount of all Bonds outsumding immediately due and payable. 
At the end of such 3O-day period the Trustee may, and upon such written request of Owners of a 
majority (except as provided in the following paragraph) in Aggregate Principal Amount of 
Outstanding Bonds shall, by notice in writing to the Authority, declare the Aggregate Principal 
Amount of all Bonds Outstanding immediately due and payable; and the Aggregate Principal 
Amount of such Bonds shaIl become and be immediately due and payable, anything in the Bonds 
or in the Indenture to the contrary notwithstanding. In such event, then shall be due and payable 
on the Bonds an amount equal to the total principal amount of all such Bonds, plus all interest which 
will accmc thmon to the date of payment 

' 

Notwithstanding the preceding paragraph, following an Event of Default described in 
paragraph (0 or (g) of Section 7.1 of this Mas tn  Indenture (except for a film which, in the opinion 
of Bond Counsel. could adversely affect the exclusion from gross income for federal income tax 
purposes of interest on any Tax-exempt Bonds), the Trustee shall not declare the Aggregate Principal 
Amount of all Bonds Oursranding immediately due and payable unless the Trustee is so d m t e d  by 
the written request of Owners of 100% in Aggregate Principal Amount of Outstanding Bonds. 

(b) At any time after the Aggregate Principal Amount of the Bonds shall have been so 
declared to be due and payable and before the entry of f'inai judgment or decree in any suit, action 
or proceeding instituted on account of such defkult, or before the completion of the enforcement of 
any other remedy under the Indenture, the Trustee may (and, at the direction of the Ownm of a 
majority in Aggregate Principal Amount of the Outstanding Bonds, shall) annul such declarasion &d 
its consequences with respect to any Bonds not then due by their tams if (i) moneys shall have been 
deposited in the Revenue Fund sufficient to pay all matured installments of interest and principal or 
Redemption Price (other than principal then due only because of such declaration) of all Outstanding 
Bonds; (ii) moneys shall have been deposited with the Trustee sufficient to pay the charges, 
compensation. expenses. disbursemenu. advances and liabilities of the Tmstee; (iii) all other 
amounts then payable by the Authority under the Indenture, including amounts due pursuant to 
Awtiliary Agreemenu. shall have been paid or a sum sufficient to pay the same shall have been 
deposited with the Trustee: and (iv) every Event of Default known to the Trustee (other than a 
default in the payment of the principal of such Bonds then due only because of such declaration) 
shall have bem remedied to the satisfaction of the Trustee. No such annulment shall extend to or 
affect any subsequent Event of Default or impair any right consequent thereon. 

Section 7.3 

(a) 

Additional Remedies and Enforc emtnt of Remedies. 

Upon the occurrence and continuance of any Event of Default the Trustee may, and 
upon the written request of the Owners of not less than 25% in Aggregate Principal Amount of the 
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Bonds Outnanding, together With indemnification of the T~s tee  to its satisfaction &=for, shall, 
proceed fonbwith to protect and enforce its rights and the rights of the Bondownen under the A G  
the Bonds and the Indenture by such suits, actions or proceedings as tht TIUS~CC, k i n g  advised by 
counsel, shall deem expedient, including but not limited to: 

(i) Enforcement of the right of the Bondowners to collect and enforce the 
payment of principal of and intmst  (if any) due or becoming due on Mongage Loans and 
coilcct and d o n e  any rights in respect to the Mortgage Loans or other security or 
mortgages securing such Mortgage Loans and to require the Authority to carry out irs dudes 
and obligations under the terms of the Indenture, and to require the Authority to perform its 
duties under the Act; 

(ii) Suit upon aI1 or any part of the Bonds; 

(G) Civil action to require the Authority to account as if it were the trustee of an 
express trust for the Owners of Bonds; 

(iv) Civil action to enjoin any acts or things which may bc unlawful or in violation 
of the rights of the Ownen of Bonds; and 

(v) 
Indenture. 

Enforcement of any other right of the Bondownen conferred by law or by the 

(b) Regardless of the happening of an Event of Default, the Trustee, if requested in 
writing by the Owners of not less than 25% in Aggregate Principal Amount of the Bonds then 
Outstanding, shall, upon being indemnified to its satisfaction therefor, institute and maintain such 
suits and proceedings as it may be advised shall be necessary or expedient (i) to prevent any 
impairment of the security under the Indenture by any acts which may be uniawful or in violation 
of the Indenture; or (ii) to prescrve or protect the interests of the Bondownm and Auxiliary 
Agreement Providers, provided that such request is in accordance with law and the provisions of the 
Indenture and. in the sole judgment of the Trustee. is not unduiy prejudicial to the interests of the 
h e r s  of Bonds not making such request or the interests of the Auxiliary Agreement Providers. 

Section 7.4 A m  lication of Revenues and Other Monevs After Default. 

(a) The Authority covenanK that if an Event of Default shall happen and shall not have 
been remedied, the Authority. upon demand of the Trustee. shall pay or cause to be paid over to the 
Trustee as promptly as practicable after receipr thereof, all Revenues and other payments or receipts 
pledged under the Indenture. 

(b) During the continuance of an Event of Default. the Trustee shall apply. or cause the 
Payins Agent to apply. all moneys and securities held in any Fund or Account (except the Rebate 
Fund. the Excess Earnings Fund, the Bond Purchase Fund. the Short Tern Bond Account and, with 
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respect to any Bonds or Auxiliary Obligatioas that arc not General Obligations, any Authority 
Payment Account) (moneys and securities in the Short T m  Bond Account and an Authority 
Payment Account arc to be applied only to the payment of interest and Principal Lnstallments on 
Bonds and payments on Auxiliary Obligations with respect to which such moneys and securities 
have been pledged), Revenues, payments and receipts and the income thmfium as follows and in 
the following order 

(i) To the payment of the reasonable and proper Fiduciary Expenses; 

(ii) To rhe payment of the interest, Principal Installments and other amounts then 
due and payable on the Class I Obligations, subject to the provisions of Section 6.2 of this 
Mastcr Indenture; as follows: 

(A) Unless the Aggregate Principal Amount of all of the Class I Bonds shall have 
become or have been declared due and payable. 

k t :  To the payment to the persons entitled thereto of all installments of 
interest then due and payable on the Class I Obligarions in the order of the 
maturity of such instalIments. and, if the amount available shall not be sufficient 
to pay in full any installment or instaliments maturing on the same date, then to the 
payment thereof ratably. according to the amounts due thereon to the persons 
entitled thereto, without any discrimination or preference; and 

Second: To the payment to the persons entitled thereto of the unpaid Principal 
Installments of any Class I Obligations and any other required payment on any 
Class I Obligations which shall have become due and payable, whether at maturi~ 
or by call for redemption, in the order of their due dates, and if the amounts 
available shaIl not be sufficient 10 pay in full all the Class I Obligations due and 
payable on any date. then to the payment thereofratably. according to the amounts 
of Principal Installments due on such date, to the persons entitled thereto, without 
any discrimination or preference. 

(B) If the Aggregate Principal Amount of all ofthe Class I Obligations shall have 
become or have bcen declared due and payable. to the payment of the principal, 
interest and other amounts then due and unpaid upon the Class I Obligations without 
preference or priorixy of principal over interest or other amounts or of interest over 
principal or other amounts. or of other amounts over principal or interest, or of any 
innallment of interest over any other installmem of interest, or of any Class I 
Obligation over any other Class I Obligation. ratably. according to the amounts due 
respectively for principal and interest or other amounts. to the persons entitled thereto 
without any discrimination or preference; 
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( i )  To the payment of the Principal installments of and interest and other amounts 
then due on the Class Il Obligations in accorclance with the provisions of paragraph (i) 
above as if such pamgraph r e f d  to the Class n Obligations rather than the Class I 
Obligations. 

(iv) To the payment ofthe Principal Installments of and interest and other amounts 
then due on the Class n1 Obligations in accordance with the provisions of paragraph (ii) 
above as if such paragraph refemd to the Class III Obligations d c r  than the Class I 
Obligations. 

(v) To the payment ofthe Principal Installments of and interest and other amounts 
then due on the Class IV Obligations in accordance with the provisions of paragraph (ii) 
above as if such paragraph referred to the Class IV Obligations rather than the Class I 
Obligations. 

(vi) To the payment of the amounts required for reasonable and necessary Program 
Expenses. 

Section 7.5 Bemedies Not Exclusive. No remedy by the tcrms of the Indenture coderred 
upon or reserved to the Trustee or the Bondowners is intended to bc exclusive of any othcr remedy, 
but each and $very such remedy shall be cumulative and shall be in addition to every other remedy 
given under the Indenture or existing at law or in equity or by statute (including the Act) on or after 
the date of adoption of the Indenture. 

Section 7.6 Remedies Vested in Trustg . All rights of action (including the right to file 
proof of claims) under the Indenture or under any of the Bonds may be enforced by the T m  
without the possession of any of the Bonds or the production thereof in any mal or other p e e d i n g s  
relating thereto. Any such suit or proceeding instituted by the Trustee shall be brought in its name 
as Tmstec without the necessity of joining as plaintiffs or defendants any Owners of the Bonds. 
Except as provided in Article VIII of this Master Indenture and subject to the provisions of Section 
7.4 of this Master Indenture, any recovery ofjudgment shall be for the equal bcncfit of the Own= 
ofthc Outstanding Class I Obligations or if no Class I Obligations remain Outstanding. for the qd 
benefit of the Ownm of the Outstanding Class I1 Obligations; or, if no Class I Obligations or Class 
II Obligations remain Outstanding, for the equal benefit of the Ownen of the Outsunding Class III 
Obligations: or, if no Class I Obligations, Class !I Obligations or Class III Obligations remain 
Outnanding for the e q d  benet3 of the Owner of the Outstanding Class IV Obligations. 

Section 7.7 Maioriw Bondowners Control Proceedings. If an Event of Default shall have 
m m r c d  and be continuing, notwithsunding anything in the Indenture to the contrary, the Owners 
of a majoriry in Aggregate Principal Amount of Bonds then Ourstanding shall have the right, at any 
time. by an instrument in writing executed and delivmd to the Trustee, to direct the method and 
place of conducting any proceeding to be taken in connection with the enforcement of the terms and 
conditions of the Indenture or for the appointment of a receiver or to take any other proceedings 
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under the Indenture, provided that such direction is in dccordanct with law and the provisions (in 
particular, those nlatiag to the priority of tbc Class I Obligations over Class II, III and IV 
Obligations, Class II Obligations over Class HI and IV Obligations and Class III Obligations over 
Class IV Obligatidns) of the 1-m (icluding indcrnnity to the Trustee as provided in Section 
92 of this Master Indenture) and, in the sole judgment of the Trustce, is not unduly prrjudicial to 
the interests of Bondowners not joining in sucb dirrction and provided fixther that nothing in this 
Section 7.7 shall impair the right of the Trustee in its discrrtion to take any otha action under the 
Indentun which it may deem proper and which is not inconsistent with such direction by 
Bondowners. 

. .  Section7.8 b d  ivldual Bon downer Action Restricted. 

(a) Except as provided in Article WI of this h4astcr Indenture, no Owncr of any Bond 
shall have any right to institute any suit. scrion or proceeding in equity or at law for the enforctment 
of the Indenture or for the execution of any trust under the Indenture or for any remedy under the 
Indenture unless: 

(i) an Event of Default bas occurred under paragraph (a), (b), (c), (d) or (e) of 
Section 7.1 of this Master Indenture. as to which the Trustee has actual notice, or as to which 
the Trustee has been notified in wriring; and 

(ii) the Ownus of at least 25% in Aggregate Principal Amount of Bonds 
Outstanding shall have made written request to the Trustee to proceed to exercise the powers 
granted in the Indenture or to institute such action, suit or proceeding in its own name; and 

(iii) such Bondowners shall have offered the Trustee indemnity as provided ip 
Section 9.2 of this Master indenture; and 

(iv) the Trustee shall have failed or r c h e d  to exercise the powers in the Indenture 
granted or to institute such action. suit or proceedings in its own name for a period of 60 days 
after receipt by it of such request and offer of indemnity. 

(b) No one or more Owners of Bonds shall have any right in any manner whats~ever to 
affect. disturb or prejudice the security of the Indenture or to enforce any right under the Indenme 
except in the manner in the Indenture provided and for the respective benefit of the Owners of all 
Bonds Outstanding. 

Section 7.9 Termination of Procetdingf. In case any proceeding taken by the Tnrsttc on 
account of any Event of Default shall have been discontinued or abandoned for any reason or Shall 
have been determined adversely to the Trustee. the Bondowners or Auxiliary Agreement Providers, 
lhe Authority. the Trustee, the Bondowners and Auxiliary Agreement Providers shall be nstortd to 
their former positions and rights under the Indenture. and all rights, remedies and powers of the 
TWke and the Bondowners shall continue as if no such proceeding had been taken. 
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Section 7.10 Waiver and Non-Waiver of E vent of Def ault 

(a) No delay or omission of the Trustee or of any Owner of the Bonds to exercise any 
right or powa accnJng upon any Event of Default shall impair any such right or power or shall be 
construed to be a waiver of any such Event of Default or an acquiesccnce therein, Evcry power and 
m e d y  given by this Article Vn to the T r ~ n c e  and the Ownm of the Bonds, respectively, may be 
exercised h m  time to time and as o h  as may be deemed expedient. 

@) The Trustee may waive any Event of Default which in its opinion shall have been 
remedied before the enuy of final judgment or dccm in any suit, action or proccedkg instituted by 
it under the provisions of the Indenture. or before the completion of dre enforcement of any other 
remedy under the Indenture. 

(c) Norwithstanding anything contained in the lndmnue to the conuaxy. the Trustee, 
upon the written request of the Ownen of a majority of the Aggregate Principal Amount of Bonds 
then Outstanding, shall waive any Event of Default under the Mennvc and its consequences; 
provided, however, that (i) except under the circumstances set forth in paragraph @) of Section 7.1 
of this Master Indenture or paragnph (b) of this Section 7.10, a default in the payment of the 
Principal Installment of or interest on any Bond when the Same shall become d w  and payable by the 
terms thereof, or, upon call for redemption. may not be waived without the wrincn consent of the 
Owners of all the Bonds at the time Outssranding. and (ii) a default in the payment of amounts due 
on any Auxiliary Obligation when the sarne sM1 become due and payable may not be waived 
without the written consent of the Related Auxiliary Agreement Provider. 

(d) In case of any waiver by the Trustee of an Event of Default under the Indenture, the 
Authority, the Trustee, the Bondowners and Auxiliary Agreement Providers shall be restored to their 
former positions and rights under rhe Indenture. respectively. but no such waiver shall extend to a6y 
subsequent or other Event of Default or impair any right consequent thereon. The Trustee shall not 
be responsible to anyone for waiving or refraining from waiving any Event ofDefault in accordance 
with this Section 7.10. 

Section 7.1 1 Hotice of Defaults. 

(a) Within 30 days after (i) the receipt of notice of an Event of Defauit as described in 
Section 7.l(f) or (g) of the Indenture or (i i)  the occmnce of an Event of Default under Section 
7.l(aI1 (b). (c). (d) or (e) of this Master Indenwe. of which the Trustee is deemed to have notice, the 
Trustee, unless such Event of Default shall have heretofore been c u d ,  shall give written notice 
thereof by first class mail to each registered o w e r  of Bonds then Outstanding and to each Awliliary 
Agreement Provider, provided that. except in the case of a defauit in the payment of Principal 
Installments of or interest on any of the Bonds or in the case of a default the payment of any 
Auiliary Obligation, the Trustee may withhold such notice if, in its sole judgment, it determines 
that the withholding of such notice i s  nor unduly prejudicial to the interests of the Owners of the 
Bonds and the Related Awiliary Agreement Providers. 
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(b) The Trustee shall immediately notify the Authority of any Evan of Default hown 
to the T~stce .  

(End of Arricle vn) 
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DEFAULT PROVISIONS AND REMEDIES FOR GENERAL OBLIGATIONS 

Section 8.1 General Obl ination Bond Dcf auk If the Authority shall fail to pay intenst on 
any General Obligation Bond when due or shail fail to pay any Principal installment on any G e n d  
Obligation Bond when due, provided that such failure shall not constitute an Event of Default under 
Section 7.1 of this Master Indenture, such failure is h b y  declared a "General Obligation Bond 
Default" under the Indenture. A Genaal ObIigation Bond Default shall not constitute an Event of 
Default under the Indenture and shall not affect the priority ofthe lien and pledge granted to h a s  
of Bonds or Auxiliary Agmment Providers under the Indenture. 

Section 8.2 Acceleration: Annubmt of Acceleration. 

(a) Upon the occurrence of a General Obligation Bond Default, the Trustee may and, 
upon the written request of the Owners of not less than 25% in Aggregate Principal Amount of 
Outstanding General Obligation Bonds shall. give 30 days notice in writing to the Authority of its 
intention to declare the Agpgate  Principal Amount of all General Obligation Bonds Outstanding 
immediately due and payable. At the end of such 30-day period the Trustee may, and upon such 
written request of Owners of a majority in Aggregate Principal Amount of Outstanding General 
Obligation Bonds shall, by notice in Writing to the Authority, d e c k  the Agpgate Principal 
Amount of all General Obligation Bonds Outstanding immediately due and payable; and the 
Aggregate Principal Amount of such General Obligation Bonds shall become and be immediately 
due and payable. In such event, there shall be due and payable on the General Obiigation Bonds an 
amount equal to the total principal amount of all such Bonds, plus all intmst which will accrue 
themn to the date of payment. 

(b) At any time after the Aggregate Principal Amount of the General Obligation Bonds 
shall have been so declared to be due and payable and before the entry of final judgment or decrtt 
in any suit action or proceeding instituted on account of such default, or before the completion of 
the enforcement of any other remedy under the Indenture, the Trustee may (and, at the direction of 
the Ownen of a majority in Aggregate Principal Amount of the Outsranding General Obligation 
Bonds. shall) annul such declaration and its consequences with respect to any General Obligation 
Bonds not then due by their terms if (il moneys shall have been deposited in the Related Authority 
Payment Account sufficient to pay all matured insuilrnents of interest and principal or Redemption 
Price (other than principal then due only because of such declaration) of all Outstanding General 
Obligation Bonds; and (ii) moneys shall have been deposited with the T ~ s t e c  sufficient to pay the 
charges. compensation. expenses. disbursements. advances and liabilities of the Trustee. NO such 
annulment shall extend to or affect any subsequent General Obligation Bond Default or impair any 
right consequent thereon. 
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(a) Upon the occurrence and C O R ~ ~ ~ & C C  of a Gencral Obligation Bond Default, the 
Trustee may, and upon the written request of the Owners of not less than 25% in Aggregate Principal 
Amount of the General Obligation Bonds Outsran-, together with indemnification of the T ~ s t c c  
to irs satisfaction thnefor, shall, proceed forthwith to protect and enforce the rights of the G e d  
Obligation Bondownm under the Act, the General Obiigation Bonds and the indenture by such 
suits, actions or proceedings as the Trustee. King advised by counse!, shall deem expedient and 
consistent with the limitations specified in parapraph (c) below, including but not limited to: 

(i) Suit upon all or any part of the General Obligation Bonds; 

(ii) Civil action to enjoin any acts or things which may be unlawfil or in violation 
of the rights of the Owners of General Obligation Bonds; and 

(iii) Enforcement of any other right of the General Obligation Bondownen 
confernd by law or by the Indenture. 

(b) Regardless of the happening of a General Obligation Bond Default, the Trustee, if 
requested in Writing by the Ownm of not less than 25% in Aggregate Principal Amount of the 
General Obligation Bonds then Outstanding. shall, upon being indemnified to its satisfaction 
thmfor, institute and maintain such suits and proceedings as it may be advised shall be necessary 
or expedient (i) to prevent any impairment of the security under the Indenture by any acts which may 
be unlawful or in violation of the Indenture; or (ii) to preswe or protect the intests of the General 
Obligation holders, provided that such request is in accordance with law and the provisions of the 
Indenture and, in the sole judgment of the Trustee. is not unduly prejudicial to the intmsts of the 
Ownm of General Obligation Bonds not making such request. 

(c) The rights and remedies ofOwen of General Obligation Bonds upon the occurrence 
of a General Obligation Bond Default shall bc limited to the enforcanent of the Authority's general 
obligation covenant with respect thereto and to the disbursement of amounts available to Owners of 
General Obligation Bonds from time to time in the Related Debt Service Fund, the Related Special 
Redemption Account and the Related Debt Service Reserve Fund after provision is made for, and 
after taking into account the rights of. Owners of Bonds other than General Obligation Bonds and 
the rights of Auxiliary Agreement Providers as provided in the Indenture. The exercise of med ics  
upon the occurrence of a General Obliption Bond Default shall not in any manner affect, disturb 
or prejudice the security and righrs ofsuch Owners ofBonds or such Auxiliary Agreement Providers 
under the Indenture. 
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Section 8.4 RmediaNot Fxclus ive. Subject to the limitations set forth in Section 8.3(c), 
no remedy by the trims of the Indmwt confemd upon or menred to the Trustte or the 
Bondowners is intended to be exclusive of any other remedy, but each and ercry such remedy shaIl 
be cumulative and shall be in addition to evcry other m c d y  given undn tbe Indenture or existing 
at law or in quity or by statutc (including the Act) on or after the date of adoption of thc Indenture. 

Section8.5 Paned ies Vwcd in T m  te. All rights of action (including the right to file 
proof of claims) under the Indenture or under any of the General Obligation Bonds may be d o m d  
by the Trustee without the possession of any of the G c n d  Obligation Bonds or the production 
thmof in any aid or other p r o c d i g s  relating thcrct6. b y  such suit or proceeding instituted by 
the Tnrstec shall be brought in its name as Trustee without the necessity of joining as plaintiffs or 
defendants any Ownm of the General Obligation Bonds. Any recovery of judgment in respect to 
a General Obligation Bond Default shall be for the equal benefit of the Owncrs of the Outnanding 
General Obligation Bonds. 

Section 8.6 Maioritv BpnPown ers Control Proceed &. If a General Oblisation Bond 
Default shall have o c c m d  and be continuing, notwithstanding anything in the Indermnt to the 
conmuy, the Owners of a majority in Aggregate Principal Amount of General Obligation Bonds then 
Outstanding shall have the right, at any time, by an insmvnent in writing executed and delivmd to 
the Trustee, to direct the method and place of conducting any proceeding to be takea in connection 
with the enforcement of the t a m s  and conditions of the Indennuc or to take any other proceedings 
under the Indenture, provided that such direction is in.accordance with law and the provisions (in 
particular, those relating to the priority of the Class I Obligations over Class II Obligations, Class 
I11 Obligations and Class IV Obligations. of the Ciass I1 Obligations over Class III Obligations and 
Class IV Obligations and of the Class 111 Obligations over Class TV Obligations) of the lndcnturc 
(including indemnity to the Trustee as provided in Section 9.2 of this Master Indenture) and, in the 
sole judgment of the Trustee. is not unduly prejudicial IO the intcrcsts of Bondowners not joining 
in such direction and provided further that nothing in this Section 8.6 shall impair the right of the 
Trunec in its discretion to take any other action under the Indenture which it may deem proper and 
which is not inconsistent with such direction by Bondowners. 

Section 8.7 Individual Bondowner A ction Restricted. 

(a) No Owner of any General Obligation Bond shall have any right to institute any suit, 
action or proceeding in equity or at law for any remedy under h i c k  VIII of this Master Indenture 
unless: 

(i) a General Obligation Bond Default has occurred as to which the Trustee has 
actual notice, or as to which the Trustee has been notified in writing; and 

(ii) the Ownm of a1 least 25% in Aggregate Principal Amounr of General 
Obligation Bonds Outstanding shall have made wrinen request to the Trustee to proceed to 
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exercise the ~ W U S  granted in Artidt Vm of this Masts 
action, suit or proceeding in its own name; and 

or to instituv such 

(iii) such Bondowners shall have offercd tbe Trustee indemnity as provided in 
Section 92  of this Master Indenture; and 

(iv) the Trustee shall have failed or refused to exercise the powers in the Indenture 
granted or to institute such action, suit or procetdings in its own name for a period of 60 days 
after receipt by it of such request and offer of indemnity. 

(b) No one or mort Owners of General Obligation Bonds shall have any right in any 
manner whatsoever to affect, disturb or prejudice the security of the Indentun or to enforce any right 
under the Indenture except in the manner in the Indenture provided and for thc respective benefit of 
the Owners of dl General Obligation Bonds Outstanding. 

Section 8.8 Termination of Proceed inG. In case any proceeding talcen by the Trustee on 
account of any General Obligation Bond Default shall have becn discontinued or abandoned for any 
reason or shall have been determined adversely to the Trustee or the Bondownen. the Authority. the 
Trustee and the Bondowners shall be restored to their former positions and rights under the 
Indenture, and all rights, remedies and powers of the Trustee and the Bondowners shall continue as 
if no such proceeding had been taken. 

Section 8.9 Waiver and No n-Waiver of General Ob lieation Bond Defk ult. 

(a) No delay or omission of the Trustee or of any Owner ofthe General Obligation Bonds 
to exercise any right or power accruing upon any General Obligation Bond Default shall impair any 
such right or power or shall be construed to be a waiver of any such G e n d  Obligation Bond 
Default or an acquiescence therein. Every power and remedy given by this Article VIII to the 
Trustee and the Ownm of the General Obligation Bonds, respectively, may be exercised from time 
to time and as often as may be deemed expedient. 

(b) The Twret may waive any G e n d  Obligation Bond Default which in its opinion 
shall have been remedied before the entry of final judgment or decree in any suit, action or 
proceeding instituted by it under the provisions of the Indenture. or before the completion of the 
enforcement of any other remedy under the Indenture. 

(c) Notwithstanding anything conrained in the Indenture to the contrary, the Tpstee, 
upon the wrinen request of the Ownen of a majority of the Aggregate Principal Amount of General 
Obligation Bonds then Outstanding. shall waive any General Obligation Bond Default under the 
Indenture and its consequences. 

(d) In case of any waiver by the Trustee of an Gened Obligation Bond Default under 
the Indencure, the Authority, the Trustee and the Bondowners shall be restored to their former 
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positions and rights under the Indcnnut, rtspectiveiy, bsn no such waiver shall extend to any 
subsequent or other Gcnaai Obligation Bond DcEsult or impair any right consequent thereon. The 
Trustee shall not be responsible to anyone for waiving or &airing h m  waiving any General 
Obligation Bond DeWt in accordance with this Section 8.9. 

Section 8.10. Hotice of Defaults. Within 30 days after the occurrence of a General 
Obligation Bond Default under the Indenture, of which the T.ustec is deemed to have nonce, the 
Trustee, unless such General Obligation Bond Default shall have theretofore been cured, shall give 
writsen notice thereof by first class mail to each registered owner of General Obligation Bonds then 
Outstanding. 

Section 8.1 1. Defaults with resbect to A wiliarv Obl ieations wh ich const itute General 
ObIi-. if the Authority shall fail to pay any amount on any Auxiliary Obligation which 
constitutes a General Obligauon when due. provided that such failurr shall not also consCitUte an 
Event of Default under Section 7.1 of this Master Indennut, such failure shall not constitute an 
Event of Default under the Indenture and shall not affect the priority of the lien and pledge Qn the 
Trust Estate granted to Owners of Bonds or Auxiliary Agreement Providers under the Indenture. The 
rights and remedies of Auxiliary Agreement Providers having Auxiliary Obligations which 
constitute General Obligations shall be governed by the Related Auxiliary Agmmenr; however, 
such rights and remedies shall be limited to the enforcement of the Authority's general obligation 
covenant with respect thento and to the disbursement of amounts available with respect to Related 
Auxiliary Obligations from time to time in the Related Debt Service Fund, the Related Special 
Redemption Account and the Related Debt Service Resewe Fund based on the lien priority of such 
Auxiliary Obligation aftcr provision is made for, and after taking into account the rights of, Ownm 
of Bonds or Auxiliary Agreement Providers having a prior lien on the Trust Estate as provided in 
the Indenture and such exercise of remedies upon shall not in any manner affect, disturb or prejudice 
the security and rights of such Owners of Bonds or such Auxiliary Obligations Providers under the 
Indenture. 

(End of Article VIII) 
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ARTICLE IX 

CONCERNING T€E FIDUCLARIES 

Section 9.1 Trustee : P a k A n e n t  and Bo- Avm intment and Accmtance nf 
J?utia. Zions Fint National Bank, in Denver, Colorado is hereby appointed as Trustet, Paying 
Agent and Bond Registnu. Zions First National Bank, shall sim iE acceptance of the duties and 
obligations imposed upon it by executing this Master indennut and delivering the m e  to the 
Authority. 

Section 9.1 jhsoons ibilitits of Fiduciaries. 

(a) The recitals of fact hmin and in the Bonds contained shall be taken as the statements 
of the Authority and no Fiduciary assumes any responsibility forthe correctness or completeness of 
the same. No Fiduciary makes any representations as to the validity or suflkicncy of the Indenture, 
or of any Bonds issued under the Indennut or as to the xcurity afforded by the Indenture, and no 
Fiduciary shall incur any liability in respect thereof. No Fiduciary shall be under any responsibility 
or duty with respect to the application of any moneys paid to the Authority or to any other Fiduciary. 
No Fiduciary shall be under any obligation or duty to perform any act that would invoive it in 
expense or liability or to institute or defend any suit in rcspect of the Indenture or to advance any of 
its own moneys, unless properly indemnified to iu satisfaction. Subject to the provisions of 
paragraph (b) of this Section 9.2, no Fiduciary shall be liable in connection with the performance of 
its duties under the Indenture excrpt for its own negligence or willful misconduct. Notwithstanding 
any other provision of this Indenture, no right of a Fiduciary to indemnification shall relieve a 
Fiduciary fiorn responsibility for (a) making payments on the Bonds when due from moneys 
available to it or (b) accelerating the Bonds as required pursuant to Seaion 7.2 or 8.2 of this Mazer 
Indenture. 

(b) The Twtee, prior to the occurrence of an Event of Default or a General Obligation 
Bond Default and after the curing of all Events of Default or a General Obligation Bond Default that 
may have occurred. undertakes to perform such duties and only such duties as are specifically set 
forth in the Indenture. In case an Event of Default or a General Obligation Bond Default has 
occumd (and has not been cured) the Trustee shall exercise such of the rights and powers vested in 
it by the Indenture and use the same degree of care and skill in their exercise as a prudent person 
would exercise or use under the circumstances in the conduct of his or her own affairs. Any 
provisions of the Indenture relating to action taken or to be taken by the Trustee or to evidence upon 
which the Trustee may rely shall be subject to the provisions of this Section 9.2. 

Section 9 2  Evidence on b'hich Fiduciaries Mav .4ct. 

(a) Each Fiduciary. upon receipt of any notice. resolution, request, consent, order, 
cenificnte. report. opinion. bond. or other paper or document fiunished to it pursuant to any 
provision of this Master Indenture or any Series Indenture, shall examine such instrument to 
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determine whether it conforms to the requirements of this Master Indentun a d  the Related Series 
Indenture and shall be pmtcctcd in acting, in good faith upon any such instnumot believed by it to 
be genuine and to have btcn signed or prcscntcd by the proper party or panics. Each Fiduciary may 
consult with counsel, who may be of counsel to the Authority, and any opinion of such counsel shall 
be full and complete authorization and protection in respect of any action taken or suffered by it 
under the Indennut in good faith and in accordance thmwith. 

(b) Whenever any Fiduciary shall deem it necessary or desirable that a matter bc proved 
or established prior to taking or suffering any action under the Indenture. such m e r  (unless other 
evidence in respect t h m f  is specifically prescribed in the Indenture) may be deemed conclusively 
to be proved and established by an Authority Certificate, and such Ctrtifcate shall bc full warrant 
for any action taken or mffcrcd in good faith under the provisions of the Indcnnvt upon the faith 
thereof. but in its discretion and in lieu thereof. the Fiduciary may accept other evidence of such fact 
or matter or may require such ftrther or additional evidence as to it may seem reasonable. 

(c) Except as ocherwix expressly provided in the Indenture, any request, order, notice 
or other direction required or permitted to be furnished pursuant to any provision of the Indenture 
by the Authority to any Fiduciary shall be sufficiently executed if exrmted in the name of the 
Authority by an Authorized Officer. 

Section 9.4 Combensation of Fiduciaries: Fiduciarv Liens. Subject to the terms and 
conditions of any other agreements between the Authority and one or more Fiduciaries, the Authority 
shaIl pay 10 each Fiduciary fiorn time to time reasonable compensation for all services rendered 
under the Indenture and also all reasonable expenses. charges, counsel fees and otherdisbursemmts, 
including those of its attorneys, agents. and employees, incurred in and about the performance of 
their powers and duties under the Indenture. In consideration of the express provisions of the 
Indencure regarding the payment of Fiduciary Fees. each Fiduciary by acceptance of its appointment 
hereunder waives any right at law or in quity for the imposition of an implied lien on the Revenues 
and assets pledged hereunder, except as otherwise expressly provided herein. In the event that a 
successor Fiduciary is appointed in accordance with Section 9.8, 9.12 or 9-13 of this Master 
Indenture during a period for which the predecessor Fiduciary has been compensated in advance, 
such predecessor Fiduciary shall return to the Au~hority the pro ma portion of such compensation 
for the period commencing on the date of appointment of such successor Fiduciary. 

Section 9.5 Certain Penined Acts. Any Fiduciary may become the owner of any Bonds 
with the same rights it would have if it were not a Fiduciary. To the exent permitted by law, any 
Fiduciary may act as depository for. and permit any of iu officers or directon to act as a member 
of, or in any other capacity with respect to. any committee formed to protect the rights of 
Bondownen or to effect or aid in any reorganizarion growing out of the enforcement of the Bonds 
or the Indenture. whether or not any such committee shall represent the Ownm of a majority in 
Aggregate Principal Amount of the Bonds then Outstanding. If any Fiduciary incurs expenses or 
renders semiccs after an Event of Default has occurred. such expenses and compensation for such 
services arc intended to constitute expenses of administmion under any banknrprcy law. 
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. ThcTiusteemayraignatanytimeandbcdischarged 
of the duties and obligations Creared by the Indenture by giving not less than 30 &ys written notice 
to the Authority and to Bondowners, at its own expense and without rrirnburscment therefor, 
specifying the date when such mignation shall take effect and such resignation shall take effect 
upon the day specified in such notice unless previously aSucceSsor shall have been appointed by the 
Authority or the Bondowners as provided in Section 9.8 of this Master Indenture, in which event 
such resignation shall take effect immediately on the appointmeat of such succcsor. In no event, 
however, shall such a mignation take effect until a successor Trustee has ken appointed pursuant 
to Section 9.8 of this Master Indenture. 

. .  Stction9.6 

Section 9.7 Removal of Trustee. The Trustee may be moved  (i) at any time by an 
instrument or concurrent insments  in writing, filed with the Trustee and the Aurhority, and signed 
by the Bondowners rcprexnting a majority in Aggregate Principal Amount of the Bonds then 
Outstanding or their attorneys-in-fact duly authorized, excluding any Bonds held by or for the 
account of the Authority, or (ii) by the Authority in its sole and absolute discretion at any time 
except during the continuance of an Event of Default or a General Obligation Bond Default by filing 
With the Trustee notice of removal in the form of an Authority Certificate. In no event, however, 
shall such removal take effect until a successor Trustee has been appointed pursuant to Section 9.8 
of this Master Indenture. 

Section 9.8 &pintment of Successor Trun ee: Temwrarv Trustee. 

(a) In case at any time the Trunee shall mign or shall be m o v e d  or shall become 
incapable of acting, or shall be adjudged a bankrupt or insolvent, or if a receiver, liquidator or 
consewator .of the Trustee, or of its property. shall be appointed, or if any public offer shall take 
charge or control of the Trustee, or of its property.or affairs. the Authority covenants and agrees that 
it thereupon will appoint a successor Tmee .  

(b) If no appointment of a successor Trustee shall be made by the Authority pursuant to 
the foregoing provisions of this Section 9.8 within 45 days after the Trustn shall have given to the 
Authority written notice as provided in Section 9.6 of this Master lndenturc or after a vacancy in the 
office of the Trustee shall have occurred by reason of irs inability to act or its removal, the Tntnee 
or any Bondowner may apply to any c o w  of compcient jurisdiction to appoint a successor Trustet. 
Said cow. after such notice. if any. is such c o w  may deem proper, thereupon may appoint a 
successor Trustee. 

(c) Every such Trustee appointed pursuant to the provisions of this Section sM1 (i) be 
a bank or trust company in good standing and (ii) have a reponcd capital and surplus of not less than 
fj0,000.000. if there be such an institution willing. qualified and able to accept the trust upon 
reasonable or cunomary terms. Any successor Trustee shalf serve for a fee not in excess of the fee 
paid to the initial Trustee unless otherwise approved by the Authority. 
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Section 9.9 Transfer Qfpr 'ehts and P r o m  to Successor Trusts . AnysucctssorTrustee 
appointed under the hidenture shall execute, acknowledge and dtiivcr to its prcclcctssor TNstee, and 
also to the Authority, an instnunent accepting such appointment, and thereupon such successor 
T m e t ,  without any further act, deed or conveyance, shall become m y  vested with all moneys, 
estates, properties, rights, powers, duties and obligations of such prrdecessor Trustee, with like effcct 
as if originally named as Tnrstte; but the Trustee ceasing to act nevertheless, on the written request 
of the Authority or of the successor T w e e ,  shall execute, acknowlcdge and deliver such 
inmUments of conveyance and W e r  assurance and do such other things as reasonably may be 
required for more fully and certainly vesting and conlirming in such successor Trustee all the right. 
title and interest of the predecessor Trustee in and to any property held by it under the Indenture, and 
shall pay over, assign and deliver to the successor Trustee any money or other property subject to 
the trusfs and conditions set forth in or pursuant to the Indenture. Should any deed, conveyance or 
instrument in writing from the Authority be required by such successor Trustee for more fully and 
certainly vesting in and confirming to such successor Trustee any such estates, rights, powers and 
duties, any and all such deeds, conveyances and insnumats in writing, on q u e s t  and so far as may 
be authorized by law, shall be executed. acknowledged and delivered by the Authority. Any such 
successor Trustee promptly shall notify the Depositories, if any, of its appointment as Trusrtt. 
Notwithstanding anything contained elsewhere in this Master Indenture, any such predecessor 
Trustee shall not be entitled to any compensation or reimbursement for costs and expenses incurred 
in connection with any transfer of rights or properties under the Indenture, except for such costs and 
expenses incurred with the prior written consent of the Authority. 

Section 9.10 Jvlenrer o r Consolidation of Fiduciarig. Any company into which any 
Fiduciary may be merged or converted or with which it may be consolidated or any company 
resulting from any merger, conversion or consolidation to which it may be party or any company to 
which any Fiduciary may sell or transfer all br substantially all of its corporate trust busws, 
provided such company shall be a bank or trust company organized under the laws of any state of 
the United States or a national banking association, and shall be authorized by law to perform all the 
duties imposed upon it by the Indenture, shall be the succcssoc to such Fiduciary Without the 
execution or filing of any paper or the performance of any furrhn act. Each Fiduciary shall give 
written notice to the Authority of any such proposed merger, conversion, consolidation or sale or 
transfer of substantially all of its corporate crust business not less than 120 days' prior to the expected 
date thereof. and the Authority agrees to keep such information confidential until such information 
has been publicly disclosed by the Fiduciary. Such Fiduciary shall reimburse the Authority for any 
costs and expenses incurred by the Authority arising from or associated with any such merger, 
conversion. consolidation, sale or transfer. or any such proposed merger, conversion, consolidation, 
sale or transfer. Such Fiduciary shall also be responsible for any costs and expenses incurred by the 
Authoriy as a result ofsuch Fiduciary's failure to comply with the requirements ofthis Section9.10. 

Section 9.1 1 AdODtion of Authentication. In case any of the Bonds contemplated to be 
issued under the Indenture shall have been authenticated but not delivered by a predecessor Trustee, 
any successor Trustee may adopt the cenificate of authentication of any predecessor Twtee  so 
authenticating such Bands and deliver such Bonds so authenticated. In case any ofsuch Bonds shall 
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not have bcta authenticated, any SUCCeSSOr Trustee may d e n t i c a t e  such Bonds in the name ofthe 
predecessor Trustee or in the name of the successor Trustec, and in all such cases such cdficstc  
shall have the 1 1 1  force which it is anywhere in such Bonds or in the Indenture provided that the 
certificate of the Trustee shall have. 

Section 9.12 Paving Agents: ADpintment Res &tion or Rerno val: SuccessoI. The 
Authority sllal appoint one or more Paying Agents for the Bonds and may at any time and from time 
to time appoint one or more other Paying Agents having the qualifications set forth in this Section 
for a successor Paying Agent. The Trustee or the Bond Registrar may be appointed a Paying Agent. 
Each Paying Agent shall signify its acceptance of the duties and obligations imposed upon it by the 
Indenture by executing and delivering to the Authority and to the T m e c  a writfen acceptance 
thereof. Unless othenvise provided. the principal offices of the Paying Agents arc desipated as the 
respective offices of the Authority for the payment of the interest on and principal or Redemption 
Price of the Bonds. Any Paying Agent may at any time resign and be discharged of the duties 
obligations created by the Indenture by giving at least 30 days written notice to the Authority and 
the Trustee. Any Paying Agent may be removed at any time by an inmument filed with such paying 
Agent and the Trustee and signed by the Authority. Any successor Paying Agent shall be appointed 
by the Authority with the approval of the Trustee and shall be a bank or trust company org:anizcd 
under the laws of any state of the United States or a national banking association, having capital, 
surplus and undivided profits aggregating at least $1 0,0oO,OOO, and willing and able to accept the 
office on reasonable and cusfomary terns and authorized by law to perform all the duties imposed 
upon it by the Indenture. In the event of the resignation or removal of any Paying Agenf such 
Paying Agent shall pay over, assign and deliver any moneys held by it as Paying Agent to its 
successor, or if there be no successor to the Trustee. In the event that for any reason there shall be 
a vacancy in the ofice of any Paying Agent. the Trustee shall act as such Paying Agent. 

Section 9.13 Bond Recistrar: Aowintment. Resignation or RemovaI: Successo~. The 
Authority shall appoint a Bond Registrar. The Trustee or any Paying Agent may be appointed the 
Bond Registrar. The Bond Registrar shall signify its acceptance of the duties and obligations 
imposed upon it by the Indenture by executing and delivering to the Authority and to the Trustee a 
winen acceptance thereof. Unless otherwise provided, the principal offices of the Bond Registrar 
arc designated as the respective offices of the Authority for the maintenance of regismuon records 
for the Bonds. The registration books for the Bonds shall be maintained by the Bond Registrar on 
both a current and historical basis. The Bond Registrar may at any time resign and be discharged 
of the duties and obligations created by rhe Indenture by giving at least 30 days written notice to the 
Authority and the Trustee. The Bond Registrar may be removed at any time by an instrument filed 
with such Bond Registrar and the Trustee and signed by the Authority. Any successor Bond 
Regism shall be appointed by the Authority and shall be a bank or trust company organized 'mder 
the laws of any state of the United States or a national banking association, having capital, surplus 
and undivided Profits aggregating at least S 10.000.000, and willing and able to accept the office on 
=asonable and customary t a m s  and authorized by law to perform all the duties imposed upon it by 
the Indenture. In the event of the mignation or removal of the Bond Registrar, such Bond Registrar 
shall deliver all records. Bonds and other documents held by it as Bond Registrar to its successor, 
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or ifthere be no succewrt~ theTiustee. In the event that for any msoathac sttall beavacancy 
in the office of the Bond Rtgistrar. the Trustee MI act as such Bond Rcgisir. 

(End of Article IX) 
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ARTICLE X 

SUPPLEMENTAL m m s  

Section 10.1 Suoolcmental In dentures Ffiiti ve Uwn F ilinn With the Trustee . For any one 
or more of the following purposes, and at any time or ftom time to time, a Supplemental Indenture 
may be executed and delivered by the Authority which, upon the i%ng with the Trustee of a copy 
thereof, shall be fully effective in accordance with its terms: 

(a) To add to the covenants and agreemats of the Authority in the Indenture, 
other covenants and agreements to be observed by the Authority which arc not contrary to 
or inconsistent with the Indenture as thmtofon in effect; 

(b) To add to the limitations and restrictions in the Indenture, other limitations and 
restrictions to be observed by the Authority which arc not contrary to or inconsistent with 
the Indenture as theretofore in effect; 

(c) To c o d m  as further assurance, any pledge under, and the subjection to any 
lien or pledge created or to be created by the Indenture of the Revenues or of any other 
moneys, securities or fitnds; 

(d) To modify any provisions of the Indenture in any rcspcct whatevn, provided 
that the modification, in the sole judgment of the Authority, is rtasonably necessaryta assure 
that the interest on Tax-exempt Bonds remains excludable from the gross income of the 
owners thereof for federal income tax purposes: or 

(e) To provide for the issuance of Bonds pursuant to rhc Indenture and to provide 
for the terms and conditions pursuant to which such Bonds may be issued, paid or redeemed. 

Section 10.2 Suuulemcnwl Indentures Effective Uuon Consent ofTrus tee. For any one or 
more of the following purposes and at my time or from time to time, a Suppkmental Indenture may 
be executed and delivered by the Authority and the Trunee, which upon the filing with the Trustee 
of a copy thereof and the filing with the T m c e  and the Authority of an instrument in writing made 
by the Trustee consenting thereto. shall be filly effective in accordance with its terms: 

(a) To cure any ambiguity. supply any omission, or cure or correct any defect or 
inconsistent provision in the Indenture. or to inscn such provisions clarifying manen or 
questions arising under the lndcnnue as arc necessary or desirable, provided such action shall 
not adversely affect the interest of the Owners hereunder and arc not contrary to or 
inconsistent with the Indenture theretofore in effect: 
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(b) To grant to or wnfn upon thc T~stcc  for the benefit of the Owners any 
additiod rights, rrmcdis, powers, authority or security that may lawfully be granted to or 
c o n f d  upon the Owners or the Trustee; 

(c) To add to the covenanf~ and agmmenrs of the Authoriry in the Indenture otha 
covenants and agreanents thereafter to be observed by the Authority; 

(d) To surrender any right, power or privilege reserved to or conferred upon the 
Authority by the tcnns of the Indenture, provided that the loss of such right, power or 
privilege shall not advenely impair the Revenues available to pay the Outstanding Bonds, 

(e) To include as pledged revenues or money under. and subject to the provisions 
of, the Indenture any additional revenues or money legally avaible therefor, 

(0 
Mortgage Loans; 

To provide for additional duties of the Trustee in connection with the 

(g) To modify any of the provisions of the Indenture in any respect whatevtr; 
provided, however, that (1  ) such modification shall be, and be expressed to be, cff'tive only 
after all Bonds of any Series Outstanding at the date of the execution by the Authority of 
such Supplemental Indenture shall cease to be Outstanding, and (B) such Supp1ernenta.I 
Indenture shall be specifically referred to in the text of all Bonds of any Series authenticated 
and delivered after the date of the execution by the Authority ofsuch Supplemental Indenture 
and of Bonds issued in exchange therefor or in place thereof; 

(h) To modify, eliminate andor add to the provisions of the Indenture to such 
extent as shall be necessary to effect the qualification of the Indenture under the Trust 
Indenture Act of 1939. as then amended, or under any similar federal statute hereafter 
enacted, and to add to the indenture such other provisions as may be expressly pcnnintd by 
said Trust Indenture Act of 1959; 

(i) To make any change as shall be necessary in order to maintain the raung(s) 
on any of the Bonds from any Rating Agency: or 

(j) TO make any other amendment or change that will not materiaily adversely 
affect the interest of Owners of Outstanding Bonds. 

Section 10.3 Suodemental Indentures Recluinne Consent of Bondowners. At any time or 
from time to time. the Authority and the Tmtee may execute and deliver a Supplemental Indenture 
subject to consent by the Bondowners in accordance with and subject to the provisions of Anicle XI 
of this Master Indenture. upon the Trustee's receipt of an opinion of Bond CounseI that such 
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Sqplancntal Indenture will not adversely af€m the exclusion from gross income ofmtcrrst on Tax- 
exempt Bonds. 

Section 10.4 General Provisioa. 

(a) The Indcnr~re shall not be modified or amended in any respect except as provided 
in and in accordance with and subject to the provisions of this Article X and Article XI. Nothing in 
this Article X or Arricle XI shall affect or limit the right or obligation of the Authority to adopt, 
make, do, execute, acknowledge or deliver any ccrtificate, act or other insbllmmt pursuant to the 
provisions of Section 6.3 of this Master Indenture or the right or obligation of the Authority to 
execute and deliver to any Fiduciary any instrument that elsewhere in the Indenture it is provided 
shall be delivered to said Fiduciary. 

(b) Any Supplemental Indenture r e f m d  to and permitted or authorized by 
Sections 10.1 and 10.2 of this Master Indenture may be executed and delivered by the 
Authority without the consent of any of the Bondownen, but shall become effective only on 
the conditions, to the extent and at the time provided in said Sections, respectively. 

(i) 

(ii) Every Supplemental Indenture sM1 be accompanied by a Counsel's Opinion 
stating that such Supplemental lndennvc has been duly executed and delivered in accordance 
with the provisions of the Indcnnuc, is authorized or permitted by the Indenture and is valid 
and binding upon the Authority. subject to State and fedtral bankruptcy, insolvency and 
other similar laws affecting the enforcement of creditors' rights and the availability of 
equitable remedies. 

(c) The Trustee is hereby authorized to execute and deliver any Supplemental Indentqc 
referred to and permined or authorized by Sections 10.1.10.2 or 10.3 of this Master Indenture and, 
subject to a requirement of consent of the required Owen of the Bonds. if any, to make ail further 
agrcements and stipulations that may be conmined therein. and the Trustee, in taking such action, 
shall be protected fully in relying on an opinion ofcounsel (which m y  be a Counsel's Opinion) that 
such Supplemental Indenture is authorized or permined by the provisions of the Indenture- 

(d) No Supplemental Indenture shall change or modify any of the rights or obligations 
of any Fiduciary or any Auxiliary Agmment Provider without its written consent. 

(e) A copy of each Supplemental Indenture executed and delivered by the Authority 
pursuant 10 Articles X and XI shall be transmined by the Trustee to each Rating Agency and to each 
Auxiliary Agreement Provider. 

(End of Article X) 
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ARTICLE XI 

AMENDMENTS AND MODIFICATIONS 
REQUIRING CONSENT OF BONDOWNERS 

t i cq .  Any provision in this Ardcle XI forthe nansmkion Section 1 1.1 Transmiss ion ofNo 
of a notice or other paper to Bondownm shall be fully complied with if it is mailed postage p e d  
or transmitted in such other manner (such BS by readily available elecwnic means) as may be 
customary for the industry, only: 

. .  

(a) To each registered Owner ofBondsthm Outstanding at such Owner's addrtss, 
if any, appearbg upon the regisfration =cords of the Authority or at such electronic mail or 
other a d k s s  as is furnished in writing by such Owner, and 

(b) TotheTfustct. 

Section 1 1.2 Powers of Amendment. Any modification or amendment of the indenture and 
of the rights and obligations ofthe Authority and of the Bondowners, in any particular, may be made 
by a Supplemental Indennut, with the written consent given as provided in Section 11.3 of this 
Master Indenture of the Owners of a majoricy in Aggregate Rincipd Amount of the Bonds 
Outstanding at the time such consent is given. No such modification or amendment shall permit a 
change in the terms of redemption or maturity of the principal of any outstanding Bonds or of W' 
instaliment of interest thereon or a reduction in the principal amount or the Redemption Price thcreof 
or in the rate of interest thereon without the consent of the Owners of all such Bonds, or shall reduce 
the percentages of Bonds the consent of the Owners of which is required to effect any such 
modification or amendment without the consent of the OWTICK of all Bonds then Outstanding pr 
shail change the provisions of the Indenture relating to the ability to declare the Aggregate Rincipd 
Amount of Bonds to be due and payable without the consent of the Owners of all Bonds then 
Outstanding or shall materially adversely affect the rights of the Owners of Class Il Bonds without 
the consent of the Owners of a majority in Aggregate Principal Amount of Class I1 Bonds 
Outstanding. or shall materially adversely f l e a  the rights of the Owners of Class Ill Bonds without 
the consent of the Owners of a majority in Aggregate Principal Amount of Class 111 Bonds then 
Outstanding. or shall materially advenely affect the rights of the Owners of Class IV Bonds without 
the consent of the Owners of a majority in Aggrqate Principal Amount of Class IV Bonds then 
Outstanding; or shall change or modify any of the rights or obligations of any Fiduciary without its 
writren =sent thereto. If any such modification or amendment will, by its terms not take effect SO 

long an). Bonds of any particular maturity remain Outstanding, the consent of the Owners of such 
Bonds shall not be required and such Bonds shall not be deemed 10 be Outstanding for the purpose 
of any calculation of Outstanding Bonds under this Section 11.2. The Trustee, relying upon a 
Counsel's Opinion. may determine whether or not in accordance with the foregoing powen of 
anmdmcnt Bonds of any particular maturity would be affected by any modification or amendment 
of in den^^. and any such derermination shall be binding and conclusive on the Authority and 
the Bondowners. 



Section113 (hlmgl t of owners of Ban& The Authonq at any time may w(tcute and 
deliver a Supplemental lndennvc making a mOdificaton or amendment permitted by the provisions 
of Section 1 1.2 of this Mastcr Indenture, to take effict when and as provided in this Section 1 1.3. 
A copy of such Supplemental Indenture (or brief summary thereof or reference thereto in form 
approved by the Tntrtee), together with a request to Bondowners for their consent thereto in form 
satisfactory to thc Bond Regisar, s M l  be transmitted by thc Authority to the rtgistmd owners of 
the Bonds. Such Supplemental Indentun shad not be effective unless and until (i) then Shall have 
been filed with the Trustee (A) the written consents of Owners of the percentages of & m & g  
Bonds specified in Section 1 1.2 of this Master Indenture and (B) a Counsel's Opinion stat@ that 
such Supplemental Indenture has been duly executed and delivered and filed by the Autbonty in 
accordance with the provisions of the Indenture, is authorized or permitted by the I n d m m ,  and iS 
valid and binding upon the Authority and enforceable in accordance with its tcnns. subjea to State 
and federal bankruptcy, insolvency and other similar laws affecting the enforcement of creditors' 
rights and the availability of quitable remedies and (ii) a notice shall have been tranSmitted to 
Bondownen as provided in this Section 1 1.3. Each consent shall be effective only if accompanied 
by proof of the holding, at the date of such consent, of the Bonds with respect to which such consent 
is given, which proof shall be such as is permitted by Section 13.2 of this Master Indenture. A 
certificate or certificates by the Bond Registrar filed with the Trustee that it has examined such proof 
and that such proof is sufficient in accordance with Section 13-2 of this Master Indenture shall be 
conclusive that the consents have been given by the Bondowners desaibed ia such c&ficate or 
certificates of the Bond Regism. Any such consent shaU be binding upon the Bondowner giving 
such consent and, anything in Section 13.2 of this Master Indenhue to the conmry notwithstanding, 
upon any subsequent Owner of such Bonds and of any Bonds issued in exchange therefor (whether 
or not such subsequent Bondowner thmof has notice thereof) unless such consent is revoked in 
writing by the Bondowner thereof by filing with the Bond Registrar, prior to the time when the 
written statement of the Bond Registrar provided for below in this Section 11.3 is filed, such 
revocation and, if such Bonds an transferable by delivery, proof that such Bonds are held by the 
signer of such revocation in the manner permined by Section 13.2 of this Master Indenture. The fact 
that a consent has not been revoked likewise may be proved by a certificate of the Bond Registrar 
filed with the Trustee to the effect rhat no revocation thereof is  on file with the Bond Registrar. At 
my time after the Bondownen of the required percentage of Bonds shall have filed their consent to 
the Supplemental indenture, the Bond Registrar shall make and file with the Authority and the 
Trustee a written statement that the Bondowners of such required percentage of Bonds have filed 
such consents. Such wrinen Sfatement shall be conclusive that such consents have been so filed, 
At any time thereafter, notice stating in subnance that the Supplemental Indenture (which may be 
referred to as a Supplemental Indenture executed and delivered by the Authority on a stated date, a 
copy of which is on file with the Trustee) has been consented to by the Owners of the required 
percentage of Bonds and will be effective as provided in this Section 11.3, may be given to 
Bondowners by the Authority by transmitting such notice to Bondowners (but failure to transmit 
such notice shall not affect the validity ofthe Supplemental Indenture when consented to as provided 
in this Section I 1.3) not more than 90 days after the Owners of the required pcrcmntaga of Bonds 
shall have filed their consents to the Supplemental Indenture and the written statement of thc Bond 
Registrar provided for above is filed. The Authority shall file with the Trustee proof of the 



mmsmkion of such notice. A record, consiSting of the papas requind or permineti by this Section 
113 to be filed with the T ~ s t t t  and the Bond Registrar, shall be proofof the maners therein stated- 
Such Supplemental Indenture making such amendment or modification shall k deemed c~nclusiveIy 
binding upon the Authority, the Fiduciaxia and the Owners of all Bonds at the expiration of 30 days 
aftathe filing with the Tmstcc ofthe proof of the txansmision of such last mentioned notice, except 
in the event of a final deme of a court of competent jurisdiction sating aside such Supplemental 
Indenture in a legal action or equitable proceeding for such purpose commenced within such 30 day 
period; provided, however, that any Fiduciary and the Authority during such 30 day period and any 
such Mer period during which any such action or proceeding may be peading shall be entitled in 
their absolute discretion to take such action or to refrain Erom raking such action, with rcspecr to such 
Supplemental Indenture as they may deem expedient 

Section 11.4 Modif ications bv Wnanim ous C o w .  The  ten^ and provisions of the 
Indenture or any Suppicmental Indenture and the rights and obligations of the AuthonV and of the 
Bondowners may be modified or amended in any respect upon the issuance and filing by the 
Authority of a Supplemental Indenture and the consent of the Bondowners of all Bonds then 
Outstanding, such consent to be given as provided in Section 1 1.3 of this Master Indenture, except 
that no notice of such consent to Bondownen shall be rcquind; provided, however, that no such 
modification or amendment shall change or modify any of the rights or obligations ofany Fiduciary 
without the filing with the T m c e  of the written assent thereto of such Fiduciary in addition to the 
consent of the Bondowners. 

Section 11.5 Notation on Bonds . Bonds delivered after the effective date of any action 
taken as in h i c k  X of this Master Indenture or this Article XI provided, may, and if the Trustee 
so determines, shall bear a notation by endorsement or otherwise in form approved by the Authority, 
the Trustee and the Bond Regisuar as to such action, and in that case upon demand of the 
Bondowner of any Bond Outstanding at such effective date and presentation of his Bond at thi 
Corporate Trust Office of the Bond Regism or upon any transfer or exchange of any Bond 
Outstanding on or after such effective date. suitable notation shall be made on such Bond or upon 
any Bond issued upon any such uansfer or exchange by the Bond Registrar as to any such action. 
If the Authori~y or the Bond Registrar shall so determine. new Bonds so modified as in the opinion 
of the Bond Registrar and the Authonry to conform to such action shall be prepared, delivered, and 
upon demand of the Owner of any Bond then Outstanding shall be exchanged. without cost to such 
Bondowner, for Bonds of the same Series. Class. tenor and maturity then Outstanding, upon 
surrender of such Bonds. 

(End of Article XI) 
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ARTICLE MI 

DISCHARGE OF INDENTURE; D E W A N C E  OF BONDS 

Section 12.1 DJscharn e of Indenture in Entirgy . Lfthe ~uthority &ail pay or cause to be 
paid, or that shall otherwise be paid. to the Bondowncrs of all Bonds the principal or Redemption 
Price, ifapplicable, and interest due or to become due thereon, at the times and in the manner 
stipulated thmin and in the Indenture and if the Authority shall pay or cause to be paid to all 
Auxiliary Agreement Providers all amounts due and payable under all Auxiliary Agreements, then 
the pledge of any Revenues, and other moneys and securities pledged under the Indenture and all 
covenants, agreements and other obligations of the Authority to the Bondowners, shall thereupon 
cease, terminate and become void and be discharged and satisfied. In such event, the TNske shall 
cause an accounthg for such period or periods as shall be requested by the Authority to be prepared 
and filed with the Authority and, upon the request of the Authority, shall execute and deliver to the 
Authority ail such instruments as may be desirable to evidence such discharge and satisfaction, and 
the Fiduciaries shall pay over or deliver to or upon the order ofthe Authority all moneys or securities 
heid by them pursuant to the Indenture that are not required for the payment of principal, or 
Redemption Price, if applicable, of or interest on Bonds not tberctoforc surrcadcrcd to them for such 
payment or redemption If the Authority shall pay or caw to be paid, or thae shall otherwise be 
paid, to the Owners of all Outswding Bonds of a particular series, the principal or Redemption 
Price, if applicable. and interest due or to become due thereon, such Bonds shall cease to be entitled 
to any lien, benefit or securiry hereunder and all covenants, agreements and obligations of the 
Authority to the Owners of such Bonds shall thereupon cease, terminate and become void and be 
discharged and satisfied. 

Section 12.2 Defeasance of Bonds. Bonds or intenst installments for the payment or 
redemption of which moneys shall have been set aside and shall be held in trust by the Tnrstee or 
the Paying Agent (through deposit by the Authority of moneys for such payment or redemption or 
otherwise) at the maturity or redemption date thereof shall be deemed to have bem paid within the 
meaning and with the effect expressed in Section 12.1 or Section 12.1 of this Master Indenture. 
Outstanding Bonds shall be deemed. prior to the maturity or redemption date thenof, to have been 
paid within the meaning and with the effect expressed in Section 12.1 or Section 12.2 of this Master 
Indenture if (i) in case any of said Bonds are to be redeemed on any dare prior to their maturity, the 
Authority shall have given to the Bond Reg i sm in form satisfactory to it imvocable instructions 
to transmit as provided in Article I11 of this Master Indenture notice of redemption of such Bonds 
on said date: (ii) there shall have becn deposited with the Trustee either moneys in an amount 
sufficient, or Defeasance Securities the principal of and the interest on which when due (whether at 
manuity or the prior redemption thereof at the option of the holder thereof) will provide moneys in 
an amount that. together with the moneys. if any. deposited with the Trustee at the same time, shall 
be sufficient to pay when due the principal or Redemption Price of and interen due and to become 
due on said Bonds on and prior to the redemption date or maturity date thereof, as the case may be, 
(iii) in the event said Bonds are not by their terms subject to redemption within the next succeeding 
60 days. the Auxhority shall have given to the Bond Registrar in form satisfactory to it imvocable 
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a c t i o n s  LO transmit, as soon as practicable, a notice to the Bondownas of such Bonds that the 
deposit required by (ii) above has been made with the Trustee and that said Bonds ivc dtemcd to 
have been paid in accordance with this Section 12.2 and stating such maturity or redemption date 
upon which moneys an to be available for the payment of the principal or Redemption Price of and 
interest on said Bonds, and (iv) except in the event of a full cash defeasance or a m n t  =funding 
of less that ninety days to manuity or redemption date, the sufficiency of such moneys or Dcfwsance 
Securities shall have been confirmed to the Authority in an opinion signed by a certified public 
accounrant or firm of such account an^^ duly licensed to practice and practicing as such under the 
laws of the State, selected by the Authority. Neither Defeasance Securities nor moneys deposited 
with the Trustee pursuant to this Section 12.2 nor principal or interest payments on any such 
Defeasance Securities shall be withdrawn or used for any purpose other than, and shall be held in 
trust for, the payment of the principal or Redemption Price, if applicable, of and interest on said 
Bonds and any bonds or other obligations issued by the Authority the proceeds of which wen used 
to acquire such Defeasance Securities. in whole or in part; provided that no such principal of or 
interest on such Defeasance Securities shall be applied to the payment ofthe principal or redemption 
price of or interest on such bonds or other obligations unless (x) the Twtec shall have received a 
schedule showing, for each year from the date of deposit of such Defeasance Securities until the 
redemption date or maturity date of said Bonds. as the case may be, the amount of principal of and 
interest due on such Defeasance Securities and moneys, if any, deposited with the Trustee at the 
same time that will be available to pay the principal or Redemption Price of and intmst due on said 
Bonds in each such year, plus the amount of any excess in each such year, and (y) the amount of 
such principal of or iptemt on such Defeasance Securities to be so applied to the payment of such 
bonds or other obligations does not exceed in any year the amount of such excess for, or 
accumulated and unexpended to. such year. Notwithstanding any other provision of this Section 
12.2. any cash received from such principal or interest payments on such Defeasance Securities 
deposited with the Trustee, if not then needed for such purpose, to the extent practicable and in 
accordance with an opinion of Bond Counsel filed with the Trustee, permitted by Section 103 of h e  
Code, shall be reinvested in Defeasance Securities maturing at times and in amounts sufficient to pay 
when due the principal or Redemption Price. if applicable. of and interest due and to become due 
on said Bonds on and prior to such redemption date or maturity date thereof, as the case may be. 
Norwithstanding anything herein to the contrary. no Adjustable Rate Bonds shall be deemed to have 
been paid and discharged within the meaning of this Section 12.2 unless the Trustee shall have 
received a written confirmation from each Rating Agency then rating any Bonds confuming chat 
such deposit of moneys or Defeasance Securities with respect to such Adjustable Rate Bonds will 
not, in and of itself, result in a lowering. suspension or withdrawal of the ratings then applicable to 
any Bonds. 

(End of Article XII) 
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ARTICLE X I I I  

MISCaLANEOUS 

Section 13.1 FaiIure to Present Bonds. Anything in the Indenlure to the contrary 
notwithstanding, any moneys heid by a Fiduciary in trust for the payment and discharge of any of 
the Bonds, wbich moneys remain unclaimed for three years (or, if less, thc maximum time provided 
by the laws of the State prior to escheat to thc State) afrer the datc when such Bonds have become 
due and payable, either at their stated maturity dates or by cail for mriia redemption, if such moneys 
wen held by the Fiduciary at such date, or for three years (or, if less, the maximum time provided 
by the laws of the State prior to escheat to the State) after the date of deposit of such moneys if 
deposited with the Fiduciary after the date when such Bonds became due and payable, at the wrinen 
q u e s t  of the Authority, shall, to the extent permitted by law, be repaid by the Fiduciary to the 
Authority, as its absolute propmy and fm fiom trus, and the Fiduciary thmupon shall be released 
and discharged with respect thereto and the Bondowners shall look only to the Authority for the 
payment of such Bonds. 

Section 13.2 Evidence of Sienatures of Bondownm and Ownenhiu of Bonds. 

(a) h y  request, consent. revocation of consent or other instrument that the Indenturc 
may require or permit to be signed and executed by the Bondownen may be h one or more 
instnunents of similar tenor, and shail be signed or executed by such Bondowners in pmon or by 
their attorneys appointed in writing. Proof of the execution of any such instrument, or of any 
ktrument appointing any such attorney or the holding by any person of the Bonds, shall be 
sufficient for any purpose of the indenture (except as otherwise expressly provided in the Indenture) 
if made in the following manner, or in any other manner satisfactory to the Trustee and the Bond 
Registrar which nevertheless in their discretion may require further or other proof in cases where 
they deem the same desirable: 

(i) The fact and date of the execution by any Bondowner or his attorney of such 
instruments may be proved by a guaranty of the signature thereon by a bank, trust company 
or national banking association or by the certificate of any notary public or other officer 
authorized to take acknowledgments of deeds. that the person signing such q u e s t  or other 
insuument acknowledged to him the execution thereof, or by an affidavit ofa wimess of such 
execution. duly sworn to before such n o w  public or other officer. Where such execution 
is by an officer of a corporation or association or a member of a partnership, on behalf of 
such corporation. association or pamenhip. such signature guaranty. certificate or affidavit 
also shall constitute sufficient proof of his authority. 

(ii) The ownership of Bonds and the amount, numbers and other identification, 
and date of holding the same shall bc proved by the registration records of the Bond 
Registrar. 
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(iii) Nothing contained in this Section 132 shall k construed as limiting the 
Trustee or Bond Regisaar to such proof it bciig intended that the Trustte and Bond 
Registrar may accept any other evidence of the mattcrs hatin Rated which it may deem 
sufficient. 

(a) Any request or consent by the owner ofany Bond shall bind all funnc owners of such 
Bond in respect of anything done or suffered to be done by the Authority or any Fiduciary in 
accordance therewith. 

Section 12.3 Bonds and Awciliarv Obi ieations Not an Obi i d o n  of the State or Any 
Political Subdiwstoq . The Bonds and the Auxiliary Obligations shall not be in any way a debt or 
liability or obligation of the State or of any political subdivision thereof (other than the Authority) 
and shall not constitute or give rise to a pecuniary liability of the State or of any such political 
subdivision or be or constitute a pledge of the faith and credit of the Statc or of any such political 
subdivision. 

. . .  

Section 13.4 Monevs Held for Particular Bonb. Subject to tbe provisions of Section 13.1 
of this Master Indcnnuc, the amounts held by any Fiduciary for the payment of the interest, principal 
or Redemption Price due on any date with respect to particular Bonds, on and after such date and 
pending such payment, shall be set aside on its books and held in trust by it for the Owners of the 
Bonds entitled thereto. 

Section 13.5 Preservation and Insbection of Documents . AU documcnrs received by any 
Fiduciary under the provisions of the Indenture shall be mtained in its possession and shall be subject 
at all reasonable times to the inspection of the Authority, any other Fiduciary, any Bondownen and 
any Auxiliary Agreement Provider and their agents and their rcprcscntativ~~~, any of whom may 
make copies thereof. 

Section 13.6 Parties Interrsted Herein. Nothing in the Indenture expressed or implied is 
intended or shall be construed to confer upon, or to give to, any Person, other than the Authonry, the 
Fiduciaries. Auxiliary Agreement Providers and h e  Bondowners, any right, rcmedy or claim under 
or by reason of the Indenture or any Supplemental Indenture or any covenant, condition or 
stipulation of the Indenwe; and all the covenants. stipulations, promises and agreements in the 
Indenture conrained by and on behalf of the Authority shall be for the sole and exclusive benefit of 
the Authority, the Fiduciaries, Auxiliary Agreement Providers and the Bondownen. 

Section 12,7 Po R ecourx on the Bonds. No recourse shall be had for the payment of the 
principal or Redemption Price of or interest on the Bonds or for any amount due under any Auxiliary 
Obligation or for any claim based themn or on the Indenture against any officer, employee or agent 
of the Authority or any person executing the Bonds or any Auxiliary Agreement. 

Section 13.8 Severabilitv of Invalid Provisions. If any one or more of the covenants or 
agreements provided in the Indenture on the part of the Aurhoriry or any Fiduciary to k performed 
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should be contrary to law, then such covenant or Covamk or agreement or agreements shall be 
deemed severable from the temaiaing covenants and agmmeny and in no way shall af€a the 
validity of the other provisions of the Indenture. ' 

Section 13.9 ~ ~ c t s s o r s .  Whenever in the hdenhm the Authority is named or refcmd to. 
it shall be dcemcd to include any entity tha! may succeed to the principal fbnctions and powm of 
the Authority under the Acf and all the covenants and agreements contxined in the Jndtnturc by or 
on bchalf of the Authority shall bind and inure to the benefit of Said successor whether so expressed 
or not. 

Section 13.10 Consents and Amrovals. Whenever the Written consent or approval 
ofthe Authority, Fiduciaries or Bondowners shall be required under the provisions of the I n d a m ,  
such consent or approval shall not be unreasonably withheld or delayed. 

Section 13.1 1 EJotica. Demands and R eaucq. All notices, dcmands and r~qucsts 
to be given or made under the Indenture to or by the Authority, the Band Registrar, the Paying 
Agent, the Trustee or Auxiliary Agreement Providers shall be in writing and sball be properly made 
if sent by United States mail, postage prepaid. or transmitted in such otha  manner as such parties 
shall agree, and addressed as follows: 

(a) Authority: Colorado Housing and Finance Authority 
1981 Blake Street . 
Denver, Colorado 80202 
Am: Exccuuve Director 

(b) Trustee, Bond Registrar. 
or Paying Agent: Zions First National Bank 

717 Seventeenth Street, Suite 301 
Denver, Colorado 80202 
Arlcnuon: Corporate TNst Department 

(c) Auxiliary Agreement 
Providers (as address set forth in each respective Auxiliary 

Agreement) 

Either the Authority, the Paying Agent, the Bond Regism or the Trustee may change the address 
listed for it above at any time upon written notice ofsuch change sent by United States mail, postage 
prepaid (or rransmirted in such other manner as such parties shall agree) to the Authority or the 
Trustee, as the case may be. 

Section 13.12 
applicable laws of the State. 

!mYiicabte Law. The Indenture shall be governed exclusively by the 
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Scction 13.13 Jj&lc of Section Not * . ThcTableof 
Contcnts and the headhp of the s c v d  Articles and W o r t s  Of thi, Indtntxne bavr ken 
prrpared for conveni- of reference ody and s h d  not control, affect the meaning of, or be taken 
as an interprrtation of any prevision of this Master Indcntmz 

Section 13.14 clusion of Bonds. Bonds owned or held by or for the account of thc 
Authority shall not k deemed outstanding for the purpose of consent or other action or my 
calculation of OlnSEinding Bonds provided for in Article W, Article VIII or Article XI of this 
Maser Indenture, and the Authority shall not be entitled with rcspect to such Bonds to give any 
consent or take any other action provided for in said Article W, Article VlII or Article XI. At the 
t h e  of any consent or other action taken under said Article W, Article VIII or Article XI, the 
Authority shall file with the Trustee and the Bond Registrar an Authority Certificate listing and 
describing all Bonds to be excluded. 

Section 13.15 Coun terpary . This Mastcr Indcnturc may be mtcutcd in several c o t m t a p S  
each of which shall be an original and all of which shall constitute but one and the same inStnmrent. 

Section 13.16 0 've . This Master Indenture shall become 
e f f d v e  upon its execution and delivery by the Authority and the Trustee. 

Section 13.17 o f  the State. In accordance With the Act, the Authority hmby 
includes as a part of its contract with the Owners of the Bonds the following pledge and agmment 
of the Statc: The State does hereby pledge to and agree with the Owncrs of the Bonds that the Statc 
will not limit or alter the rights hereby vestcd in the Authority to fulfill the taros of any agrcemmts 
made with the Owners of the Bonds or in any way impair the rights and rcmcdics of the Owners of 
the Bonds mtil the Bonds, together with the interest thereon, with interest on any unpaid installments 
of interest, and all costs and expensa in connection with any action or procceding by or on behalf 
of the Owners of the Bonds are fully met and discharged. 

M WIRTESS WHEREOF, the parties hereto have caused this Master Indenture to be duly 
executed as of the day and year fim above written. 

COLORADO HOUSMG AND FINANCE 
AUTHORITY 

By: 
Executive Director 
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PONS FIRST NATIONAL BANK, as T'rustec 

By: 
Title: 
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FIRST SUPPLEMENT TO 
MASTER INDENTURE OF TRUST 

This Firs! Supplement to Master Indenture of Trust, dated as of April 1,2002, is between the 
COLORADO HOUSING AND FINANCE AUTHORITY, abody corporate and political subdivision 
of the State of Colorado (the "Authority"), and ZIONS FIRSTNATIONAL BANK, a national banking 
association, duly organized, existing and authorized to accept and execute trusts of the character herein set 
out unda and by virtue of the laws of the United States of America (the "Tmstec"). 

WKNESSETH: 

WHEREAS, the Authority and the Trustee entered into a Master Indenture ofTntstdated as of 
October 1 * 200 1 (the "Master Indenturr"), and desire to amend and supplement the Master indenture. 

NOW, THEREFORE, in consideration of the premises and of the mutual agreements herein 
contained and contained in the Master Lndentum, the Authority and the Trustee agree as follows: 

Section 1. Section 1.1 of the Master Indenture is hereby amended by the addition of the 
following definitions: 

"Targeted Area" means a "targeted area" within the meaning of Section 143 of the 
Code. 

"Targeted Area Residence" meair, a "targeted a m  residence" within the meaning . 

of Section 143 of the Code. 

Seclion 2. Section 5.2(b) of the Master Indenture is hereby amended to read as follows: 

(b) Use of Awuisition Account. 

(i) Proceeds of the Bonds and other moneys deposited in the Acquisition 
Account shall be applied to make or purchase Mortgage Loans in accordance with the 
provisions of the Indenturr; provided however, that such Mortgage Loans must satisfy the 
terms and conditions set forth in Section 6.7 of this Master Indenture and applicable 
provisions ofthe Related Series Indenture, and the Authority shall not use such proceeds 
or other moneys to finance a Mortgage Loan providing a yield that, in the aggregate with 
other Mortgage Loans credited or expectedto be credited to the Acquisition Account or 
the Loan Recycling Account, exceeds any limitation on yield required by Section 103 or 
Section I43 ofthe Code, unless there shall be filed with the Trustee an opinion ofBond 
Counsel to the effect thal the financing ofMortgage Loans providing ahigher yield will not 
cause the interest on the Related Tax-exempt Bonds to be included in the gross income of 
the recipient thereof for federal income tax purposes. 



(ii) In accordance with Section 143 of the Code and unless otherwise 
approved by an opinion of Bond Counsel, amounts, if any, designated by each Series 
Indenture shall be made available solely for tfie puchasc ofMortgage Loans on Targetad 
Area Residences for a period of a! least one year after the datc on which the p e c d s  of 
the relattd Issue off ax-utempt Bonds an first made available for the purchase by the 
Authority of Mortgage Loans on Targeted Area Residences. In fiutherancc of such 
p ~ s e , t h e A u t h o r i t y s h a l l r r s c r v e ~ m t h e ~ ~ ~ d e p o s i t c d i n t h c R e l a t c d ~ u n t  
of the Acquisition Account an aggregate amount cqual to the foregoing rtqukment. 

(iii) The Authority, acting upon the advice of Bond Counsel, Will take dl 
reasonable steps necessary, including the preparation, distribution and publication of 
~~~~aadthe~nofinfonnationalmcetingswithappropriattco~ty 
groups,tocausetheamountrtservedp~ttosubsection(ii)above tobeutilized €or 
such purpose. 

Section 3. Section 6.6 of the Master Indenture is hereby amended to the addition of the 
following p m p p h  (0: 

( f )  The terms of each Mortgage Purchase Agreement shall be reasonably 
designed to assure that cach Mottgage Loan hanced in whole or in part With the proceeds 
of Tax-exempt Bonds and purchased by the Authority pursuant thereto or serviced 
thereunder meets applicable requirements, ifmy, under Section 143 of the Code as in 
effect or as otherwise applicable with respect to such Mortgage Loan. 

Section 4. 
following paragraph (g): 

Section 6.7 of the Maker lndcnture is hereby amended to the a'ddition of the 

(g) The Mortgage Loan is securd 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 assw the ability of the Authority to satisfy applicable requirements, ifany, 
under Section 143 of the Code as in effxt or s otherwise applicable with respect to such 
Mortgage Loan. 

Section 5. 'Ihe amendments to the Mastcr hdenhue made bythis Fint Supplement to Master 
Indenture of Trust shall become effective as of the dpte hereof. 

Section 6. Except as specifically amended hereby, ; i l l  of the terms and conditions of the 
Master Indenture shall remain in full force and effect and unamended hereby. No reference to this First 
Supplement toMastcr Indenmoffrustneedbemade inanyinshumentordccumentatanytimerrferring 
to the Master Indenture, a reference to the Master Indenture in any of such to be deemed to be reference 
to the Master l ndenm as mended hereby. This First Supplement to Master Jndenture ofTrust may be 
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executed in any number ofcounterparts and by separate partis hereto on separatecounterparts, each a 
whichwhcncxecutcdshall bednmedanoriginaz but all suchcountupartstaken togethcrshalI constime 
one and the same instrument. 

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

COLORADO HOUSMG AND FINANCE 
AUTHORITY 

BY 
Executive Director 

s" Z1.ONS FIRST NATIONAL, BANK, as Trustee 
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SECOND SUPPLEMENT TO 
MASTER INDENTURE OF TRUST 

This Second Supplement to Master Indenture of T m t ,  dated as of February 1,2003. is between the 
COLORADO HOUSING AND FINANCE AUTHORITY, a body corporate and political subdivision of the 
State ofColorado(the "Authority"). and ZIONS FIRSTNATIONAL BANK, a national banking asPociati04 
duly organized, existing and authorized to accept and execute -of thecharacterherein set out under and 
by v h e  of the laws of the United States of America (the "Trustee"). 

WTNESSETH: 

WHEREAS, the Authority and the Tmstee entered into a Master Indenture of TNst dated as of 
October 1,2001, as supplemented by a First Supplement to Master Indenture of Trust dabd as of April 1, 
2002 (collectively, the "Master Indenm"), and desire to amend and supplement the Master Indenture. 

NOW,THEREFOFLE, in consideration ofthe premises andofthe mutual agreements hereincontained 
and contained in the Master Indenture, the Authority and the Trustee a p  as follows: 

Section 1. Section 1.1 of the Master Indenture is hereby amended by the addition of the fdlowhg 
definitions: 

"Second Mortgage'' means a Mortgage constituting a second lien on real property. 

"Second Mortgage Loan" means a Mortgage Loan secumd by a Second Mortgage. 

Section 2. Section 6.7@) of the Master Indenture is hereby amended to read as follows: 

(b) The Mortgage (except for any Second Mortgage) is the subject ofa title 
insurance poticy in an amount at least quai to the outstanding principal amount of the 
Mortgage Loan, insuring that the Mortgage constitutes a valid Iien, 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 sccured ;provided, however, that the Authority may 
finance a Mortgage Loan prior to the issuance of such title insurance policy so bng as there 
shall have been issued by the title insurance company a commitment therefor in customary 
form. As used in this Master Indenture, "Permitted Liens and Encumbrances" means liens, 
encumbrances, reservations, easements and other imperfixtions oftitle normally acceptable 
to any govaamenta1 or private insurer insuring or guaranteeing such Mortgage Loan and to 
prudent mortgage lenders, or which, in thejudgment of the Authority, sM1 not materially 
impair the usc or value ofthe premises or as to which appropriate steps, in the judgment of 
the Authority, have been taken to secure the interest of the Authority. 

Section 3. Section 6.14@) of the Master Indenture is hereby amended to read as follows: 

(b) The Authority &ail cause to be kept and maintained proper books of 
account, in which full, t x ~ e  and correct entries will be made, in accordance with generally 
accepted accounting principles, of all transactions of or in relatim to the business of the 
Authority. and after the end of each Fiscal Y w  shall cause such boob of account to be 
audited by a certified public accountant or f m  of such accountauts duly licensed to practice 
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