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This MASTER INDENTURE OF TRUST. dated as of March I ,  2000. bcNveen the Colorado 
Housing and Finance Authority, a body corporate and political subdivision of the State of Colorado 
(the "Authority"), andNOn~cst Bank Colorado. National Association. e national banking association. 
duly organized, existing and authorized to accept and execute & of the character herein set out 
under and by virtue of the laws of the United States of America. with its principal office located in 
Denver, Colorado, as w f e e  (the "Trustee"). 

W I T N E S S E T H :  

WHEREAS. the Colorado Housing and Finance Authority Act, being pan 7 of anicle 4 of 
title 29. Colorado Revised Statutes (the "Act"). authorizes the Authority to issue bonds and other 
obligations to finance and refinance the cost of(i) the provision ofdecent, safe and sanitary dwelling 
accommodations. including separate, shared or congregate facilities, constituting "Housing 
Facilities" (as such term is defined in the Act), and (ii) the acquisition. corurmction and equipping 
of one or more "Projects" (as defined iin the Act) in order to promote sound economic development 
to maintain employment, and to ericourage job oppormnities in areas of unemployment and 
underemployment by assisring in the provision of facilities for business enterprises, and for other 
corporate purposes of the Authority as permitted by the Act; and 

WHEREAS, in order to provide h d s  to be used to redeem prior to maturity certain 
outstanding bonds and other obligations ofthe Authority, to finance or refinance Housing Facilities 
and Projects. to pay costs of issuance of the Bonds to be issued hereunder, to establish necessary 
reserves, and to otherwise attain the g d s  of the Authority pursuant to the Act, it has been deemed 
appropriate and necessary that the Authority authorize the issuance of Bonds and Derivative 
Products pursuant to this Master Indenture and.one or more series indentures ("Series Indentures" 
and together wirh this Master Indenrurc, the "Indenture"); and 

WHEREAS, the execution and delivery of this Master Indennut has been in all respects duly 
and validly authorized by resolution duly adopted by the Authority. 

NOW, THEREFORE, THIS MASTER INDEMURE OF TRUST WIMESSETH: 

That the Authority in considciation of the premises. the acceptance by the Trustee of the 
t rusts hereby created, the purchase and acceptance of the Bonds by the purchasers thereof. the 
execution and delivery of any Credit Enhancement Facility by the Authority and/or any Credit 
Facility Provider, the execution and delivery of any Liquidity Facility by the Authority and any 
Liquidity Facility Provider, and the execution and delivery of any Derivative Product by a 
Reciprocal Payor and the Authority, and other good and valuable consideration. 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 time, and the payment of any and all 
amounts which may from time to time twome due and owing to a Reciprocal Payor pursuant to any 
Derivative Product, to a Credit Facility Provider pursuant to my Credit Enhancement Fgcility and 
toa Liquidity Facility Provider pursuant to any Liquidity Facility, according to their tenor and effect. 
and to secure rhe observance and performance by the Authority of all the covenants expressed or 
implied herein and in the Bonds and any Derivative Product. Credit Enhancement Facility and 



Liquidity Facility. does hereby pledge and assign unto the Twtet, acting on behalf of the O V V ~ ~ S  
of the Bonds, any Credit Facility Provider and any Liquidity Facility Provier. and unto its SUCCCSJOTS 
and assigns forever, subject to the rights p t e d  the Authority herein lo direct the use and 
application of moneys, including the release of moneys Fm from the lien of the Indenture, under the 
terms and conditions set forth herein (all t e r n  not previously defined sMl have the meanings 
provided in Section 1 . I  of this Master Indenture): 

GR4NTMG CLAUSE FIRST 

All right. title and interest of The Authority in and to the proceeds derived from the sale of 
the Bonds until used as set forth herein; and 

GRANTING CLAUSE SECOND 

All right, title and interest 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 investments, if any, thereof (other than the Rebate Requirement which is to be 
deposited in the Rebate Fund, and other than any Excess Earnings which arc to be deposited in the 
Excess Earnings Fund); and 

GRANTTNG CLAUSE THIRD 

All right. title and interest of the Authority in and to the Loans and the Financing Documents 
(except for cemin rights and interests expressly retained by the Authority therein), the right to make 
a claim for. collect and receive Revenues payable to or receivable by the Authority, to bring actions 
and proceedings under the Loans and the Financing Documents or for the enforcement thereof, and 
to do any and all things which the Authority is or may become mritled to do under the Loans and 
the Financing Documents; and 

G R A N m G  CLAUSE FOURTH 

All proceeds of mortgage insurance, guaranty benefits and other security related to Loans 
received by the Authority under the Inclcnture; and 

GWVTMG CLAUSE FIFTH 

A11 right. title and interest of the Authority in any Credit Enhancement Facility and any 
Liquidity Facility; and 

GRANTING CLAUSE SiXTH 

All right. title and interest of !he Authority in and to any Derivative Product and any 
Reciprocal Payments (provided. however, that rhis Granting Clause Sixth shall not be forthe benefit 
of a Reciprocal Payor with respect to its; Derivative Product); and 



GRANTING CLAUSE SEVENTH 

All moneys and securities and all other rights of every kind and nature From time to time 
hereafter by delivery or by writing ofany kind pledged. assigned or transferred as and for additional 
security hereunder to the Tnrstee by the Authority or by anyone ih its behalf, or with its Written 
consent and to hold and apply such property. 

TO HAVE AND TO HOLD all of the same. whether now owned or hereafter acquired. unto 
the Trustee and its respective successors in said uusts and assigns forever. 

M TRUST NEVERTHELESS,, upon the terms and uusts herein set forth for the equal and 
proportionate benefit, security and protection of all present and hture Owners of the Obligations 
from time to tirnc issued under and secured by the Indenture without privilege. priority or distinction 
as to the lien or otherwise of any of die Obligations over any of the other Obligations except as 
provided herein or in a Series Indenture; 

PROVIDED. HOWEVER, that ifthe Authority, i ts  successors or assigns. shall well and truly 
pay, or cause to bc paid. the principal of the Bonds and the interest 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 
intent and meaning thereof. and shall #cause the payments to be made into the Revenue Fund as 
required under the Indenture or shall provide, as permitted by Article XI hereof, for the payment 
thereof. and shall well and truly keep. perform and observe ihl the covenants and conditions pursuant 
to the terms of the Indenture to be kept,, performed and observed by it. and shall pay or cause to be 
paid to the Trustee. the Bond Registrar, the Paying Agent and ail agents of any of them for the 
registration, authentication, transfer or cixchange ofBonds, and any Credit Facility Provider and any 
Liquidity Facility Provider, all sums of money due or to become due to it or them in accordance with 
the terms and provisions hereof(inc1uding payments due and payable to any Reciprocal Payor). then 
the Indenture and the rights hereby granted shall cease and be void; otherwise the Indenture to be 
and remain in full force and effect. 

THIS MASTER INDENTURE OF TRUST FURTHER WITNESSETH. and it  is expressly 
declared, that all Obligations issued and secured hereunder are to be issued. authenticated and 
delivered and the property hereby assigned and pledged are to be dealt with and disposed of under. 
upon and subject to the terms, conditions, stipulations. covenants. agreements. trusts. uses and 
purposes as expressed herein. and the Authority has agreed and covenanted. and does hereby agree 
and covenant, with the Trustee and with the respective Owners from time to time of the Obligations. 
and with any Credit Facility Provider and any Liquidity Facility Provider. as follows: 



ARTICLE I 

. DEFINITIONS, CONSTIZUCTION, BOND CONTRACT AND PLEDGE 

Section 1.1 D e f i n i b .  A s  used in this Master Indenture and. except as otherwise 
specified in a Series Indenture. unless the context otherwise shall require, the following terms shall 
have the following respective meanings: 

"Account" or "Accounts" means one or more of the special trust accountS created and 
established pursuant to this Master Inldenfure or a Series Indenture. 

"Acquisition Account" means the Account so designated, which is created and established 
in the Program Fund by Section 4.1 of this Master indenture. 

"Act" means the Colorado Homing and Finance Authority Act, being Part 7, Article 4, Title 
29 of Colorado Revised Statutes. 

"Administrative Expenses" means all the Authority's expenses of administering its activities 
under the Indenture and the Act. Such expenses may include, Without limiting the generality oCthe 
foegoing. (i) Fiduciary Expenses. (ii)  he fees and expenses ofany auction agent. market agent and 
any brokcr-dealer then acting under a Series Indenntrc with respect to auction rate Bonds. (iii) the 
fees and expenses of any calculation agent then acting under a Series Indenture with respect to index- 
based Bonds, (iv) the costs of any remarketing ofany Bonds, including the fees and expenses ofany 
remarketing agent then acting under a !$cries Indenture with nspea to such Bonds, (v) the fees and 
expenses due to any Credit Facility Provider or any Liquidity Faciliry Provider with respect to any 
Bonds for which any Credit Enhancement Facility or a Liquidity Facility is in place, (vi) the fees and 
expenses of the Authority incurred in connection with the preparation of legal opinions and other 
authorized rcponr or statements attributable to the Bonds, (vii) fees and expenses associated wirh 
the delivery of a substitute Credit EiJlancment Facility or Liquidity Facility under a Series 
Indenture, (viii) fees and expenses associated with the monitoring of the Bonds. the Loans. the 
Housing Facilities, the Projects and the Authority Projects by the Rating Agencies. (ix) fees and 
expenses associated with (but not payments under) Derivative Products, (x) Costs of Issuance not 
paid from proceeds of Bonds. and (xi) salaries, supplies, utilities, labor, materials. office rent. 
maintenance, furnishings, equipment. nnachinery and appararus, induding information processing 
equipment telephone. software, insuranc:~ premiums. legal, accounting, rnanagemenf consulting and 
banking services and expenses, travel and other operating costs of the Authority, and payments to 
pension. retirement. dental. health and hospitalization and Iife and disabiliry insurance benefits. and 
any other employee benefits: and any other expenses required or permined to be pald by the 
Authority. all to the extent properly allccable to a financing under the Indenture. 

"Aggregate Principal Amount"' means. as of any date of calculation. the principal woum or 
Compound Accreted Value of the Bond referred to. 

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

"Authority" mcans the Colorado Housing and Finance Authority. the body corporate and 
political subdivision of the State created pursuant to the Act, or any successor thereto under or with 
respect to the Act. 

"Authority Certifiwe" means adocument signed by an Authorized Officer either (a) attesting 
to or acknowledging thc circumsrances, representations or other matters therein stated or set forth 
or (b) setting forth matters to be determined by such Authorized Officer pursuant hereto. 

"Authority Derivative Payment" means a payment (including a termination payment, if so 
provided in the Derivative Product) required to bt made by or on behdf  of the Authority due to a 
Reciprocal Payor pursuant to a Derivative Product. 

"Authority Payment Account" means the Account so designad,  which is created and 
established in the Debt Service Fund with nspect to General Obligation Bonds by Section 4.1 of this 
Master Indenture. 

"Authority Project" means a housing facility or other &set or assets intended to be owned 
and operated by the Authority, or the financing and refinancing of designated expenditures andlor 
obligations of the Authority, or any comlbination thereof. 

"Authority Request" means a wrirren request or direction of the Authority signed by an 
Authorized Oficer. 

"Authorized Officer" means the Chairman. Chairman pro tern or Executive Director of the 
Authority, and any ocher officer designated from time to time as an Authorized Oficer by resolution 
of the Authoriry an4 when used with reference to any act or document, also means any other person 
authorized by resolution of the Authority to perform such act or sign such document. 

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

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

"Bond Payment Date" means for each Bond. each date on which interest or a Principal 
Installment or both arc payable on such Bond. and unless limited, means all such dates. 
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"Bond PurchaK Fund" means the Fund so designated which is created and established by 
a Series Indenture. 

a Bond Registrar" means the bank, mrsr company or national banking association. appointed 
as Bond Registrar under Section 8.1 ofthis Master Indenture, and having the duties, responsibilities 
and rights provided for in the Indenture and its successor or SUCCCSSOTS, and any other pcnon at any 
time subsitutcd in its place as Bond Registrar pursuant to the Indenture. 

"Borrower" means the maker of. and any other party obligated on. a Loan in connection with 
a Housing Facility or Project. 

"Business Day" means any day. other than a Saturday or Sunday, that in the city in which 
the corporate trust ofice of the Trustc:c designated for the purpose of presentation of and payments 
on the Bonds is located is neither a legal holiday nor a day on which banking institutions are 
authorized or obligated by law or executive order to be closed. 

"Capital Appreciation Bonds" means any Bond of a Series, Class, tenor and maturity so 
designated in the Related Series Indenture for which certain determinations hereunder are made on 
the basis of Compound Accreted Value rather than principal amount. 

"Cash Flow Statement'' memi. with respect to any particular Bonds. a certificate prepared 
by or on behalf of the Authorify with respect to Cash Flows setting forth, for the period extending 
from the date of such certificate to the latest maturity of the Bonds then outstanding, (i) all Revenues 
expected to be received during such poriod; (ii) the application of all such Revenues in accordance 
with the Indenture; (iii) the resulting bdances 00 each Bond Payment Date and Derivative Payment 
Date. if any; and establishing under all scenarios included in the Cash Flows, that anticipated 
Revenues will be ai least sufficient to pay the principal ofand interest on the Obligations when due 
and all Administrative Expenses payable under the Indenture when due. Each Cash Flow Statement 
shall be accompanied by aII supporting Cash Flows. Reference to a Cash Flow Statement with 
respect to a Series shall be taken to mean a Cash Flow Statement with respect to such Series and any 
other Series to which it has k e n  linked for Cash Flow Statement purposes. 

"Cash Flows" means cash tlciw schedules prepared by or on behalf of the Authority, 
presented in sufficient detail acceptable to the Rating Agencies and including a listing of ail 
assumptions and scenarios used in the preparation of such cash flow schedules. The assumptions 
used and scenarios included shall be acceptable to the Rating Agencies. 

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

"Class 1 Bonds" means the Colorado Housing and Finance Authority Multi-FamilyProject 
Class I Bonds authorized by, and at a n y  time Outstanding pursuant to, the Indenture. 

' 

"Class I Debt Service Fund" meims the Fund so designated. which is created and established 
by Section 4. I of this Master Indenture. 
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"Class I Obliguions" means Cla~ I Bonds and any Derivative Prohuct the priority of 
payment of which is equal with that off Class I Bonds. 

"Class I Sinking Fund Installment" means the amount designated for any particular due date 
in the Related Series Indenture for the retirement of Class f Bonds on an unconditional basis, less 
any amount credited pursuant 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 Furtd by Section 4.1 of this Master Indenture. 

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

"Class I1 Bonds" means the Colorado Housing and Finance Authority Multi-FamilylProject 
Class I1 Bonds authorized by, and at any time Outstanding pursuant to, the Indenture. 

"Class I1 Debt Service Fund" means the Fund so designated. which is created and established 
by Section 4.1 of this Master Indenture. 

"Class I1 Obligations" means Class I1 Bonds and any Derivative Product the priority of 
payment of which is equal with that of Class [I Bonds. 

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

"Class I1 Special Redemption Account" means the Account so designated, which is created 
and established in the Redemption Fund by Section 4.1 of this Master Indenture. 

"Class 111 Asset Requirement." with respect to a Series of Bonds, shall have the meaning set 
forth in the Related Series Indenture. 

"Class 111 Bonds" means the Colo~do  Housing and Finance Authority blulti-Family/Project 
Class 111 Bonds authorized by, and at any time Outstanding pursuant ro. the [ndenturc. 

"Class [ I 1  Debt Service Fund" means the Fund so designated. which i s  cmted  and 
established by Section 4. I of this Master Indenture. 

"Class 111 Obligations" means C:iass III Bonds and any Derivative Product the priority of 
payment of which is equal with that of Class 111 Bonds. 

"Class III Sinking Fund Insrallrneiir" means the amount designated for any particular due date 
forthe retirement ofclass 111 Bonds, as se.1 forth in the Related Series Indenture. which amount may 
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. k conditioned upon the transfer of sufficient moneys LO the Class I11 Debt Service Fund. plus all 
such amounts specified for any prior date or dates. to the extent such amounts have nor been paid 
or discharged. less any amounts credited pursuant to Section 3.7 of this Master Indenture. 

"Class I11 Special Redemption Account" m e w  the Account $0 designated which is created 
and established in the Redemption Fund by Section 4. I of this Master Indenture. 

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

"Class IV Bonds" meansthe Cobrado Housing and Finance Authority Multi-FamilyProject 
Class IV Bonds authorized by, and at any time Outstanding pursuant to. the Indenture. 

"Class IV Debt Service Fund" means the Fund so designated, which is created and 
established by Section 4.1 of this Master Indenture. 

"Class IV Obligations" means Class IV Bonds and any Derivative Product the priority of 
payment of which is equal with that of Class IV Bonds. 

"Class IV Sinking Fund Installment" means the amount designated for any particular due 
date for the retirement of Class 1V Bonds, as set forth in the Related Series Indenture. which amount 
may be conditioned upon the uansfer of sufficient moneys to the Class IV Debt Service Fund, plus 
all such amounts specified for MY prior clate or &us, to the extent such amounts have not been paid 
or discharged, less any amounts credited pursuant to Section 3.7 of this Master Indenture. 

"Class IV Special Redemption Account" means the Account so designated. which is created 
and established in the Redemption Fund by Section 4.1 of this Master Indenture. 

"Code" means the Internal Reveriue 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 Treasury 
Department promulgated thereunder. 

"Compound Accreted Value" means, with respect to each Capital Appreciarion Bond as of 
MY date of calculation. an mount  equal to the s u m  of (i) the principal amounr of such Bond. plus 
(ii) any interest that has been compounded. i.e., any interest mount  that is itself then bearing 
interest, all determined as of such date. 

"Confirmation" means a letter from each Rating Agency then rating a Scricsconfiming that. 
without regard to any Credit Enhancernem Faciliry, the action proposed to be taken by the Authority 
Will not. in and of itself. result in a lowering, suspension or withdrawal ofthe ratings then applicable 
to any Bonds. 

"Corporate Trust Office" means, when used with respect to any Fiduciar).. the corporate trust 
ofice specified by such Fiduciary at which, at any particular time, specified duties ofsuch Fiduciary 
with respect 10 the Indenture are being aclministered. 
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"CostSofIssuance" means the: itcmsofexpensepayableorrrLnbursabledirrctlyor indirectly 
by the Authority and other costs i n c u d  by the Authority, a l I  related to the authorization. a le  and 
issuance of Bonds and Derivative Products or othmvise pursuant to the Indenture. which costs and 
items of expense shall include. but not be limited to, underwriters' compensation, initial fees and 
expcnses due to any Credit Facility P'rovider or Liquidity Facility Provider, printing costs. cosu of 
developing. reproducing, storing andl safekeeping documents and other information processing or 
storage of materials. equipment and ~;oflwarr related to the Bonds, fiIing and recording f a ,  travel 
expenses incumd by the Authority in relation to such issuance of Bonds or otherwise pursuant to 
the Indenture, initial fees and charges lsfthe Trustee. the Bond Regisuar and the Paying Agent, initial 
premiums with respect to insurance acquired by the Indennue to be paid by the Authority or by the 
Twtee .  legal fces and charges, consdtanrs' fees, accountants' fm. costs of bond ratings. fees and 
charges for execution, transportation and safekeeping of the Bonds, and accrued interest paid in 
connection with the purchase of any Investment Securities with the proceeds of Bonds. 

"Cost of Issuance Account" means the Account so designated, which is mated and 
established within the Program Fund by Section 4.1 of this Master Indenture. 

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

"Credit Enhancement FaciIiry" means an insurance policy insuring, or a letter of credit. surety 
bond or other financial instrument providing a direct or indirect source of h d s  for. the timely 
payment of principal of and interest on the Bonds of a Series or portion thereof (but not necessarily 
principal due upon acceleration thereof under Section 6.2 of t h i s  Master Indenture) and any related 
insurance or other agreement, as shall k designated pursuant to a Series Indenture with respect to 
such Series. 

"Credit Facility Provider" means a commercial bank or other Person providing a Credit 
Enhancement Facility pursuant to any Series Indenture with respect to a Series. 

"Debt Service Payment" means, when used with respect to any Bond Payment Date, the sum 
of the (a) intcrest, if any, and (b) PrincipaI Insrallmenu, if any, due and payable on such date with 
respect to the Bonds referred to. 

"Debt Service Reserve Fund" means the Fund so designated, which is created and established 
by Section 4.1 of this Master Indenture:. 

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

"Defeasance Securities" means any Investment Securities used to effect defeasance of Bonds 
in accordance with &ticle XI of his Master Indenture if upon such defeasance the Bonds 50 
defeased are rated in the highest rating category by each Rating Agency rating such Bonds. and 

-10- 



which ate not subject to redemption by the issuer thereof pnor to their maturity. With mpect to any 
Bonds secured by a Credit Enhancement Facility. "Dtfcasance Obligations" shall only include those 
Investment Securities that meet rhc criteria established by the Credit Enhancement Provider. 

"Depository" means any bank, trust company, or savings and loan association (including any 
Fiduciary) selected by the Authority arid approved by the Trustee as a depository of moneys, Loans. 
Investment Securities or Financing Documents held under the provisions of the Indenture, and its 
successor or successo~s. 

"Derivative Payment Date" means, with respect to a Derivative Product, any date specified 
in the Derivative Product on which both or either of the Authority Derivative Payment andor a 
Reciprocal Payment is due and payable under the Derivative Product. 

"Derivative Product" means a written contract or agreement between the Authority and a 
Reciprocal Payor, which provides that the Authority's obligations thereunder will be conditioned on 
the absence of (i) a failure by the Reciprocal Payor to make any payment required thereunder when 
due and payable, or (ii) a default thereunder with respect to the financial SUM of the Reciprocal 
Payor; and: 

(i) under which the Authority is obligated to pay (whether on a net payment basis 
or otherwise) on one or more scheduled and specified Derivative Payment Dates, the 
Authority Derivative Payments in exchange for the Reciprocd Payor's obligations to pay 
(whether on a net payment basis or otherwise). or to cause to be paid, to the Authority. 
Reciprocal Payments on one or more scheduled and specified Derivative Payment Dates in 
the amounts SCI forth in the Derivative Product; 

(ii) for which the Authority's obligations to make Authority Derivative Payments 
may be secured by a pledge of arid lien on the Trust Estate on an equal and ratable basis with 
the Outstanding Class I Bonds, Class I1 Bonds. Class 111 Bonds or Class IV Bonds, as the 
case may be; and 

(iii) under which the IRccipmcal Payments are to be made directly to the Trustee 
for deposit into the Revenue Fund. 

"Event of Default" means any ofthose events defined as Events of Default by Section 6.1 
of this Master Indenture. 

"Excess Earnings" means. with respect to Loans held in any subaccount of the Acquisition 
Account or the Loan Recycling Account established in connection with a Series of Tax-exempt 
Bonds. the "excess earnings." as defined in Treasury Regulations 9 1.148- I OT, with respect thereto. 

"Excess Earnings Fund" means the Fund so designated. which is created and estabiished by 
Section 4.1 of this Genera1 Indenture. 
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"Fiduciary" mew the TnutM, the Bond Registrar, he Paying Agent or a Depository or any 
or all of them. as may be appropriatct. 

"Fiduciary Expenses" means the fces and expenses of Fiduciaries, except Servicing Fees 
payable to such Persons. 

"Financing Documents" means. with respect to any Loan. the Loan Agreement beween the 
Authority and the Borrower with respect to the Loan, the Note duly executed by the Borrower 
evidencing its obligation to repay the Loan, the Mortgage on the rcal property or leasehold 
constituting part of the Housing Facility or Project. financing statements duly executed and 
registered pursuant to the Uniform Commercial Code and such insurance, guaranties and other 
security for the repayment of the Loan as required by the Authority. 

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

"Fund" or "Funds" means onlc or more of the special h u t  hnds  created and established 
pursuant to this Master Indenture or a, Series Indenture. 

"General Obligation Bond Default" means the event specified in Section 7.1 of this Master 
Indenture. 

"General Obligation Bonds" nieans Bonds for the payment of which the Authority pledges 
i t s  full faith and credit. subject only to the provisions of any agreements with the owners ofpmicular 
notes or bonds pledging any particulav revenues or assets to the payment thereof. 

"Housing Facility" means a facility which is designed and financed for the primary purpose 
of providing decent. safe and Sanitary clwelling accommodations pursuant to the Act. including any 
buildings. land. equipment or facilities or other real or personal property, which may be financed 
under the Act and (if applicable) the Code and which the Authority has found to be necessary to 
insure required occupancy or balanced lcommuniry development or necessary or desirable for sound 
economic or commercial development of a community. 

"Indenture" means this Master Indenture authorized. executed and issued by an Authorized 
Officer and any amendments or supplennents made in accordance with its terns. including all Series 
Indentures. 

"Interest Payment Date" means. for each Bond, any date upon which interest on such Bond 
is due and payable in accordance with the Related Series Indenrure. 

"Investment Agreement" means ah? investment agreement provided by an Investment 
Provider. which agreement. as of the date of execution thereof. shall have no adverse impact on the 
raring assigned to any Bonds by any Rating Agency. 



"Investment Provider" means m y  cornmexiid bank or austcompany. bank holding company. 
investment company or other entity (which may include the Trust-. the Bond Registrar or the 
Paying Agent), which Investment Provider shall be approved by the Authority for the purpose of 
providing investment agrremcnts. 

"Investment Revenues" mean:$ amounts earned on investments (other than Loans) credited 
to any Fund or Account pursuant to tlhe 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, orobligations the timely payment of principal and 
interest of which are uncondirionally guaranteed by, the United States of America; 

(b) Obligations, debentures. notes or other evidence of indebtedness issued or 
guaranteed by any of the following: Federal Farm Credit Banks: FederaI Home Loan Bank 
System; Export-Import Bank of the United States; Federal Land Banks; Federal Kational 
Mortgage Association (excluding "interest only" mortgage strip securities. and excluding 
other mortgage strip sqcuritiies which arc valued greater than par); Farmers Home 
Administration; Federal Home Loan Mortgage Corporation (including panicipation 
certificates only if they guarantee timely payment of principal and interest): Government 
National Mongage Association (excluding "interest ody" mongage strip securities, and 
excluding other mortgage strip securities which are valued greater than par); Federal 
Financing Bank; or Federal Housing Adminimtion; ; or any other agency or instrumentality 
of the United States of America (created by an Act of Congress) Substantially similar to the 
foregoing in its legal relationship to the United States of America; 

(c) Repurchase agreements, colIateralized by Investment Securities described in 
clause (a) or clause (b) of this (definition, with any instirution. any registered broker(dea1er 
subject to the Securities Investors' Protection Corporation jurisdiction or any commercial 
bank rated by each Rating Agcncy rating the 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 collatlcralizcd repurchase agreements ofeach Rating Asency rating 
the Bonds in order to maintain the then current rating on such Bonds by such Rating .4gency; 

(d) General obligallions or revenue obligations (including bonds. notes or 
participation certificates) of. 0.r "private activity bonds" (within the meaning of the Code) 
issued by any state of the United States of America or any political subdivision thereof, or 
any agency or instrumentality of any state of the United States of America or any political 
subdivision thereof. which oblligations are rated by each Rating Agency then rating the 
Bonds sufficiently high to maintain the then current rating on such Bonds by such Rating 
Agency. or any money marker or short rerm investment fimd investing subsiantially 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 Bonds sufficiently high to mainrain the 
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then current rating on such Bonds by such Rating Agency and which fund. if the income 
from such investment is intendled to be excluded from gross income for federal income tax 
purpoxs, is included in the dedinhion of "tax-exempt bond" set forth in Treasury Regulation 
$ 1-150-l(b): 

(e) Any Investmenit Agreement; 

(0 Certificates ofdeposit interest-bearing time deposits, or other similar banking 
arrangements with a bank or banks (i) rated by each Rating Agency rating the Bonds 
sufficiently high to maintain the then current rating on such Bonds by such Rating Agency 
or (ii) collateralized in such mcrnner to mwt all requirements for collateralized agreements 
ofeach Rating Agency rating tlic Bonds in order fo maintain the then current rating on such 
Bonds by such Rating Agency:, 

(g) Commercial paper rated by each Rating Agency rating the Bonds sufficiently 
high to maintain the then cummt rating on such Bonds by such Rating Agency; 

(h) Shares in the statutory law trust known as the Colorado Local Government 
Liquid Asset Tmst (COLOTRUST). created pursuant to part 7 of article 75 of title 24. 
Colorado Revised Statutes; and 

(i) Units of a money market fund or a money marker mutual fund which has a 
rating from each Rating Agency then rating the Bonds sufficiently high to maintain the then 
c m n t  rating on such Bonds by such Rating Agency; 

provided. that it is expressly understood that the definition of Investment Securities shall be. and be 
deemed to be, expanded. or new definitions and related provisions shall be added to the Indenture, 
thus permitting investments with direrent characteristics fiom those listed above which the 
Authority deems from time to time to Ix in the interest of the Authority to include as Investment 
Securities if at the time of inclusion the Trustee shall have received written confirmation from the 
Rating Agencies that such inclusion will not, in and of itself, impair. or cause any of the Bonds to 
fail to rcrain. the rhen existing rating assigned to them by the Rating Agencies. 

"Liquidity Facility" means a standby bond purchase agreement. letter of credit or other 
agreement providing liquidity with respect to a n y  Series or portion thereof for the Authonty's 
obligation to repurchase Bonds subject LO remarketing which have not been remarketed. as shall be 
designated pursuant to a Series Indenture with respect to such .Series. 

"Liquidity Facility Provider" rneims a commercial bank or other Person providin_n a Liquidity 
Facility pursuant to any Series Indenrure with respect to a Series. 

"Loan" means a loan of money. including advances, in the form of a construction loan. a 
permanent loan or a combined constniction and permanent loan.. made by the Authority to a 
Borrower with the proceeds of Bonds (olr obligations refunded by Bonds) or with Prepayments for 
the financing o fa  portion of the costs ofa Housing Facility or Project, which loan is evidenced by 



a Note pursuant to a Loan Agrcemen.t Notwithstanding anything c o n b e d  hercin to the conuary. 
the Authority may use money dcposiltcd in the Acquisition Account or the Loan Recycling Account 
to acquire mortpagc-backed securities, pass-through certificates or other instruments backed by 
Loans. so long as each such Loan satisfies the requirements ofkct ion 5.7 of this Master Indenture, 
in which case n f m n c u  in the Inditnture to "Loans" shall dc deemed to be references to such 
mongage-backed securities, pass-through certificates or other instruments. 

"Loan Agreement" means. collectively, the loan agreement, any regulatory agreement and 
any other agreement between the Autlhonty and the Borrower relating to the making of the Loan and 
the operation of the Housing Facility or Project 

"Loan Recycling Account" means the Account so designated, which is created and 
established in the Program Fund by Section 4.1 of this Master Indenture. 

"Loan Repayments" means, with respect to any Loan. the amounts received by the Authority 
in respect of scheduled payments of the principal of and/or interest on the Note by or for the account 
of the Authority but does not include Prepayments or Servicing Fees. 

"Mortgage" means the deed of mt, mortgage or other instrument creating a lien on real 
property within the State and improvements consuucted or to be constructed thereon or on a 
leasehold under a lease of such rral property having a remaining tenn, at the time such instrument 
is acquired by the Authority, of not less than the term for repayment of the applicable Loan. and 
which secures the repayment of the Loan. 

"Negative Arbitrage Account" means the Account so designated, which is crested and 
established in the Program Fund by Section 4.1 of this Master Indenture. 

"Note"means the note or notesexecuted by the Borrower evidencing the Borrower's payment 
obligations under the Loan. 

"Obljgations" means, collectively, the Class I Obligations, the Class I1 Obligations, the Class 
I11 Obligations and the Class IV Obligations. 

"Outsranding" means, when used with respect to a Derivative Product. means a Derivative 
Product which has not expired, been terminated or been deemed paid in accordance with the 
provisions of Article XI of this Master Indenture, and when used with reference to any 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 ofwhich 
there shall be held in trust under the Indenture and set aside for such payment or redemption. 
moneys and/or Defeasance Securities maturing or redeemable at rhe option of the holder 
thenof not later than such maturity or redemption date which. together with income to be 



camed on such Defeasance Securities prior to such maturity or redemption date. will be 
sufficient to pay the principal or Redemption Price themf. as the case may be. together with 
intcmt thereon to the date of maturity or redemption. and (ii) in the case of any such Bond 
(or any portion thereof) to k rtdtcmed prior to maturity. notice of the redemption of which 
shall have ken  given in ac:cordance with the Indenture or provided for in a manner 
satisfactory to the Bond Reg:istrar; 

(c) any Bond in I:ieu of or in exchange for which another Bond shall have been 
authenticated and delivered pursuant to the Indenture; and 

(d) 
Master Indenture. 

any Bond deemed to have been paid as provided in Section 11.2 of this 

"Owner" means (i) with rcsptnt to a Bond, the registered owner of such Bond. and (ii) with 
respect to a Derivative Product, any Reciprocal Payor, unless the context otherwise requires. 

"Participant" means a broker-dealer, bank or other financial institution from time to time for 
which the Securities Depository effects book-entry transfers and pledges ofsecurities deposited with 
the Securities Depository. 

"Paying Agent" means the bank, trust company or national banking association. appointed 
as Paying Agent under Section 8.1 ofthis Master Indenture and having the duties. responsibilities 
and rights provided for in the Indennue and its successor or successors, and any other corporation 
or associaion at any time substituted in its place as Paying Agent pursuant to the Indenture. 

"Person" means an individual. partnership. corporation, trust or unincorporated organization 
or a government or any agency, insuumentality, program, account. fiind. political subdivision or 
corporation thereof. 

"Prepayment" means, with E!jpect to any Loan. any moneys received or recovered. by the 
Authority from any payment of or with respect to the principal (including any applicable penalty. 
fee, premium or other additional charge for prepayment of principal, but excluding any Servicing 
Fees with respect to the collection of 2iuch moneys) under any Note prior to the scheduled payment 
of such principal as cdled for by such Note, whether by (a) hy voluntary prepayment made by the 
Borrower. (b) as a consequence of the damage. destruction or condemnation of the mortgaged 
premises or any pan thereof. (c) by the sale, assignment. endorsement or other disposition of such 
Loan or any pan thereof by the Authority or (d) in the event of a default thereon by the Borrower. 
by the acceleration. sale. assignment, endorsement or other disposition of such Loan by the 
Authoricy or by any other proceeding:; taken by the Authority. 

"Principal Installment" means. asofany date ofcalculation. and for any Bond Payment Date. 
(a) the principal amount or Compound Accrered Value of all Bonds due and payable orl such date. 
plus (bi any Class I .  Class 11. Class 111, and Class IV Sinking Fund Installments due and payable on 
such date. 
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"Program Fund* means the Fund so designated, which is created and established by Section 
4.1 of this General Indenture. 

"Project" means a work or improvement which is located or is to k located in the State, 
including but not limited to real propc!ny, buildings, equipment. tLrnishings and any other real and 
personal property or any interest therein, financed, refinanced, acquired, owned, constructed, 
reconstructed. extended. rehabilitated, improved or equipped, dimtly or indirectly, in whole or in 
part. by the Authority and which is designed and intended for the purpose ofproviding facilities for 
manufacturing. warehousing, commercial, recreational, hotel, office, research and development, or 
other business purposes, inciuding but not limited to machinery and equipment deemed necessary 
for the operation thereof, excluding raw material, work in process, or stock in trade. "Project" 
includes more than one projector any portion ofaproject, but shall not include (a) a housing facility 
or any portion thereof unless the Authority elects to treat such housing facility or porxion thereof as 
a Project or (b) the financing by the Authority of any county or municipal public facilities beyond 
the boundaries of the Project 

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

"Rating Agency" means, at any particular time. any ~ t i o d l y  recognized credit 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 A~ttfiority shall at all times have designated at least one such 
service as a Rating Agency hereunder. 

"Rebate Fund" means the Fund so designated, which is created and established by Section 
4.1 of this Master Indenture. 

"Rebate Requirement" means the amount of arbitrage profits earned from the investment of 
gross proceeds of Tax-exempt Bonds in nonpurpose investments described in Section 148(f)(2) of 
the Code and defined as "Rebate Amoimt" 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. 

"Reciprocal Payments" meansany payment to be made to, or for the benefit of, the Authority 
under a Derivative Product. 

"Reciprocal Payor" means a third pany which, at the time of entering into a Derivative 
Product. shail have no adverse impact on the rating assigned to any Bonds by any Rating Agency, 
and which is obligated to make Reciprocal Payments under a Derivative Product. 

"Record Date." means, except as otherwise provided in a Series Indenture providing details 
with respecr to any Series. (a) with respect to each Bond Payment Date. the fifteenth day of the 
month (whether or not a Business Day) preceding such Bond Payment Date: and (b) in the case of 
each redemption. such Record Date as shall be specified by the Bond Registrar in the notice of 
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redemption. provided that such Record Date shall not be less than fifteen calendar days before the 
-mission of such notice of redemption. 

"Redemption Fund" means the Fund so designated, which is created and established by 
Section 4. I of this Master Indenture. 

"Redemption Price" means, when used with respect to a Bond or portion thereof to be 
redeemed, the principal amount or Cclmpound Accreted Value of such Bond or such ponion thereof 
plus the applicable premium, if any, payable upon redemption thereof as determined by the Series 
Indenture authorizing the Series of Bonds. 

"Refunding Bonds" means Bo8ndsauthenticared and delivered pursuant to Section 2.3 of this 
Master Indenture. 

"Related" (whether capitalized or not) means, with respect to any particular Bond. Class, 
Series. Series Indenture. Supplemental Indenture. Cash Flow Statement, Fund. Account. moneys. 
investments. Loan (or portion thereof). Loan 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. 

"Revenue Fund" means the Fund so designated, which iscreated and established by Section 
4.1 of this Master Indenture. 

"Revenues" means (a) all Loan Repayments, Prepayments and, except insofar as such 
payments may constitute Servicing Fees, any penalty payments on account of overdue Loan 
Repayments, (b) payments to be. made by the Authority for deposit to the Revenue Fund with respect 
to Authority Projects in accordance with the most recently filed Cash Flow Statement. (c) Investment 
Revenues. and (d) all other payments and receipts rrceived by the Authority with respect to Loans. 
but shall not include (i) SeIvicing Fees, unless such fees are specifically pledged to thc Trustee. or 
(ii) any commitment. reservation. extension or application fees charged by the Authority in 
connection with a Loan. or ( i i i )  accrued interest received in connection with the purchase of any  
Investment Securities, or ( iv)  amounts collected with respect to Loans representing housing 
assistance payments under any applicable agreement with the U.S. Department of Housing and 
Urban Development. 

"Securities Depository" means The Depository Trust Company, New York. New York. and 
its S U C C ~ S S O ~ S  and assigns, or any additional or other securities depository designated in 3 Series 
Indenture, or (i) if the then Securities Depository resigns from its functions as depositop of the 
Bonds, or(ii) if the Authority discontinues use ofrhc Securities Depository pursuant to Section 2 .  I7 
of this Master Indenture. then any other securities depository which agrees to follow the procedures 
requiredto be followed by a securities depository in connection. with the Bonds and which is selected 
by the Authority with the consent of the Trustee. 

"Series" means and refers to ill1 of the Bonds designated as such in the Rclared Series 
Indenture and auhenticated and deli.vered on original issuance in a simultaneous transaction. 
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regardIess of variations in Class dated chte. maturity, inkiest rate or other provisions, and any Bond 
thereafter delivered in lieu of or substinition for any ofsuch Bonds pursuant to this Master Indenture 
and the Related Series Indenture. 

"Series Indenture" means a Supplemental Indent= authorizing a Series of Bonds and 
delivered pursuant to Section 9.1 of this Master Indenture. 

"Servicer" 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 been 
approved by the Authority as experienctxl and qualified to service Loans, and any successor thereto. 

"Servicing Agreement" means ;in agreement between the Authority and a Servicer for the 
servicing of Loans. 

"Servicing Fecs" means (a) any lets paid to or retained by a Sewictr in connection with the 
servicing obligations undertaken by the Servicer in accordance with the Related Servicing 
Agreement and (b) any fees retained by or expenses reimbursed to the Authority with respecc to 
Loans serviced by the Authority, in catch case not in excess of the amount assumed in the most 
recently filed Cash Flow Statement. 

"State" means the State of Colorado. 

"Supplemental Indenture" means any supplemental indenture (including a Series Indenture 
approved by the Authority in accordame with Article IX of this Master Indenture amending or 
supplementing the Indenture. 

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

"Trust Estate" means the propeq, hghts, moneys, securities and other amounts pledged and 
assigned 10 the Trustee pursuant to tbe Granting Clauses of this Master Indenture. 

"Trustee" means the bank. VUS~ company or national banking association. appointed as 
trustee under Section 8.1 of this Master 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 Trustee pursuant 10 the Indenture. 

"Unrelated" (whether capitalized or not) means not "Related." within the meaning of that 
term as defined in this Section 1. I .  

Section 1.2 cons Iruction. In the Indenture. unless the context othenvisc requires: 

[a) words importing the singu.far number shall mean and include the plural number and 
vice versa, words of the masculine gender mean and include correIative words of the feminine and 
neuter genders, and words importing persons shall include firms, associations and corporations; 
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(b) any Fiduciary SMI be deemed to have meiveddclivery 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 Indentwe to panicular sections of the Code, the Act or any other 
legislation shall be deemed to refer als'o to any successor Kctiom thereto or other redesignations for 
codification purposes; and 

(d) the terms "receipt," "received," "recovery," "recovered" and any similar terms. when 
used in the Indenture with respect to moneys or payments due the Authority, shall be deemed to refer 
to the passage of physical possession and control ofsuch moneys and payments to the Authority, the 
Trustee or the Paying Agent on its behalf. 

Section 1.3 w r  e CON :timtes a Contract: Obi mn of Indenture and Bonds . In 
consideration of the purchase and acceptance of any and all of the Bonds and any Derivative 
Products authorized to be issued under the Indenture by those who shall own the same from time to 
time: the Indenture shall be deemed to be and shall constitute a contract among the Authority, the 
Trustee, the Bond Registrar, the PayinIg Agent and [he Ownen from time to time of the Obligations; 
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 
behalf of the Authority shall be for the equal and ratable benefit, protection and securiry of the 
Owners of any and all ofthe Obligations, all of which regardless ofthe time or times of their issue 
or maturity shall be of equal rank without preference. priority or distinction of any of such 
Obligations over any other thereof, subjiect to the provisions respecting the priority ofcertain Classes 
ofObliearions over other Classes of 0bligations.as set fonh in Section 1.4 of this Master Indenture, 
and except as expressly provided in or permitted by the Indenture. Unless otherwise specified in a 
Series Indennut (in which the Authority may designate one or more Classes of Related Bonds Y 
General Obligation Bonds) the Bonds :shall be special limited obligations of the Authority payable 
solely from the moneys. rights and interest piedged therefor in Section I .4 of this Master Indenture. 
Except as provided herein and in Related Series Indentures with respect to General Obligation 
Bonds. the Authority shall not be required to advance for any purpose of the Indenture any moneys 
derived from any source other than the Revenues and other assets pledged under the Indenture. 
Nevertheless. the Authority may, but stiali not be required to, advance for such purpose any moneys 
of the Authority which may be availabk: for such purpose. Neither the Class 1 Obligations. the Class 
[ I  Obligations. the Class 111 Obligations nor the Class 1V ObIigations shall be in any way a debt or 
liability or obligatip of the State or of any political subdivision thereof (other than the Authority) 
nor constitute or give rise to a pecuniqi liability of the State or of any such political scbdivision or 
be or constitute a pledge of the faith and credit of the Stare or of any such political subdivision. 

Section 1.4 Plcdne F k t e  d Iw Indenturg. The pledge and lien ofthe Indenture is created 
and established in the following order of priority: first. to secure the payment of the principal ofand 
interest on the Class I Obligations in accordance with the terms and the provisions of the Indenture, 
second. to secure the payment of the principal of and interest on the Class I1 Obligations in 
accordance with the terms and the provisions of the Indcnturc.. third. to secure the payment of the 
principal ofand interest on the Class III Obligations in accordance with the I C ~ S  and the provisions 
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of the Indenture, and f o e  to secure the payment'of the principal of and interest on drc Class IV 
Obligations in accordance with the terms and provisions of the Indenture; provided. however. that 
moneys and investments held in an Auithonty Payment Account are pledged solely for the payment 
of Principal Installments and Redemption Price of and intenn on General Obligation Bands of the 
Related Series and C i w  with nspcct 10 which such accout was created and are not pledged to pay 
principal and Redemption Price of and interest on any other Bonds; and. provided, furtber, that 
moneys and securities held in a special acccunt o f  the Program Fund created by a Series Indenture 
may be pledged by such Series hdenntn solely, or as a first priority, for the payment of the Relared 
Series of Bonds or any portion thereal', as set forth in such Series Indenture. 

(End of Article I) 



ARTICLE I1 

AUTHORIZATION AND ISSUANCE OF BONDS AND DERIVATIVE PRODUCTS 

Section 2.1 buthon 'zatiod pf Bonds. Upon satisfaction of the conditions contained in 
Section 2.2 or Section 2.3 of this Ailaster Indenture, Bonds may be issued hereunder. without 
limitation as to amount except as ma:y be provided herein or by law, from time to time, in one or 
more Series pursuant to a Series Indmture or Indentures; provided, however, that such Bonds m a y  
be issued only to provide funds to: (a) to make deposits in amounfs, 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) to refund Bonds isslued hereunder or other bonds or obligations of the Authority. 
In addition. the Authority may enter into any Derivative Product it derms necessary or desirable with 
respect to any or all of the Bonds. su&jtct to the provisions of Section 2.18 of this Master Indenture. 

Except as otherwise stated in dhe Related Series Indenwc, the Bonds shall be designated as 
"Multi-FamiIyProject Class - [Bonds] potes],  Series -" (inserting identification of the 
particular Class and ofthe panicular Si:ries, induding by year of issue and by Roman number and/or 
alphabetic and/or other reference and inserting reference to "Taxable," as applicable). In addition, 
each Series may include such further appropriate particular designation. added to or incorporated in 
such title, as the Authority may dctennine. Each Bond ;hall bear upon its face the designation 40 
determined for the Series to which it belongs. 

Section22 Co nditions P m  xdent to Deli vcrv ofB onda. Bonds shall be executed by the 
Authority for issuance and delivery 10 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 wie or more of the purposes listed in Section 2.1 of this Master 
Indennue; 

(ii) the Serics and Class designation or designations of such Bonds, the 
date or dates. and the mawicy date or dates, of such Bonds, each of which maturity 
dates shall fall upon ~ J I  Interat Payment Date; 

( i i i )  the amoiunt of Class I Bonds. Class I1 Bonds. Class I11 Bonds and 
Class IV Bonds. respectively. and the amount of each maturity of such Bonds; 

(iv) the interest rate or rates of such lBonds or the manner of determining 
such rate or rates and the Interest Payment Dates therefor, if any; 



(v) the denlomination of, and the manner of dating and numbering such 
Bonds; 

(vi) the Rec:ord Dates. the place or places of payment of the principal or 
Redemption Price or Prices. if  any, and the manner of payment of interest on, such 
Bonds; 

(vii) the Redemption Price or Prices, if any. of and subject to the 
provisions of Article III, the redemption order and terms for such Bonds; 

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

(k) the wic)unts to be deposited in the Funds and Accounls created and 
established by this Master Indenture 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 requirrment; 

(xi) the amount avaiIable forCostsofIssuance with mpect tosuch Bonds; 

(xi;) 

(xiii) 

limitations on Administrative Expenses with respect to such Bonds: 

any limitations or requirements with respect to Loans, including 
interest rates and purckla~e prices; 

(xiv) whether and the extent to which any particular Classes of such Bonds 
are to be General Obligation Bonds: 

(XV) 
of such Bonds; and 

ifso detmnined by the Authority, provisions for the sale and/or tender 

(xvi) designation of the Credit Enhancement Facility and Credit Facility 
Provider andor Liquidity Facility and Liquidity Facility Provider, ifapplicable: and 

(xvii) any other provisions deemed advisable by rhe Authority thar are ei [her 
(A) not in conflict with the provisions hereof or (B) necessary, in the opinion of 
Bond Counsel, for such1 Bonds to be Tax-exempt Bonds; 

(b) A written order as to the delivery of such Bonds, signed by an kuthorized 
Officer, 



(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 provisions 
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 Elonids and the application of the proceeds thereof; and 

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

Section2.3 Co nditions Prcsedent to Deli v e v  of Re 

(a) All Refunding i3onds 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 Trustee of: 

(i) 
Master Indenture; 

The doalments and moneys. if any. referred to in Section 2.2 of this 

(ii) Imvocable 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 rcdempticin date or dates, if any,, upon which such bonds or other 
obligations ~ J T  to be piiid or redeemed: 

(i i i)  [f the bmds or other obligations KO be r e h d e d  are to be redeemed 
after the next succeeding forty-five days. irrevocable instructions to the Trustee to 
transmit notice of redemption of such bonds or other obligations on a specified date 
prior to their redemption date; and 

(iv) If the barids to be rcfimded are Bonds. either (A) moneys (which may 
include all or a portion of the proceeds of the Refunding Bonds to be issued) in an 
amount sufficient to effect payment or redemption at the applicable redemption price 
of  the bonds to be rehcled, 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 whendue (withiout reinvestment thereof). together with the moneys (which 
may include all or a portion of the proceeds of ithe Refunding Bonds to be issued), 
ifany. contemptaneously deposited with the trustee or paying agent or escrow agenr 
for the bonds to be refrunded will be sufficierit to pay when due the applicable 
principal or redernptiori price of the bonds to be refunded. together with accrued 
interest on such bonds to the redemption date or redemption dates or date of maturiry 
thereof. which moneysor Defeasance Securities shall be held by the trustee or paying 
agent or escrow agent for the bonds to be refunded in a separate account irrevocably 
in trust for and assigned to the owners of the bonds to be refunded. 
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(b) Neither Defeasance Securities nor moneys deposited with the trustee or 
paying agent or escrow agent for the bonds to be tehndcd pursuant to paragraph (axiv) of 
this Section 2.3 nor principal or interest payments on any such Defeasance Securities shall 
be withdrawn 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 interest on such bonds 
to the redemption date, and ;any cash received h m  such principal or interest payments. if 
not needed for such purpose; may be applied to the payment of any obligdon issued to 
provide funds for the acquisicion of such Defeasance Securities, but othemise shall, to the 
extent practicable. be reinvested in such Defeasance Securities as are described in clause (B) 
of said paragraph maturing a1 times and in amounts sufficient to pay when due the principal 
or applicable redemption pricr: of such bonds, together with such accrued interest. ' 

Section 2.4 m. Notwithstanding any other provision of Sections 2.2 and 2.3 of this 
Master Indenture. so long as there are  Outstanding 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 result in a lowering, suspension or withdrawal of the ratings then 
applicable to any Bonds (Without regard to any Credit Enhancement Facility). 

Section 2.5 Ratinn Morn I;-. In order to facilitate ratings or the confirmation or 
maintenance of ratings. the Authority agrees to provide each Rating Agency with any information 
(not privileged or otherwise required t D  be kept private) within its knowledge reasonably requested 
in writing by such Rating Agency in1 connection with its maintenance of a rating or rating of the 
Bonds. In addition, the Autfioriry shall, provide prompt written notice to the Rating Agencies of any 
of the following: (i) MY change in Fiduciary, (ii) substitution of any Investment Provider. (iii) a 
change in any Credit Enhancement Facility, Credit Facility Provider. Liquidity Facility or Liquidity 
Facility Provider. (iv) defeasance of Bonds &d (v) redemptions of Bonds. If the Trustee draws 
upon rhe Debt Service Reserve Fund to pay Principal Installments or interest on the Bonds or if the 
amount in a subaccount ofthe Debt Service Reserve Fund is reduced below the Related Debt Service 
Reserve Fund Requiremen& the Authoirity will immediately notify each Rating Agency of such fact. 

Fo rm of Bonds and C ertifjcatc of Au thenticatioq. The forms of Bonds and 
the Bond Registrar's Cenificatc of Auithenticaiion shall be substantidly as set fonh in each Series 
Indenture. 

Section 7.6 

Section 2.7 &n&. The Bonds may contain or have endorsed thereon such provisions, 
specifications and descriptive words ncit inconsistent with the provisions of the Indenture as may be 
necessary or desirable and as may be ldetermined by the Authority prior to their authentication and 
delivery. 

Section 2.8 Execution and eiulhentication. 

(a) The Bonds shall be executed in the narrie of the Authority by the.manua1 or 
facsimile signature of an Authalrized Officer and its corporate seal (or a facsimile thereof) 
shall be impressed. imprinted. (engraved or otherwise reproduced thereon and anested by the 
manual or facsimile signature of its Secretary or 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 :slid1 cease to be such officer before the Bonds so signed and 
scald shall have been delivered by the Trustee, such Bonds may, nevertheless. be delivered 
as herein provided and may tx: 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 of the 
Authority by such persons ,as at the time of the execution of such Bonds shall be duly 
authorized or hold the proper oEFices in the Authority although at the date borne by the Bonds 
such persons may not have &:en so authorized or have held such offices. 

(b) No Bond shd.1 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 Regisaar by the manual signature of an authorized officer [hereof 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 Indenturr: and that the Owner thereof is entitled 
to the benefits of the Indcnturc. 

Section 2.9 e r c h w  ilitv of Bonds. All Bonds, upon surrender thereof at the 
Corporate Trust Office of the Bond Registrar with a written instrument of transfer satisfactory to the 
Bond Regism,  duly executed by the! registered Owner or his duly authorized attorney, may be 
exchanged. at the option of the rcgistcred Owner thereof, for an equal aggregate principal mount  
of Bonds of the same interest rate, Series, Class, tenor and maturity of any other authorized 
denominations. 

*. All the Bonds issued underthe wen o tiabi 1 i tv. -Trans fer and Reg& 
Indenture shall be negotiable, subject 10 the provisions for registration and transfer containcd in the 
Indenture and in the Bonds. So long :is any of the Bonds shall remain Outstanding. the Authority 
shall maintain and keep. at the CoIporate Trust Office of the Bond Registrar. records for the 
registration and transfer ofBonds. and, upon presentation thereof for such purpose ar such Corporate 
Trust Office, the Authority shall register or cause to be registered therein. and permit to be 
transferred thereon. under such reasorirtble regulations as i t  or the Bond Registrar may prescribe. any 
Bond. As long as any of thc Bonds remain Outstanding, the Authority shall make all necessary 
provisions to permit. the exchange of'lBonds at the Corporate Trust Office of the Bond Registrar. 

Section 2.10 

Section 2.1 I Transfer and Pgvmcnt of B o a .  

(a) Each Bondshall betnnsferableonlyuponthe regismtion recordsofthe Bond 
Registrar. by the Owner thereofin person or by his anorney duly authorized In witing. upon 
surrender thereofar the Corpome Trust Office of the Bond Registrar together with a wnncn 
instrument of transfer. satisfalc tory to the Bond Regisrrar. duly executed by the  registered 
Owncr or his duIy authorized anorney. Upon surrender for transfer of any Bond. the 
Authority shall execute and the Bond Registrar shall authenticate. specifi; the date of 
authentication and deliver. in rihe name of the transferee. one or more new Bonds of the same 



aggregate principal amount, Series, Class. tenor. matwiry and fate of interest as the 
surrendered Bond. 

(b) The Authority'. the Trustee, the Paying Agent, the Bond Registrar, any Credit 
Facility Provider and any rcrnarketing agent appointed pursuant to a Series Indenture may 
treat the registered Owner of'imy Bond as the absolute o w t r  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 interest on such Bond and for all other purposes 
whatsoever. and payment of the principal, Redemption Price of and interest on any such 
Bond shall be made only to, o r  upon the order of, such registered Owner. All such payments 
to such registered Owner shaill be valid and effectual to satisfy and discharge the liability of 
the Authority upon such Bood to the extent of the sum or sums so paid, and neither the 
Aurhonty, the Trustee, the Paying Agent, the Bond Regism, any Credit Facility Provider 
nor any such remarketing agcnt shalI be affected by any notice to the contrary. 

Scction2.12 &ggb tions w & w h a n p -  . A11 Bonds surrendered 
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 suficient to reimburse it or them for their reasonable fees and expenses in 
connection with such exchange or millsfer and any tax, fee or other governmental charge required 
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 uansfer. Except for costs incurred in connection with the initial delivery 
of Bonds. the Authority or the Bond ILcgistrar may charge for the cost, if any, of preparing any new 
Bond upon such exchange or trqsfer and rnay'charge reasonable fees and expenses of the Bond 
Registrar. Neither the Authority nor the Bond Reg i sm shall be obligated to issue. exchange or 
transfer any Bond during a period beginning at the opening of business on any Record Date next 
preceding an Interest Payment Date a id  ending at the close of business on such Interest Payment 
Date, issue, exchange or transfer any EIond during a period beginning at the opening of business on 
the Record Date next preceding any sdcction of Bonds to be redeemed and ending on the date of the 
transmission of notice of such redemption, or transfer or exchange any Bonds called or being called 
for redemption in whole or in pan. 

Section 2.13 ,Mutilated ntsgrovcd I os t and Stolen Bonds. 

(a) If (i) any mutilated Bond is surrendered at the Corporate Trust Office of the 
Bond Registrar. or the Bond Rqgistrarandthe Authority receiveevidence to their sarisfaction 
of the destruction, loss or thefi of any Bond, and (ii) there is delivered to the Bond Registrar 
and the Authority such securiv, or indemnity as may 'be required by them to save each of 
them harmless. then (in the absence of notice to.the Bond Registrar or the Authority [hat such 
Bond has been acquired by a blona fide purchaser for value without notice) the.Authority 
shall execute. 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 
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maturity, bearing a numtxx not previously assigned to a Bond. The Bond Resistrar 
hereupon 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 direct the Paying 
Agent to pay such Bond. llu 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 acondition precedent to the issuance ofany new Bond under this Section 
2.13, the Authority or the Band Registrar may require the payment of a sum sufficient to 
cover any tax, fee or other governmental charge that may be imposed in relation thereto. and 
any other expenses, including counsel fees and costs of preparing a new Bond. of the 
Authoriry or the Bond Regiritm incurred in connection therewith. 

(c)  Each new Bond issued pursuant to this; Section 2. 13 in lieu of any destroyed. 
lost or stolen Bond, shall constitute an additionaI contractuat obligation of the Authority. and 
shdl be entitled to ail the ber1e:fit.s of the Indenture equally and proportionately with any and 
all other Bonds duly issuecl under the lndennw unless the Bond alleged to have been 
destroyed, lost or stolen shall be at any time enforceable by a bona tide purchaser for value 
without notice. In the event ihe Bond alleged to have been destroyed. lost or stolen shaIl be 
enforceable by anyone. the Authority may recover Ihc substitute Bond from the Owner of 
the Bond 10 whom it was issued or from anyone raking under such Owner except a bona tide 
purchaser for value without notice. All Bonds shall be held and owned upon the express 
condition that the ptovisioins of this Section 2.13 are exclusive with respect to the 
replacement or payment of muitilated. destroyed. lost or stolen Bonds. and shall preclude (to 
the extent lawful) any and all1 other rights or remedies with respect to &e replacement or 
payment of mutilated, destroyed. lost or stolen Bonds. notwithstanding any law or statute 
existing or hereafter enacted to the convary with respect to the replacement or pqrnenr of 
negotiable instruments or othler securities without their surrender. 

Section 2.14 Cancellation anld D estruction of Bonds. The Bond Registrar shall destroy all 
Bonds surrendered to it for cancellation and shall deliver a certificate to that effect to the Authority. 
No such Bonds shall be deemed Outsranding under the Indenture, and no Bonds shall be issued in 

lieu thereof. 

Section 2.15 Pavments Due - Ion other than Business m. In any case where the date of 
rnarurity ofinterest on or Principal 1n:srallmenrs ofany Bond oir Derivative Product or the date fixed 
for redemption of any Bonds is nor. a Business Day. then payment of interest on or Principal 
InsAlments or Redemption Price of the Bonds or Derivative Product need not be made on such dare 
but may be made on the next succeedin,g Business Day with h e  same force and effect as if made on 
the date of manuity or the date fixed fix redemption. and no inierest shall accrue for the period afier 
such dare. 



Section 2.16 . i LandPr e tion of Temmrarv Ron ds. 

(a) Until definitivc Bonds are prepared. he Authority may execute and upon 
Authority Request, the Bond Registrar shdl authenticate and deliver temporary Bonds 
(which may be typewritten. printed or oth&st reproduced) in lieu of definitive Bonds 
subject to the same provisions. Limitations and conditions as definitive Bonds. The 
temporary Bonds shall be datid as of the initial datc of such definitive Bonds. shall be in 
such denomination or denomiirlations and shall be numbered as prepared and executed by the 
Authority, shall be substantidly of the tenor of such definitive Bonds. but with such 
omissions, insenions 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 unrcasonabledelay after the issuance oftemporary Bonds, ifany. the 
Authority shall cause definitive Bonds to be prepared, executed and delivered to the Bond 
Registrar. Temporary Bonds :;hall be exchangeable for definitive Bonds upon surrender 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 die temporary Bonds or Bonds. in exchange therefor, a like 
principal amount of definitive Bonds in authorized denominations or maturity payment 
amounts and forms. Until 50 exchanged, the temporary Bonds shall be entitled in all respects 
to the fame benefits a definitive Bonds authenticated and issued pursuant to the Indenture. 

(cl All temporary :Bonds surrendered in exchange fora definitive Bond or Bonds 
forthwith shall be canceled by the Bond'Registrar. 

Section 2.17 S\!$rn. 

(a) Unless otherwise determined in the Related Series Indenture authorizing the 
issuance of a Series. the regisitemd 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. I7 shall refer to the Bonds registered 
in the name of the Securities Ikpository. 

(b) The Bonds shai11 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 ownmhip ofeach such Bond shall bc registered in the registration 
records kept by the Bond Regi!;trar in the name of the nominee of the Securities Depositon.. 
The Bond Registrar. the Paying Agent. the Trustee. any Credit Facility Provider and the 
Authority may treat the Securities.Depository (or its nominee) as the sole and exclusive 
owner of the Bonds registered in its name for the purposes of ( I )  payment of the principal 
or Redemption Price of or interest on the Bonds. ( 2 )  selecting the Bonds or ponions thereof 
to be redeemed (3) giving any ,notice pemined or required to be given to O w e n  under this 
Master indenture. (4) registering the transfer of Bonds. and ( 5 )  obtaining any consent or 
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other action to be taken by Ownen and for all other purposes whatsoever. and neither the 
Bond Regisaar, the Paying Agent, the Trustee, any Credit Facility Provider nor the Aurhoricy 
shall be affected by any notice to the conaary (except as provided in paragraph (c) below). 
Neither 8ond Registrar, the ]Paying Agent. the Trustee. any Credit Facility Provider nor the 
Authority shall have any nspansibility or obligation to any Participant any beneficial owner 
or any other Person claiming a beneficial ownership intmst in the Bonds under or through 
the Securities Depository or any Participant, or any other Person 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 Participant, 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 OWXS 
under this Master Indenture: the selection by rhe Securities Depository or any Participant of 
any Person to receive paymail: 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 interest on the Bonds only to or upon the 
order of the Securities Depository, and all such payments shall be valid and effective to hdly 
satisfy and discharge the Autliority's obligations with respect to the principal, purchase price 
or Redemption Price of and interest on the Bonds to the extent of the sum or sums 50 paid. 
Except as provided in (c) bebw. no Person other than the Securities Depository shall receive 
an authenticated Bond for each separate maturity evidencing the obIigation ofthe Authority 
to make paymenu of principall or Redemption Price and interest pursuant to this Master 
Indenture. Upon delivery by the Securities Depository to the 8ond Registrar of written 
notice to the effect that the Sccwities Depository has determined to substiwre a new nominee 
in place of the preceding nomnee, the Bonds will be transferable to such new nominee in 
accordance with paragraph .(a[) below. 

(c) In the event t he  Authority determines that it is  in the best interest of the 
Authority not to continue the book-entry system oftransfer or that the interest ofthe Owners 
might be adversely affected iflhe book-entry system of transfer is continued, the Auhoriry 
may noti@ the Securities Depository and the Trustee, 'whereupon the Securities Depository 
will notify the Participants, of the availability through the Securities Depository of Bond 
certificates. in such event, h e  Tmstee shall authenticate, transfer and exchange Bond 
certificates as requested by the Securities Depository i.n appropriate amounts in accordance 
with paragraph [d) below. The Securities Depository may determine to discontinue provid- 
ing its services with respect tci the Bonds at any time by giving notice to the Authority and 
the Trustee and discharging its msponsibilities with respect thereto under applicable law, or 
the Authority may determine idlat the Securities Depository is incapable of discharging its 
responsibilities and may so adivise the Securities Depository. In  either such event. the 
Authority shall either establish1 its own book-entry system or use reasonable efforts to locate 
another securities depository. Under such circumstances (if there i s  no successor Securities 
Depositor).). the Authority and the Trustee shal1 be obligated to deliver Bond certificates as 
described in this Master Indenture and in accordance wilth paragraph (d) below. In the event 
Bond certificates are issued. the provisions ofthis Master Indenture shall apply to such Bond 
cenificates in all respects. including. among other things, the transfer and exchange of such 
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certificates and the method oP payment of principal or Redemption Price of and interest on 
such certificates. Whenever die Securities Depository rcqucm the Authority and the Trustee 
to do so. the Trustee and the Authority wil! cooperate with the Securities Depository in 
taking appropriate action aftcn. reasonable notice (A) lo make available one or more separate 
certificates evidencing the Elonds to any Participant having Bonds credited to its account 
with the Securities Depository or (B) to mange for another securities depository to maintain 
custody of certificates evideinicing the Bonds. 

(d) Notwithswdiiig any 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 principa! or Redemption Price of and interest on such Bond 
and all notices with mpect  tlo such Bond shall bc made and given, respectively. [o the 
Securities Depository as provided in h representation letter. 

(el 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 Ix taken by Owners, the Authority or the Trustee. as the casc 
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 fifreen calendar days in advance of such 
record date to the extent possible. Such notice to the Securities Depository shall be given 
oniy when the Securities Depository is the sole Owner. 

(f) In the event that any transfer 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 the registered Owner thereof ofthe Bonds to be transferred 
or exchanged and appropriatlc instruments of transfer to the pemined transferee. all in 
accordance with the applicabll: provisions of this Master Indenture. In the event Bond 
cenificatcs arc issued to 0wie:n other than the nominee of the Securities Depository. or 
another securities depository BIS bwner 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 principiii or Redemption Price of and interest on such certificates. 

Section 2.18 Deri vative Procklcts: ReciDro cal Pavmenrs: Authgnn . Derivative Pavments. 

(a) The Authority hereby directs the Twi:ee to acknowledge any Derivative 
Product hereafter entered into by the Authority and a R.eciproca1 Payor under which ( i )  ihe 
Authority may be required to mike. from time to time. Authority Derivative Payments and 
(ii) the Trustee may receive. fiorn time to time, Reciprclcal Payments for the account of the 
Authority. No Derivative Product shall beentered into unless the Trustee shall have received 
a Confirmation. Anyrhing in rfiis Master Indenture to the contrary notwithstanding. any 
Reciprocal Payrnenrs shall not be available to make an Authority Derivative Payment or to 
pay any other amounts owed t o  ia Reciprocal Payor under a Derivative Product. 
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(b) No later than the fourth Business Day immediately preceding each Bond 
Payment Date or Derivative Payment Date on which a Reciprocal Payment or Authority 
Derivative Payment is due pursuant to thc applicable Derivative Product through and 
including the termination date: of the Derivative Product. the Authority shall give written 
notice to the Trustee stating (:ither (i) the amount of any Reciprocal Payment due to be 
received by the Trustre for thc account ofthc Authority on orpreceding such Bond Payment 
Date or (ii) the amount of any Authority Derivative Payment to be paid to the Reciprocal 
Payor on such Bond Payment Date or Derivative Payment Date. If the Trustee fails to 
receive such written notification from the Authority by the end of such founh Business Pay. 
it shall immediately notify the Authority of such fact nn writing. 

(c )  The Trustee :;hall deposit all moneys meived representing Reciprocal 
Payments in the Revenue Fuiiti to be applied in accordance with the provisions of Section 
4.6 of this Master Indenture. The Trustee shall notify the Authority on such Business Day, 
if (i) the amount received from the Reciprocal Payor is not equal to the amount specified in 
the written notification of the Authority, (ii) no amount is received from the Reciprocal 
Payor, or (iii) the amount reccived is not received in immediately available funds. 

( d )  The Trustee shall make payment to the Kcciprocal Payor from moneys in the 
Revenue Fund in accordancc: with 4.6 of this Master Indenture of the amount of the 
Authority Derivative Paymeni qecified in such written notification of the Authority. due on 
such Bond Payment Date, by rhe deposit or wire transfer of immediately availabIe funds to 
the credit of the account of thc Ikciprocal Payor specified in such wrinen notification ofthc 
Authority, but only to the extenit such payment will not m u l t  in a deficiency in the amount 
due on the next succeeding Bond Payment Date to the Owners of any Obligations having a 
priority higher than such Reciprocal Payor under such Derivative Product. 

(End of Article 11) 
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ARnCLE III 

REDEMPTION AND TENDER OF BONDS 

Section 3.1 AUbrizat iqof Redemtion and l"ender. Bonds arc subject to ndcmption 
prior to maturity, u p o ~  notice as provided in this Article 111. at such times.at such Redemption Prices 
and upon such other terms as may tn specified in this Master I n d e n ~ r t  and in the Related Series 
lndenture authorizing such Bonds. Bonds may be subject to mandatory and optional tender upon 
such t e rn  as may be specified in thie Related Series Indenture. 

Section 3.2 Plotice of QJm. 
(a) When any Bolnds are to be redeemed, the Bond Registrar shall cause notice 

ofany redemption of Bonds hereunder to be mailed. by first class mail, or transmined in such 
other manner (such as by rwidily available electronic means) as may be customary for the 
industry as directed in writing by the Authority. to the registered owner of each Bond to be 
redeemed at such Owner's aiddress as it appears in the registration records of the Bond 
Registrar or at such other acldress 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 ofthe redemption proceedings for any Bond with respect 
to which no such failure or ldcfect has occurred. Each such notice shall be dared and shall 
be given in the name of the P~uthority and shall state the following information: 

(i) the complete official name alf the Bonds, including Series. to be 
redeemed, the identi:fication numbers of Bond cenificates and the CUSIP numbers, 
if any, of the Bonds king redeemed. provided that any such notice may stale that no 
representation is made as to the correctness of CUSIP numbers either as printed on 
such Bonds or as corilahyd in the notice of redemption; 

(ii) any o'dm descriptive infomation needed to identify accurarely the 
Bonds being redeemed. including, but not limited to. the original issuance date and 
maMty  date of, and interest rate on. such Bonds; 

(iii) in the case of partial redemption of any Bonds. the respective principal 
amounts thereof to k redeemed; 

(iv) 
the redemption date; 

the date of uansmission of redemption notices. the Record Date and 

(v) the Redemption Price; 

(vi) that on the redemption date the Redemption Price will become due 
and payable upon eadh such Bond or portion thereofcalled for redemption. and that 
interest thereon shall c1:8se to accrue from and' afier said date; 



(vii) the place where such Bonds are to be surrendered for payment of the 
Redemption Pricc, designating the name and address of the redemption agent with 
the name of a contact person and telephone numbec and 

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

(b) Notice of redemption having been given as provided in paragraph (a) of this 
Section 3.2, the Bonds or the respective ponions 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 redempiion date. and upon presentation and sun-cnder thereof at the 
place specified in such notice, iiuch Bonds or the respective portions thereof shall be paid at 
the Redemption Price, PIUS accrued interest to the redemption dare. On and after the 
redemption date (unless the Authority shall default in the payment of the Redemption Price 
and accrued interest). such Bands or the respective portions thereof to be redeemed shall 
cease to bear or accrue interest. and such Bonds or the respective portions thereof to be 
redeemed shall no longer be considered as Outstanding under the Indemure. If  at the time 
oftransmission 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 state that such reclemption 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 S U C ~  moneys arc 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 dare. such Bonds or the respective ponions 
thereof to be redeemed shall continue KO bear or accrue interest at the respecthe rates 
specified thereon until such moneys are delivered to the Trustee. 

(c) In addition to die foregoing, funher notice of any redemption of Bonds 
hereunder shall be given by the Bond Registrar simultaneously with notice to the Owners of 
the Bonds. by registered or certified mail or overnight delivery service. or transmitted In such 
other manner (such as by readlily available electronic means) as may be customary for the 
industry as directed in writing by the Authority, to at least two national information services 
that disseminate notices of redemption ofobligations such as the Bonds. Such further notice 
shall contain the information required in paragraph (a) of this Section 3 2. FaiIure TO give 
all or any portion of such further notice shall nor in any manner defeat the effectiveness of 
a call for redemption. 

(d) Upon the payment of the Redemption Piice of Bonds being redeemed. each 
check or other transfer of funds h u e d  for such purpose shall bear ( i )  the CUSIP number(s) 
of the Bonds being redeemed ( i i )  the principal amount: o f  the Bonds of each maturity being 
redeemed and (iii) if the redemiption dare is not M Intercsr Payment Date. the amount of 
accrued interest paid on the Bortds of each maturity being redeemed with the proceeds of 
such check or other transfer. 



(e) Notice of rcdcmption shall be given, not more than 60 days nor less than 30 
days prior to the redemption (fate, to registered own*rs of the Bonds. or podom thereof. to 
be redeemed. A second noticr: of redemption provided in the same manner as the finl notice 
of redemption. 5hdl be given, not later than 90 days aftcr the redemption date. to the 
registered owners of Bonds, or portions thereof, redeemed but who failed to deliver Bond 
ccnificates for redemption piior to !he 60th day following such redemption dste. Any notice 
shall be conclusively presumed to have been duly given, whether or not the owner of such 
Bonds receives the notice. R.creipt of such notice shall not be a condition precedent to such 
redemption, and failure so to receive any such notice by any of such registered owners shall 
not affect the validity of the proceedings for the redemption of any Bonds. The obligation 
ofthe 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 of the IBonds or portions thereof to which such notice relates or the 
interest thereon to the redemption date. 

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

(a) If less than all Bonds of like Series arc: 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 Statement, and subject to any limitations in or requirements 
of the Related Series Indennwe, the Bond Regism shall select a pro ram amount of the 
Bonds of each tenor and maruriry of such Series for redemption. If less than all Bonds of 
like Series. Class, tenor andl 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 Registrar in its discretion may deem fair and appropriate. 

(b) The ponion of any Bond of a denomination of farger than the minimum 
denomination may be redeemed in the principal amount of such minimum denomination or 
a multiple thereof. and for purposes of selection arid redemption. any such Bond of a 
denomination larger than the minimum denomination ,shall be considered to be that number 
of separaie Bonds of such minimum denomination which is obtained by dividing the 
principal amount of such Bond1 by such minimum denomination. If there shall be selected 
for redemption less than all of a Bond, the Authority shal1 execute and the Bond Registrar 
shall authenticate and deliver, u .pn the surrender of such Bond. without charge 10 the owner 
thereof. for the wedeemed 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 notify the Authority. the Trustee and the 
Paying Agent in writing of the: Bonds so selected for redemption. 
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Section 3.4 Pepsit of% &mot- . . On or before any date fixed for redemption of 
any Bonds. moneys and/or Defeasancx Securities maturing or redeemable at the option of the holder 
thereof not later than the date fixed Ifor redemption in an amount thar together with income to be 
earned on such Defeasance Securities prior to such date fixed for redemption. will be sufficient to 
provide moneys to pay the Redemptioln Price of and accrued interest on a11 Bonds or the respective 
portions thereof to be d e e m e d  on such daze, shall be deposited with the Trustee or the Paying 
Agent unless such amount shall have lxen previously deposited with the Trustee or thc Paying Agent 
pursuant to the Indenture. 

Section 3.5 Partial Redemgtion of Bondl. In case part but not all ofan Ourstanding Bond 
shall be selected for redemption. upon presentation and surrender ofsuch Bond by the Owner thereof 
or his attorney duly authorized in writing (with, if the Authority or the Bond Registrar so requires. 
due endorsement by, or a written insununent of transfer in form satisfactory to the Authority and the 
Bond Registrar duly executed by, the Owner thereof or his attorney duly authorized in wnting) to 
the Bond Registrar, the Authority shall1 execute and the Bond Registrar shall authenticate and deiiver 
to or upon the order of such Owner,, without charge therefor, for the unredecmed portion 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. - 

Section 3.6 Purchase in Ligu of Redemwioq 

(a) Prior tothc transmission by the Bond Registrarofanotice ofredemption wth  
respect to Bonds of any particiillar Series, Class, tenor and maruriry. the Authority may direcr 
the Trustee or the Paying Agent to purchase, and upoin receipt of an Authority Request 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 Compound Accrcted 
Value thereofplus accrued interest or any then applicable Redemption Pnce thereof. or any 
higher price consistent with the m o s  recent Cash Flow Statement. for cancellation in lieu of 
redemption: provided howevex, that neither the Tmtec  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 thai is five Business Days prior to the last date, if any. on which 
notice of redemption with respect to such Bonds is required to k transmitted in accordance 
With the provisions of the Indlenturc and neither the Trustee nor the Paying A_nent shall be 
obligated to publish any notilx of tender or other sirnilar advertisement unless properly 
indemnified by the Authority for the cost thereof. Except as otherwise may be specified in 
such Authoriry Request. the lrlvstce and the Paying /\gent shall make such purchases of 
Bonds in such m m e r  as the ‘Trustee or the Paying Agent shall determine. The Authority 
is expressly authorized. to tendicr. and to direct the Trustee and the Paying Agent to purchase 
from the Authority. any Bonds for cancellation in lieu of redemption. Neither the Trustee 
nor the Paying Agent shall be required to advance my of  their own money to make an) such 
purchase or purchases. 



(b) The T~stee shdl apply, or c a w  the Paying Agent to apply. available moneys 
in the Redemption Fund in lieu of special redemption 10 pay the purchase price (exclusive 
of a c c W  interest) of Bonds purchased in lieu of special redemption pursuant to paragraph 
(a) of this Section 3.6. The Tmstee shall apply, or cause the Paying Agent to apply, available 
moneys from the Revenue Fund in accordance with Section 4.6 of this Master Indenture. 
from the Class I Debt Service Fund in accordance with Section 4.7 of this Master Indenture. 
from the Class I1 Debt Service Fund in accordance with Section 4.10 of this Master 
Indenture, from the Class I11 Debt Service Fund in accordance with Section 4.1 lof this 
Master indenture, or from the Class IV Debt Service Fund in accordance with Section 4.12 
of this Master Indenture to ~wy accrued intercsr on such Bonds purchased pursuant to 
pamgraph (a) of this Section :3 6. 

(c) The Trustee sbdl apply. or c a w  the Paying Agent to apply. available moneys 
from the Class I Debt Service Fund in accordance with, Section 4.7 of this Master Indenture 
to pay the purchase price (inclusive of accrued interest) of Class I Bonds purchased in lieu 
of redemption by Class I Sinlcirrg Fund Installment pursuant to paragraph (a) of this Section 
3.6 and, upon such purchase, shall credit the principal amount of any such Class I Bonds 
against such Class I Sinking Fund Installment in accordance with Section 3.7 of this Master 
Indenture. 

(d) The Trustee shrill apply, or cause the Paying Agent to apply. available moneys 
from the Class I1 Debt Service Fund in accordance with Section 4.10 ofthis Master Indenture 
to pay the purchase price (inclusive of accrued intmst) 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 accorthnce with Section 3.7 of this Master 
Indenture. 

(el The Trustee shad1 apply. or cause the Paying Agent to apply, availabie moneys 
from the Class 111 Debt Service Fund in accordance with Section 4.11 of this Master 
Indenture to pay the purchase price (inclusive of accrued interest) of Class [I1 Bonds 
purchased in lieu of redemption by Class I11 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 111 Bonds against such Clitss I11 Sinking Fund [nstallment in accordance with Section 
3.7 of this Master Indenture. 

( f )  TheTrustetshall apply. or cause the Paying Agent to apply, available moneys 
from the Class IV Debt Service Fund in accordance with Section 4.12 of this Master 
Indmturc to pay the purchasc: price (inclusive of accrued interest) of Class IV 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 ofany such 
Class iV Bonds against such Class IV Sinking Fund Installment in accordance with Section 
3.7 of this Master Indenture. 
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(8 )  The Trustee skdl apply.or cause the Pa:ying Agent to apply, available moneys 
in the Revenue Fund in the order of priority and in amounts which do not exceed the 
amounrsexpectcd to betransfemd to the respective Fundsand Accountspunmt to Section 
4.6 of this Master Indenture prior to the next Bond Payment Date to purchase Bonds in the 
manner provided in paragraphs (b). (c), (d). (e) and (t) of this Section 3,6. 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 transfened pursuant to Section 4.6 of this Master 
lndenmre to the various Fundkt and Accounts. 

Fund Installmem. Section 3.7 Credits !U&&mn 0 .  

(a) Upon any redemption (other than by Class I Sinking Fund Installment. Class 
11 Sinking Fund Installment. C'las 111 Sinking Fund Installment or Class IV Sinking Fund 
Installment) of Bonds for whkh Class I Sinking Fund, Installments. Class I1 Sinking Fund 
Installments, Class I11 Sinking, Fund Installments or Class IV Sinking Fund Installrncnts have 
been established. or any purcfuise 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 111 Sinkinli Fund Installments or Class IV Sinking Fund Installments 
thereafter to become due with respect thereto, on a proportionate basis and in increments of 
the applicable miniinum dcnoimination. an amount bewing the same ratio to each such Class 
I Sinking Fund Installmat, Class I1 Sinking Fund Installment, Class 111 Sinking Fund 
fnnallrnent or Class IV Sinking: Fund Installment as the: total principal amount of such Class 
and maturity of Bonds so purchased or redeemed bears to the total amount of all such Class 
I Sinking Fund Installments. Class I1 Sinking Fund I:mllments, 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 Regisuar an Authority Request 
specibing a different method for crediting Class I Sinking Fund Installments. Class I1 
Sinking Fund Installments, Class 111 Sinking Fund installments or Class IV Sinking Fund 
Installments upon any such purchase or redemption of Bonds 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 portion of any such Class I Sinking 
Fund Installment, Class I1 Sinlcjing Fund Installment. Class 111 Sinking Fund Insrallment or 
Class IV Sinlong Fund Installinent remaining after the deduction of any such amounts 
credited towards the same (o r  the original amount of any such class I Sinking Fund 
lnstallrnenr. Class Il Sinking Fund Installment, Class 111 Sinking Fund Installment or Class 
IV Sinking Fund Installment ifno such amounts shall hiave, been credited toward the same) 
shall constitute the unsatisfied balance of such Class I Sinking Fund Installment. Class I1 
Sinking Fund Installment, Class I11 Sinking Fund Insrallrnent or Class IV Sinking Fund 
Installment for the purpose of calculation of Class I Sinking Fund Installments. Class I1 
Sinking Fund Installments, Class I11 Sinking Fund Installments and Class IV Sinking Fund 
Installments due on or scheduled for a future dare. 

. 



(b) The provisiorni of this Section 3.7 may be changed or modified for any 
panicular Series by the Related Series Indenture. 

(End of Article 111) 
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ARTICLE IV 

ESTABLISHMENT OF CERTAIN FUNDS AND ACCOUNTS, 
APPLICATION THEREOF AND SEC'URJTY THEREFOR 

(a) 
special trust fwrds: 

The followiing Funds and Accounts are hereby created and established as 

( i )  the IVogram Fund consisting of: 
(A) the Acquisiuon Account; 
(€3) the Cost of Issuance r4ccount; 
(C) the Negative Arbitrage Account; and 
(D) the Loan Recycling Account; 

(ii) the Revenue Fund; 

(iii) the Ckbt Service Reserve Fund; 

(iv) 
Payment Account; 

the C:l:ass I Debt Service Fund which may include an Authority 

(v) 
Payment Account; 

the C:lass I1 Debt Service Fund which may include an Authority 

(vi) 
Payment Account; 

the CliilsS I11 Debt Service Fund which may include an Authority 

(vii) 
Payment Accounr; 

the Class 1V Debt Service Fund which may include an Authority 

(viii) the Re!clemption Fund, consistiing of: 
(A) 
(B) 
(C) 
(D) 

the Class 1 Special Redemption Account; 
the Class I1 Special Redemption Account: 
the Class I11 Special Redemption Account: and 
the Class IV Special Redemption Accoun~; 

(ix) the Rebate Fund; and 

(x) the Excless Earnings Fund. 
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(b) All the Funds and Accounts listed in paragraph (a) of this Section 4.1 shall 
be held by the Tlwtet in W i t  for application only in accordance with the provisions of h e  
Indenture. 

(c) Subaccounts shall be created in all Funds and Accounts described in this 
Section 4.1 for each Series of $onds. Except xi otherwise provided in this Master Indenture 
or in a Series Indenture. bond proceeds and other moneys relating to a Series of Bonds shall 
be deposited in the Related subaccounts created with respect to such Series of Bonds. 

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

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

(i) i f  and to the extent required b:v this Master Indenture (e.g.. under 
Section 4.6, Section 4,8 or Article VI of this blaster Indenture); 

(ii) ifand to  the extent necessary to enablethe Authority to deliver a Cash 
Flow Statemenr with respect to one or more Series; 

( i i i )  in connei:tionwith an Authority Request fiIed pursuant to Section 4.9 
of this Master Indenw-c:; and . 

(iv) if and to lthe extent that the aggrcgateamountofmoneys. imestrnents 
and Loans allocated to any particular Series exceeds the aggregate amount of 
Outstanding Bonds of such Series. 

If the Authority determines to make such a reallocation of moneys. investments and Loans 
among Series, the Authority shall deliver to the Trustee an Authority Request s p e c i ~ i n g  such 
reallocations. Upon receipt of such relquest. the Trustee shall transfer moneys. investments andtor 
Loans (or portions thereof or interests therein) among subaccounts Related 10 each Series as 
requested. Loans (or portions thereof c)r interests therein) reallclcated among Series are not required 
to meet the requirements of the Series Indenture Related to rhe Series to which such Loans (or 
portions thcmfor interests therein 1 are being realIocated. if such Loans at the time ofthcir original 
acquisition by the Authority met the nquirements of Section 5.7 of this Master lndenture and the 
appiicable requirements of the Series hdenture Related to such Loans at the time of their purchase 

(0 Special ternpor:zry accounts in the Prcrgram Fund and the Debt Scnicc 
Reserve Fund may be creared a i d  established to facilitate the refunding of the Authority's 
bonds and any exchange of  fund.s related thereto. 

Section 4.2 Proeram Fund; &auisition .4ccount. 
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(a) Dewstt of M o m  :i- Thm shall be paid into the Related subaccount of the 
Acquisition Account established within the Program Fund the respective amount of the 
proceeds of the Bonds and other moneys specified in each Series Indenture and any amounts 
transferred pursuant to Section 4.3 of this Master Indenture. There may aim k paid into the 
Acquisition Account. at the option of the Authority. any moneys received by the Authority 
from any other source, unless required to be othenvise applied as provided by the Indenture. 
Except as otherwise rquired or permitted by Section 4.1 of this Master lndennve and 
paragraph (0 of this Section 4.2. ]Loans made or purchased in connection with a Series of 
Bonds shall be allocated to such S ~ ~ C S .  Loans (or portions thereof) allocated to a Se,ria of 
Bonds shall be held in the subacr:ount of the Acquisition Account which was created in 
connection with such Series of Boo~ds. 

(b) Jse of AcauisiriorL Account,. Proceeds o f  the Bonds and other moneys 
deposited in the Acquisition Account shall be applied. upon Authority Request, (i) to finance 
or refinance Lomi that satisfy the rquirements of Section 5.7 of rhis Master Indenture and 
applicable provisions of the Related Series Indenture with respecr to the Loans to be 
financed. and ( i i )  to finance or refinance Authority Projects. 

(c) Pisbursem ents fro1 L' Acau isition Account. The Trustee shall withdraw 
moneys from the Acquisition Accolunt for the financing of Loan pursltant to paragraph (b) 
of this Section 4.2 upon receipt of atn Authority Request stating (i) the name of the Person 
to be paid, and (ii) the mount to be paid. 

(4 UnexDended MoneJs. Any moneys deposited in the Acquisition Account that 
the Authority certifies from time to time will not be used tlo finance or refinance Loans or 
Authoriry Projects in accordance wi,th this Master Indenture and the Related Series Indenture 
shall 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 may be specified by the Authority. and 
transferred to the Related subaccount of the Redemption Furid for application in accordance 
with the Related Series Indenture; provided, however, that such transfer or transfers may be 
made on a later date as to all or a n y  part of such moneys, if the Authority shall have filed 
with the Trustee an Authoriry Request specifying a later date or dates for such withdrawal, 
and certifying that such Authority Request is consistent with the most recently fiIed Cash 
Flow Statement and the Related Series Indenwe. 

(e) Withdrawal Of Assets UDOn Retirement o f a  Scrip. When no Bonds of a 
panicdar Series remain Outstanding. upon receipt of an Authority Request to wihdraw all 
or any ponion of the Related moneys, investments and/or Loans from the Related Funds. 
Accounts and subaccounts, the Trustee shall make such Hithdrawal and shall transfer such 
moneys, investments andor Loans, q the case may be, to or upon the order of. the 
Authority: provided. however, that llfie Authorip Request mist cenify 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 Series has been 
linked. 
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(0 With More Than Onc~crics of So& . The Authority may 
determine that a Loan will be financed or refinanced with proceeds of more than one Series 
of Bonds. In such event. all provisions of the indenture which relate to a Loan. Loan 
Repayments and Prepayments. and moneys in any Fund or Account shall be interpreted and 
applied to relate such Loan. Loan Repayments. Prrpayments. and moneys to each Series 
furnishing proceeds for such L.om in proportion to the respective principal amounts of Bonds 
of each such Series the procte!ds of which were or will! be used to finance or refinance such 
Loan. 

Section 4.3 Pronram Fun4 Cost of Issuan ce Accow. Upon the issuance, saleand 
delivery of Bonds, the Trustee shall (deposit in the Related subaccount of the Cost of Issuance 
Account such moneys. if any, as shall be specified in the Related Series Indenture. There shall also 
be paid into the Cost of issuance Account, promptly upon receipt thereof, the interest on Investment 
Securities with respect to which moneys were withdrawn fromi the Cost of Issuancc Account to pay 
for interest accrued on such Investmeill Securities. There may also be paid into the Cost of Issuance 
Account at the option of the Authoiity. any moneys received by the Authority from any other 
source. unless required to be otherwise applied as provided by the Indenture. Moneys therein shall 
be used to pay Costs of Issuance and for no.other purpose. The Trustee shall issue its checks for 
each disbursement fkom the Cost of Is&uance Account (including to reimburse the Authority for its 
payment of Costs of Issuance, but nolt including any fees payable to the Trustee. which may be 
withdrawn directly by it) upon k i n g  fivnished with an Authority Request setting forth: 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 been the basis for any 
prior disbursement From such Account. Any excess remaining upon payment of ail Related Cosrs 
of Issuance shall be transferred by the ‘Trustee to the Authority or to the Related subaccounr in the 
Acquisition Account upon receipt by the Trustee of an Authority Certificate stating that such moneys 
are no longer needed for the payment ofCosts of Issuance, whereupon such subaccount of the Cost 
of Issuance Account shall be closed. In the event that the moneys deposited in the Cost of Issuance 
Account are not sufficient to pay all Costs of Issuance. Costs o f  lssuance may be paid from any 
available moneys of the Authonty. 

Section 4.4 ProecmJLuL .lJeRative Arbitrage Account. 

(a) At such time or times as may be provided in the Related Series Indenture. the 
Tmtec  shaIl deposit in the Redated subaccount or subaccounts of the Negative Arbitrage 
Account such moneys, if any, as shall be specified in the Related Series Indenture. The 
Authority may create a separate subaccount of the Negative Arbitrage .4ccount for any 
Housing Facility or Project financed or refinanced in whole or in part with the proceeds of 
a Series of Bonds or with moneys in the Loan Recycling Account. Moneys in each such 
subaccount shall be subject to thie lien and pledge of the: Indenture until the withdrawal and 
application thereofin accordanw with this Section 4.4 and the Related Series Indenture. The 
amount to be credited 10 each subaccount of the Negative ~rbi t rage Account shall be 
specified by the Authority in the Related Series Indenture or in an Authonty Certificate. and 
shall be the amount. if any, reaaonably esrirnated by the Authority to equal the difference 



between (A) the amount of interest payable on the ponion of the Related Series of Bonds 
allocable to the Related Housing Facility or Project from the date of issuance of the Related 
Bonds, the date of the deposit to the Loan Recycling Account or such other date specified 
by the Authority to the anticiipated date of completion of the Related Housing Facility or 
Project and (B) the anticipated investment eamings on mounts in the Acquisition Account 
or the Loan Recycling Account, as the case may be. allocable to the Related Housing 
Facility or Project and Revenues from the related Loan prior to such anticipated date of 
completion. Upon Authority Request. there shall also be credited to each subaccount of the 
Negative Arbitrage Account tiom time to time additional moneys in the event that the 
anticipated date ofcomplerion of the Related Housing Facility or Project shall be later than 
had been anticipated on the date of the most recent deposit to such subaccount or if amounts 
in the Related subaccount of the Acqujsition Account or the Loan Recycling Account. as the 
case m a y  be. an expended for the Related Housing Facility or Project more slowly than had 
been anticipated on the dare of the most recent deposiit to such subaccount. A n y  moneys 
collected by the Authority horn a Borrower to reimburse the Authority for any  Authority 
moneys deposited to the Related subaccount of the Negative Arbitrage Account shall be and 
remain the propeny of the Autlhority, and shall not be subject to the lien and pledge o f  the 
Indenture. 

(b) Except as otherwise provided in the Related Series Indenture, moneys in each 
subaccount of the Negative Arbiitrage Account shall be transferred to the Revenue Fund upon 
compIetion of the Related Housing Facility or Project or the date that amounts in the Related 
subaccount of the Acquisition Piccount or rhe Loan Recycling Account. as the case may be. 
ailocable to the Related Housing Facility or Project art transferred to the Redemption Fund 
or the Revenue Fund pursuant to Section4.2(d) or Sectior14.5(d), respectively. of chis blaster 
Indencure, in an amount equal to the difference between (A) the amount of interest payable 
on the ponion of the Related Series of Bonds allocable to the Related Housing Facility or 
Project since the date of the initial deposit to the Related subaccount of the Acquisition 
Account or the Loan Recycling ilccount, as the case may be, and (B) the investment earnings 
on amounts in the Related subaccount of the Acquisition Account or the Loan Recycling 
Account, as the case may be. allocable to the Related Housing Facility or Project and 
Revenues from the Related Loam prior to such date of completion or transfer since thc date 
of the initial deposit lo such subsaccount. 

(c) 'The amount in m y  subaccount of the Negative Plrbirrage Account with 
respect to a defaulted Loan shall be transferred to the Related subaccount of the Redemption 
Fund at the time that the Authorily receives or recovers any Prepayment of such Loan. upon 
Authority Request. 

- 

(d) If a Loan is  not cllosed on accounr of any failure to meet the conditions of the 
Authority'sconditional financing approval or loan commitment or forany other reason (er.8.. 
failure to meet the conditionsof the firm commitment of a governmental insurer or guarantor 
to insure or guarantee such Lolan). provided that the Authority has issued its loan 
commitment with respect to such Loan and is ready and willing to close. and the Authority 



docs not finance or refinance a. substitute Housing Facility or Project, the amount in the 
Related subaccount of the Negative Arbitcage Account shall be transftmd, upon Authority 
Request. to the Revenue Fund.. 

(e) Upon the completion of a Housing Faci,lity or Project. the date that another 
Housing Facility or Project issubstituted for such Housing Facility or Project orthe dare that 
amounts in the Related subaccount of the Acquisition Account or the Loan Recycling ' 
Account, as the case may be, allocable to such Housing Facility or Project are transferred to 
the Redemption Fund or the R,evenue Fund pursuant to Section 4.2(d) or Section 4.j(d). 
respectively, of this Mastcr Indenture, any amounu in the Related subaccount of the 
Negative Arbitrage Account thnl have not k e n  transferred to the Revenue Fund pursuant to 
paragraph (b) of this Section 4.41 'or to the Redemption Fund pursuant to paragraph (c) of this 
Section 4.4 shall be paid by the hth0rity to the related Borrower to the extent and under the 
circumstances provided in any agreement with such Borrower. Each subaccount of the 
Negative Arbitrage ACCOWI shall be terminated upon the earliest of the completion of the 
Related Housing Facility or Pmjcct. the date that another Housing Facility or Projecr is 
substituted for the Related Housing Facility or Project, the date that amounts in the Related 
subaccount of the Acquisition Account or the Loan Recycling Accounf as the case may be. 
allocable to the Related Housing Facility or Project arc transferred to the Redemption Fund 
or the Revenue Fund pursuant to Section4.2(d) or Section 4.S(d), respectively, of this Master 
Indenture or the date on which \:here is no remaining balance in such subaccount of the 
Negative Arbitrage Account. 

Section 4.5 Proaram F W  * - oan Rccvclinn hccount. 

(a) There shall be paid into the Related subaccount of the Loan Recycling 
Account established within rhe Program Fund any amounts transferred pursuant to Section 
4.6(c)(i)(E), (K), (S) or (w) of h i s  Master Indenture. Except as otherwise required or 
permiacd by Sections 4.1 and 4.:!(f) of this Master Indenture. Loans (or portions thereon 
allocated to a Series of Bonds and financed or refinanced with moneys in the Related 
subaccount of the Loan Recycling Account shall be held in such subaccount of rhe Loan 
Recycling Account. 

(b) Before any mone!i:i arc transferred to the Loan Recycling Account pursuant 
to Section4.6(c)(i)(E), (K). (S) or (W) of this Master Indenme, the Authority shall file with 
the Trustee (a) a Cash Flow Statement. (b) an Authority (3cnificate demonstraring that the 
Related Class I Asset Requiremenit. Class 11 Asset Requirement, Class 111 Asset Requirement 
and Class IV Asset Requirement. its appiicable, will be met. and (c) a Confirmation. excepi 
to the extent aprcvious Cash Flow Statement. Authority Certificate and Confirmations shall 
apply to such Transfer and the LOiUnS to be made with such amounts. 

(c) Amounts deposited in the Loan Recycling, Account shall be applied. upon 
Authority Request, (i) to finance or refinance Loans that satisfy the requirements of Section 
j , 7  of this Masrer fndentun and applicable provisions of the Related Series Indenture with 



respect to the Loans to be financed or refinanced. and ( i i )  to f m c e  or refinance Authority 
Projects. The Trustee shail withdraw moneys from the Related subaccount of the Loan 
Recycling Account for the financing of 8 Loan upon receipt ofan Authority Request stating 
(i) the name of the Person KI be paid, and (ii) the amounr to be paid. 

(d) Moneys rerriaining in the Related subaccount ofthe Loan Recycling Account 
on the date set forth in the Cash Flow Statement in connection with which such moneys were 
deposited in such subaccount shaff be withdrawn therefrom by the Trustee on such date (or 
such earlier date or dates as may be specified by the Authority). and shall be transferred to 
the Revenue Fund. 

Section 4.6. Bevenue F u ~ d .  

(a) DeDasit of Rev-. The Authority shall pay all Revenues or cause all 
Revenues to be paid 10 the :r.rustee 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. There also shall 
be deposited in each subaccount of the Revenue Fund amounts transferred thereto from the 
Related subaccount of the Negative Arbitrage Account pursuant to Section 4.4(b) and (d) of 
this Master indennue. from tile Related subaccount ofthe Loan Recycling Account pursuant 
to Section 4.!J(d) of this Master Indenture, from the Related subaccount of the Class I Debt 
Service Fund pursuant to Section 4.7(b) of this Master Indenture, from the Related 
subaccount of the Debt Service Reserve Fund pursuant to Section 4.8(b) of this Master 
Indenture, fiom the Related subaccount.of the Class I Special Redemption Account pursuant 
to Section 4.9(b) of this Master Indenture, from the Related subaccount of the Class I1 
Special Redemption Account pursuant to Section 4.9(c) of this Master Indenture, from rhe 
Related subaccount of the CH;uss 1x1 Special Redempriion Account pursuant to Section 4.9(d)  
of this Master Indenture, from tJze Related subaccount of the Class IV Special Redemption 
Account pursuant to Section 4.9(e) of this Master [ndenwe. from the Related subaccount 
of the Class I1 Debt Service Fund pursuant to Section 4.1 O(b) of this blaster Indenture. from 
the Related subaccount of tha 'Class I I I  Debt Service Fund pursuant to Section 4.1 1 (b) of h i s  
Master Indenture. from the Related subaccount of the Class IV Debt Service Fund pursuant 
to Section 4.12(b) ofthis Mascer Indenture. from the Related subaccount of the Rebate Fund 
pursuant to Section 4.13 of th.is blaster Indenture. arid from the Related subaccount of the 
Excess Earnings Fund punuuit to Section 4 .  I4 of this Master Indenture. There may also be 
deposited in the Revenue Fund, at the option of the: Authority, any orher moneys of the 
Authority, unless required to be otherwise applied as provided by the Indenture. 

(b) Pavment of Cjrtain Fiducian. Exoensq. The Trustee shall pay or transfer 
from the Relatedsubaccount ofthe-Revenue Fund (i)directly to the Fiduciaries. all Fiduciary 
Expenses, when and as payatile and ( i i )  to the Authority or to its order other reasonable and 
necessary Adminisrrative Exipenses. respectively. onl:y to the extent. if any, provided in the 
following paragraphs. 
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(c 1 -on of & v e n u e a r m  R v  e enue Fund. 

(i) On the last Business Day prior to each Bond Payment Date or 
Derivative Paymenit’Date, or more frequently if required by a Series Indenture. or on 
the other dates sper:ifically provided below, the Trustee shall Withdraw from each 
subaccount of the Revenue Fund and deposit into the following Funds or Accounts 
and shall pay to the following parties the following amounts, in the following order 
of priority, the requirements of each such Fund, Account or parry (including the 
making up of any dieficiencies in any such Fund or Account resulting from lack of 
Revenues sufficient to make any earlier required deposit) at the time of deposit to be 
satisfied, and the results of such satisfaction being taken into account. before any 
payment or tmsfer  is made subsequent in priority: 

, 

(A) On each May 1, into h e  Related subaccounts of the Rebate 
Fund. an amount to be calculated by the Authority which, when added to the 
amoun~ alreaidy within such respective subaccounts, will equal the Rebare 
Requirement Related to the Tax-exempt Bonds of each respective Series. as 
determined bly the Authority; 

(B) On each May 1. to the Related subaccounts of the Excess 
Earnings Fun~d, an amount to be calcu1at:d by the Authority which, when 
added to the :mount already within such respective subaccounrs. will equal 
the amount cletetmined by the Authority to be required to be on deposit 
therein; 

(C) Into the Related subaccount of the Class I Debt Service Fund 
(x) the amount, if any, needed to increase the amount in such subaccount to 
includc the aggregate amount of intcresc becoming due and payable on such 
Bond Paymenit Date or Derivative Payment Date upon all Class I Bonds of 
the Related Series then Outstanding and any Authority Derivative Payment 
secured on a parity with the Class I Bonds accrued and unpaid as of such 
date; plus (y) lthe amount, if any. needed to increase the amount in such 
subaccount to include the aggregate amount of Principal Installments 
becoming due and payable on the Outstanding Class I Bonds of the Related 
Series on such Bond Payment Date; provided however, that if such Bond 
Payment Date is not a date for the payment of a Principal Instatlment on 
Related Class I[ Bonds, such vansfer shall include an amount that. if made in 
substantially equal insrallrnents on each subsequent Bond Payment Date to 
and including the next Bond Payment Date that is a date for the payment of 
a Principal Installment on Related Class I Bonds. will equal the amount of the 
Pnncipal Installments becoming due and payable on Outstanding Related 
Cfass I Bonds im the next such Bond Payment Dare; 
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(D) Into each Unrelated subaccount of the Class I Debt Service 
Fund. after making any transfer into such subaccount required by Section 
4.8(c)(i) ofthis Master [ndentun. on a proportionate basis with all other such 
Unrelated suba~ccounts 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 4.6(cXi) as of 
such date; 

(E) 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 4.5(b) alfthis Master Indenture, o r  (2) the Related subaccount of the 
Class I Special Redemption Account. or any combination of (1 )  and (1) 
above, the amount, if any, needed to ensure that the Class I Asset 
Requirement of' the Related Series of Bonds will be met on such Bond 
Payment Date fbllowing such transfer; 

(F) I.nto each Unrelated subaccount of the Class I Special 
Redemption Account. on a proponionate basis with all other such Unrelated 
subaccounts or ici otherwise directed by Authority Requesr, any deficiency 
in such subaccount resulting from the lack of moneys sufficient to make the 
deposit required by paragraph (E) of this Section 4.6(c)(i) as of such date; 

(G) Into the Related subaccount ofthe Class I1 Debt Service Fund 
(x) the amount, ifany, needed to increase: the amount in such subaccount to 
include the aggregate amount of interest becoming due and payable on such 
Bond Payment Date or Derivative Payment Date upon all Class 11 Bonds of 
the Related Seric:s then Outstanding and any Authority Derivative Payment 
secured on a parity with the Class I1 Bonds accrued and unpaid as of such 
date; plus (y) thic amount, if any, nccdeld to increase the amount in such 
subaccount to i.nclude the aggregate amount of Principal Installments 
becoming due arid payable on Outstanding Class I1 Bonds of the Related 
Series on such B'ond Payment Date; provided however. that if such Bond 
Payment Date is not a date for the payment of a Principal Instalhent on 
Related Class [I IBonds, such transfer shall1 include an amount that. if made 
in substantially elqual installments on each subsequent Bond Payment Date 
to and including h e  next Bond Payment Date that is a date for the payment 
of a Principal Installmtnr on Related Clas's I1 Bonds. will equal the amount 
of the Principal Installments becoming due and payable on Outstanding 
Related Class I1 l3ondr on the next such Bond Payment Date: . 

(H) 1nr.n each Unrelated subaccount of the Class 11 Debt Service 
Fund. after making any transfer into such subaccount required by Section 
48(c)(iii) 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 
suflicient to imake the deposit required by paragraph (G) of this Section 
4.6(c)(i) as of'such date; 

(I) Illto the Relatedsubaccount ofthe Debt Service Reserve Fund 
the amount. if '  any. needed to increaJe the amount in such subaccount. 
together with the available amount of any Qualified Surety Bond therein. to 
the Debt Service Reserve Fund Requirement of the Related Series of Bonds: 

(J) 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 Request. any deficiency in such 
subaccount resulting from the lack of Related Revenues sufficient to make 
the deposit required by paragraph (I) oflhis Section 4.6(c)(i) as of such date; 

(K) Into (1 )  the Related subaccount of the Loan Recycling 
Account. at lhc election of the Authority evidenced by an Authority 
Cenificate filed with the Trustee. but subject to the requirements of 
Section 4.5(b) of this Master Indenture, or (2) the Related subaccount of the 
Class I1 Special Redemption Account. or any combination of ( 1  1 and ( 2 )  
above. the amount, if any, needed to ensure that the Class [I Asset 
Requirement of the Related Series of Bonds will be met on such Bond 
Payment Date following .such transfer; 

(L) Into each Unrelated subaccount of the Class 11 Spcctal 
Redemption Account, on a proportionate basis with all other such Cnrelatcd 
subaccounts oir as otherwise directed by Authority Rquest. any deficiency 
in suchsubaccount resulting from the lack ofmoneys suficient to make the 
deposit required by paragraph (K) of this Section 4.6(c)(i) as of such dare; 

(M) To the Authority, the amount ofany reasonable and necessary 
Fiduciary Expmses with respect to the Related Series of Bonds previously 
incurred but not reimbursed to the Authority or reasonably anticipated to be 
payable in the fallowing six months (or directly to the Fiduciaries. Fiduciary 
Expenses with respect to the Related Series of Bonds. when and 3s payable): 
provided. however. that in no event shall the aggregare of all Fiduciap 
Expenses with1 respect to the Related Series of Bonds paid direcriv ro 
Fiduciaries or to the Authoriry under this paragraph (M) exceed any 
limitation ser fimh in the Related Series Indenture for any period.: 

(N) To the Authority. theamount ofany reasonable and necessary 
Fiduciary Expenses with respect to Unrelated Series of Bonds. on a 
proponionare basis with all other Unrelated Series of Bonds or as othrnrise 



directed by Authority Request. any deficiency multing From the lack of 
moneys suRicient to make the deposit required by paragraph (M) of this 
Section 4.6(c)(i:) as of such date; 

(0) Into the Related subaccount ofthe Class I11 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 Bond 
Payment Date or Derivative Payment Date upon all Class 111 Bonds of the 
Related Series then Outstanding and my  Authority Derivative Payment 
xcwcd on a prmty wrth the CIass 111 Bonds accrued and unpaid as of such 
date; plus (y) Ithe 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 Class I11 Bonds of the Related Series 
on such Bond Payment Date; provided however, that if such Bond Payment 
Date is not a dale for the payment of a Pnncipd Installment on Related Class 
III Bonds, such transfer shall include an amount that, if made in substantially 
qual instaliments on each subsequent Bond Payment Date to and including 
the next Bond Payment Date that is a date for the payment of a Principal 
Installment on FlelatedClass 111 Bonds, will equal the amount ofthe Principal 
Installments becoming due and payable on Outstanding Related Class 111 
Bonds on the n m  such Bond Payment Date; 

(P) Into each Unrelated subaccount of the Class 111 Debt Service 
Fund, after making any transfer into such subaccount required by Section 
4.8(c)(v) ofthis 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 monies suficient to 
make the deposit. required by paragraph (0) of this Section 4.6(c)(i) as of 
such date; 

(Q) 7’0 the Authority. the amount of any reasonable and necessary 
Administrative Expenses with respect to tbe Related Series of Bonds 
previously incurred but not reimbursed to the Authority or reasonably 
anticipated to bc payable in the following six months: provided, however. 
that in no event shall the aggregate of such amounts paid to the Authority. 
plus amounts paid to the .4uthority with respect to such Series of Bonds 
pursuant to paragraphs (M) and (N) above and plus all Fiduciary Expenses 
with respect to the Related Series of Bonds paid directly to Fiduciaries 
exceed any limitations set forth in the Related Series Indenture; 

(R) To the Authority. the amount ofany reasonable and necessary 
Administrative fkpenses with respect to1 Unrelated Series of Bonds. on a 
proportionate basis wirh all orher Unrelated Series of Bonds or as otherwise 
directed by Autlhority Request. any deficiency resulting from the lack of 
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moneys suflicient to make the deposit required by paragraph (Q) of this 
Section 4.6(i:Xi) as of such date; 

( S )  Into ( I )  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 4.5(b) ofthis Master Indenture. or (2) the Related subaccounts of the 
Redemption Fund. or any Combination of ( I )  and (2) above, the amount. if 
any, necessary to satisfy the Class 111 Asset Requirement of the Related 
Series of Bonds, calculated as of such next succeeding Bond Payment Date 
and giving effect to such transfer. which amount shall be allocated to the 
Related subaccounts of the Class I Spcial  Redemption Account, the Class 
I1 Special R.edemption Account and the Class 111 SpeciaI Redemption 
Account on the basis of the relative ratios represented by the Aggregate 
Principal Amounts Outstanding of the Related Class I Bonds, Class I1 Bonds 
and Class III Bonds, respectively, to the Aggregate PnncipaI Amount of all 
Related Class I, Class I1 and Class I11 Bonds Outsranding; 

(T) Into each Unrelated subaccount of the Redemption Fund, on 
a proportionate basis with all other such Unrelated subaccounts or as 
otherwise directed by Authority Request, the additional mount ,  if any, 
necessary (after the deposits required by paragraph ( S )  above for the Related 
Series of Bonlds) to satisfy the Class I11 Asset Requirement of suc h Unrelated 
Series of Bonds, caiculated as of such next succeeding Bond Payment Date 
and giving effect to such transfer. which amount shall be allocated to the 
applicable subaccount of the Class I Special Redemption Account, the Class 
11 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 thc applicable Class I Bonds. Class 11 
Bonds and Clirss I11 Bonds, respectively. to the Aggregate Principal Amount 
of all applicable Class I. Class 11. and Class I11 Bonds Outsranding (for 
purposes ofthis paragraph (T), "applicable" means Related to such Lnrclated 
Series); 

._ 

(U) into the Related subaccalunt of the Class IV Deb1 Service Fund 
(x) the amount. if any, needed to increase the amount in such subaccount to 
the aggregate amount of interest bccoming due and payable on such Bond 
Payment Date or Derivative Pallment Date upon all Class IV Bonds of the 
Related Series then Outstanding and any Authority Derivative Payment 
secured on a parity with the CIass IV Bonds accrued and unpaid as of such 
date; plus (y) the amount. if any, needed to increase the amount in such 
subaccount to include the aggreentc amount of Principal Installments 
required to be paid for the Outstanding Class IV Bonds of the Related Series 
on such Bond Payment Date; 
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(V) Into each Unrelated subaccount of the Class IV Debt Service 
Fund. aftcr rnaking the transfer into such subaccount required by Section 
4.8(c)(vii) of'this Master Indenture. on a proponionate basis with all other 
such Unrclaoed subaccounts or as otherwise dincted by Authority Request. 
any deficienicy in such subaccounts resulting from the lack of moneys 
sufficient to make the deposit required by paragraph (U) of t h i s  Section 
4.6(c)(i) as of such date; and 

(W) Upon Authority Request. to the Related subaccount of the 
Loan Recycling Account, in order to finance or refinance Loans or Authority 
Projects. to the extent permitted by the applicable Series Indenture. 

(ii) The Aurhoriry may direct the Trustee to make any of the above 
transfers more kquently than on the last Business Day prior to Bond Payment Dates 
or Derivative Payment Dates, in amounts proportionate to the frequency of transfers 
so directed. 

(iii) Following such msfers, the balance, if any. in each subaccount of 
the Revenue Fund, or such lesser mount  thereof as shall be requested by the 
Authority shall be paid to the Authority for the payment of Administrative Expenses 
or for any other purpose free and clear of the lien and pledge of the Indenture upon 
receipt of an Authoricy Request made within SO days of such Bond Payment Date. 
Any amount in each subaccount of the Revenue Fund not so paid to the Authority 
shalI be transferred to the Relaid 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 
provided in paragraph (c)(i)(S) ofthis Section 4.6 or shall be retained in the Revenue 
Fund or transferred and allocated as set forth in an Authority Request, subject in each 
case to any limitation3 or requirements specified in the Related Series Indenwrc. 

(iv) Prior to, but as close as practicable to, the latest date on which the 
Trustee would be permined KO give notice of a redemption to occuf on a Bond 
Payment Date from amounts deposited in the Redemption Fund pursuant to 
paragraph (c)(i) of thi!i Section 4.6, the Trustee shall calculate the amounts then on 
deposit in each subaccount of the Revenue Fund which would be transferred to the 
Related subaccounts of the Class I Debt Service Fund. the Class 11 Debt Service 
Fund. the Class 111 Debt Service Fund and the Class IV Debt Service Fund. and the 
Related subaccounts of the Redemption Fund. in accordance tcith the priorities and 
provisions of such paragraph. Such amoumis may be withdrawn from such 
subaccount of the Revenue Fund for applicaticin on or prior to the next succeeding 
Bond Payment Date(A,) upon receipt ofan Authony Request. to the purchase in lieu 
of redemption in accordance with Section j . 4  of this Master Indenture of Related 
Class I Bonds. Class I1 Bonds, Class I11 Bonds or Class IV Bonds in amounts 
determined in accordance wirh paragraph (c')(i) of this Section 4.6. (B) to the 



payment ofaccrued intmst on Bonds being purchased pursuant to Section 3.6 ofthis 
Master Indenturt or redeemed pursuant to Section 4.9 of this Master Indenture, or 
(C) to the redemption of Related Class 1 Bonds, Class 11 Bonds, Class 111 Bonds and 
Class IV Bonds on such Bond Payment Date in the amounts determined in 
accordance with paagraph (c)(i) of this Section 4.6. 

(v) In the event Bonds are to be redeemed an a date other than a Bond 
Payment Date. and to the extent moneys arc not available in the Related subaccounts 
of the Class I Debt Service Fund. the Class 11 Debt Service Fund, the Class I11 Debt 
Service Fund or the Class IV Debt Service Fund to pay accrued interest on such 
redemption date for such Class I Bonds, Class 11 Bonds, Class 111 Bonds and Class 
IV Bonds, mpectivcly, the Trustee shall apply or c a w  the Paying Agent to apply 
available moneys in the Related subaccount ofthe Revenue Fund for the payment of 
such interest. 

Section 4.7 B p ~ l  ication of Class 1 Debt Service Fd. 

(a) Amounts in each subaccount of the Class I Debt Service Fund shall be used 
and withdrawn by the Trustee solely for Pansfer to the Paying Agent ( i )  on each Bond 
Payment Date and Derivative Payment Date for the purpose of paying the interest and 
Principal Installments on the: Related Class I Bonds and any Authority Derivative Payment 
secured on a parity with the Related Class I Bonds as the same s M 1  become due and payable 
(including accrued interest cm any Class I Bonds pwxhastd or redeemed prior to maturity 
pursuant to the Indenture) or (ii) on each purchase date for the purpose of paying the 
purchase price of ReIated CI:ass I Bonds purchased in lieu of redemption by Related Class 
I Sinking Fund Installments. 

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

Section 4.8 Deb t Sew ice Reserve- 

(a) Upon the issuance. sale and delivery of a Series of Bonds pursuanr to the 
Indenture, the Trustee shall tieposit in the Related subaccount of the Debt Service Reserve 
Fund such amounts. if any, as shall be required by the provisions of the Related Series 
Indenture, which aggregate amount, together with the available amount of an? Qualified 
Surety Bond or Bonds in the Debt Service Reserve Fwd, shall be at least sufficient to equal 
the Debt Service Reserve Fund Requirement relating to such Series of Bonds. calculated 
after giving effect to the issuance of such Bonds. Additional moneys may be deposited in 
the Related subaccount ofthe! Debt Service Reserve Fund in accordance with Section 4.6(c) 
of this Master Indenture. 
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(b) On or prior to each Bond Payment Date, the Trustee shaIl calculate the 
amount of the Debt Setvice Reserve Fund Requirement for each Series of Bonds as of the 
next succeeding Bond Paymcznt Date and shall determine the amount, if any, which will then 
be in the Related subaccount of the Debt Service Reskrve Fund (other than amounts 
attributable to accrued. but unrealized interest purchascd on Investment Securities) in excess 
of such Requirement. shall notify the Authoriry of such excess amount and shall, unless 
otherwise instructed by an Aitthonty Request, transfer such excess mount  from the Related 
subaccount of the Debt Service Reserve Fund to the Related subaccount of the Revenue 
Fund. 

. 

(c) On the last Business Day prior to each Bond Payment Date or more frequently 
ifrequired by a Series Indenture. and in each case in conjunction with the transfers. deposirs 
and payments to be made pursuant to Section 4.6(c)(i:) of this Master Indcnrure. the Trustee 
shall transfer from each sublaccount of the Debt Service Reserve Fund 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 rraslsfer to be satisfied. and the results of such satisfaction being 
taken into account, before an:y payment or transfer is made subsequent in priority: 

(i) In the event that the amount transferred to any subaccount of the Class 
I Debt Service Fund pursuant to paragraph 4.6(c)(i)(C) is insufficient to pay the 
interest and Principal Installments, if any, due on the Class I Bonds of the Related 
Series on the next succeeding Bond Payment Date. the Trustee shall transfer from h e  
Related subaccount of the Debt ,Service Reserve Fund, to such subaccount of the 
CIass I Debt Service Fund rhe amount of such insufficiency. 

(ii) In the event that the amount transferred to a subaccount of the Class 
I Debt Service Fund pursuant to paragraph 4.6(c)(i)(D) is insufficient to pay the 
interest and Principal Iinstallments, if any, due on Class I Bonds of the Related Series 
on the next succeeding Bond Payment Date, the Tmstee shall transfer from Unrelated 
subaccounts in the D'ebt Service Reserve Fund on a proportionate basis or as 
otherwise directed by Authority Request. from subaccounts of the Debt Service 
Reserve Fund to such subaccount of the Class I Debt Service Fund the amount of 
such insufficiency. 

(iii) In the event that the amount transferred to any subaccount of the Class 
I1 Debt Service Fund pursuant to pangraph 4h(c)(i)(G) is insufficient to pay the 
interest and Principal lnstalIments. if any, due on the Class I1 Bonds of the Related 
Series on the next succeeding Bond Payment Dare. the Trustee shall transfer from the 
Related subaccount of the Debt Service Reserve Fund to such subaccount of the 
Class I1 Debt Service Fund the amount of such insufficiency. 

(iv) [n the event that the amount transfkrcd to any subaccount ofthe Class 
I1 Debt Service Fund pursuant to paragraph 4.6(c)(i)(H) is insufficient to pay the 
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interest and Principal I[nstaIlments, if any. due on the Class I1 Bonds of the Related 
Series on the next succeeding Bond Payment [late, the Trustee shall transfer from 
Unrelated subaccounts in the Debt Service Reserve Fund, on a proportionate basis 
or as otherwise directed by Authority Request, to such subaccount of the Class 11 
Debt Service Fund, the amount of such iasufficiency. 

(v) In the event that the amount transferred to any subaccount of the Class 
111 Debt Service Fund pursuant to paragraph 4.6(c)(i)(O) is insufficient to pay the 
interest and Principal Installments, if any, due on the Class I11 Bonds of the Related 
Series on the next sucaxding Bond Payment Date, the Trustee shall transfer from the 
Related subaccount of the Debt Service Reserve Fund YO 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 the Related 
subaccount of the Debt Service Reserve Fund being reduced to an amount less than 
any minimum deposit specified in the Related Series Indenturt or (B) a failure to 
meet the Related Class I1 Asset Requirement. 

(vi) In the event that the amount transferred to any subaccount of the Class 
I11 Debt Service Fund pursuant to paragraph 4,6(c)(i)(P) is insufficient to pay the 
interest and Principal Installments, if any, due on Class III Bonds of the Related 
Series on the nem succeeding Bond Payment Date. the Trustee shalt transfer hom 
Unrelated subaccounts in the Debt Service Reserve Fund on a proportionate basis or 
as otherwise directed by Authority Request. to such subaccount of the Class 111 Debt 
Service Fund the amoiunt of such insufficiency; provided, however, that no such 
transfer may result in (r4) the amount on deposit in a subaccount of the Debt Senice 
Reserve Fund being reduced to an amount less that any minimum deposit specified 
in the Related Series Indenture or (B) a failure to meet the Related Class I1 Asset 
Requirement. 

(vii) Intheevmtrhattheamount transferred toanysubaccount ofthe Class 
IV Debt Service Fund pursuant to paragraph 4.6(cxi)(U) is insufficient to pay the 
interest and Principal Intstallrnents on the Class IV Bonds of the Related Series on the 
next succeeding Bond Payment Date. the Trustee shall transfer from the Related 
subaccount of the Debt Service Reserve Fund lo such subaccount of the Class IV 
Debt Service Fund the amount ofsuch insuficiency; 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 amount less than any minimum 
deposit specified in the Related Series Indenture or (B) a failure to meet h e  Related 
Class 111 Asset Requirement. 

(viii) In the event that the amount transferred to any subaccount ofthe Class 
IV Debt Service Fund ipunuanr to paragraph I.rj(c)(i)(V) is insuficient to pay the 
interest. and Principal Installments. if any. due on Class IV Bonds of the Related 
Series on the next succeeding Bond Payment Date. the Trustee shall transfer from 



Undated subaccowls in the Debt Service Reserve Fund on a proportionate basis or 
as othenvise directed by Authority Request, to such subaccount of the Class IV Debt 
Service Fund the mount  of such insuficicncy; provided, however, that no such 
transfer may result in (A) the amount on deposit in a subaccount of the Debt Service 
Reserve Fund being neduced to an amount less that any minimum deposit specified 
in the Related Series Indenture or (B) a failure to meet the Related Class 111 Asset 
Requirement. 

Section 4.9 R&mguu ' Fund: Cross-Cab and R e  vcling. 

(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 (if directed by the 
Tnrstee) to the redemption of Bonds in accordance with the provisions of Article 111, this 
Section 4.9 and each Related Series Indenture. 

(b) Except as set forth in this Section 4.9 or in the Related Series Indenture. 
moneys deposited in a subaccount of the Class I Special Redemption Account pursuant to 
Section 4.6 of this Master Intknture or pursuant to the Related Series Indenture. shall be 
applied to the extent practicaible 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 all Class I Bonds of the Related Series have been paid shall be transferred to 
the Related subaccount of the Revenue Fund. 

(c) Except as set Ifod in this Section 4.9 or in the Related Series Indenture. 
moneys deposited in a subaccount of the Class I1 Special Redemption .4ccount pursuant to 
Section 4.6 of this Master Inclenrure 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 I1 Bo'nds. Any amounts remaining in such Class II Special 
Redemption Account after aIl Class 11 Bonds of the Related Series have been paid shall be 
transferred to the Related subaccount of the Revenue Fund. 

(d) Except as set forth in this Section 4.9 or in the Related Series Indenturc. 
moneys deposited in a subaccount of the Class 111 Special Redemption Account pursuant to 
Section 4.6 of this Master Indlenture or pursuant to the Related Series indenture shall be 
applied to the ement practicable by the Paying Agent on the earliest practicable date 10 
redeem Related Class I11 Bonds. Any amounts remaining in such Class 111 Special 
Redemption Account afier all Class 111 Bonds of the Related Series have been paid shall be 
transferred to the Revenue Fund. 

(el Except as set Bsrth in this Section 4.9 or in the Related Series Indenture. 
moneys deposited in a subaccount of the Class IV Special Redemption Account pursuant to 
Section 4.6 of this Master Indenture or pursuant to the Related Series Indenture shall be 
applied to the extent practicable by the Paying Ageni: on the earliest pracricabte date to 
redeem Related Class IV Bonds. Any amounts rernaining in such Class [V Special 
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Redemption Account after all1 Class IV  Bonds of the Related Sexies have been paid shall be 
transfermi to the Revenue Fnnd. 

(0 Notwithstanding anything contained herein to the contrary, the Authority may 
by the delivery of an Authony Request to the Trustee at any time prior to the transmission 
of notices of redemption, instruct the Trustee co transfer moneys on deposit in a subaccount 
of an Account in the Redempuon Fund to another subaccount of the same Account in the 
Redemption Fund to be applied as provided herein to the redemption of the same Class of 
Bonds of adifferent Series. Each such Authority Request (i) shalt Cellif)’ that it is consistent 
with the most recently filed Related Cash Flow Statement (which may. if necessary. link the 
Related Series) and not prohibited by the Related Series Indentures and (ii) shall be 
accompanied by evidence ofthe satisfaction of all Assel: Requirements for the Related Series. 

Section 4. I 0  &pl ication o f m s  I1 Debt Service Fund. 

(a) Amounts in each subaccount of the Class I1 Debt Service Fund shaIl be used 
and withdrawn by the Trustee for transfer to the Paying Agent (i) on each Bond Payment 
Date and Derivative Payment Date for the purpose of paying first the interest and then 
Principal Installments on the Related Class I1 Bonds and any Authority Derivative Payment 
secured on a parity with the Related Class I1 Bonds as the same become due and ~ayable  
(including acctued interest on any such Class 11 Bonds redeemed or purchased prior to 
maturity pursuant to the Indermre) or (ii) on each purchase date for the purpose of paying 
the purchase price of Related Class IJ Bonds purchased in lieu of redemption by Class 11 
Sinking Fund Installments. 

(b) Amounts rema,ining in each subaccount of the Class I1 Debt Service Fund 
after ail the Related Class I1 Bmds have been paid or funds have been set aside and held in 
trust for such payment shall be trarrjfcrrcd to the Related subaccount of the Revenue Fund. 

Section 4.1 1 -1’ ion of (Class I11 Debt Service F d .  

(a) Amounts in each subaccount of the Class 111 Debt !Service Fund shall bc used 
and withdrawn by the Trustee for transfer to the Paying Agent (i) on each Bond Payment 
Date and Derivative Payment Date for the purpose of paying first the interest and then 
Principal Installments on the Related Class 111 Bonds and any Authority Oerivarive Payment 
securcd on a parity with the Related Class I11 Bonds as the same become due and payable 
(including accrued interest on any such Class I11 Bonds redeemed or purchased prior to 
maturity pursuant to the Indcniure) or (ii) on each purchase date for the purpose ofpaying 
the purchase price of Related Class I11 Bonds purchased in lieu of redemption by Class I11 
Sinking Fund Installments. 

(b) Amounts remailling in each subaccount of the Class I I I  Debt Service Fund 
after all the Related Class 111 Bonds 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 4, t 2 eSpl ication of C lass [V Debt Service Fu. 
(a) Amounts in ea,ch subaccount ofthe Class IV Debt Service Fund shall be used 

and withdrawn by the Trustelc for transfer to the Paying Agent (i) on each Bond Payment 
Date and Derivative Payment Date for the purpose of paying first the interest and then 
Principal Installmcnls on the Related Class IV Bonds and any Authoriry Derivative Payment 
secured on a pariry with 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) or (ii) on each purchase date for the purpose of paying 
the purchase price of Related Class IV Bonds purchased in lieu of redemption by Class 1V 
Sinking Fund Installments. 

(b) Amounts remaining in each subaccount of the Class IV Debt Service Fund 
after all the Related Class IV Bonds have been paid or b d s  have becn set aside and held in 
trust for such payment shall be transferred to the Related subaccount of the Revenue Fund. 

Section 4.13 Rebate Fund . l o  the extent required by Section 5.17 of this Master [ndenturc. 
all ofthe amounts on deposit in the Redated subaccounts of the Funds and Accounts with respect to 
Tax-exempt Bonds and all amounts pledged to Debt Service Payments on the Related Series of Tax- 
exempt Bonds pursuant to the Indentim, (i) shall be invested in compliance with the procedures 
established by the Related Series Indenrurcs and Authority Certificates delivered 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 Related subaccount of the Rebate Accounr for 
timely payment of the Related Rebate IRequiremwts. 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 shatl v e r i e  or caw ro be verified at least annually from the 
date of delivery ofeach Series of Tax-exempt Bonds that (i) all of rquirements of h s  Section 4.1; 
have been met on a continuing basis, (ii) the proper amounts are deposited into each subaccount of 
the Rebate Fund, and (i i i )  the timely payment of the Rebate Requirement from each subaccount of 
the Rebate Account has becn made. Upon receipt of an opinion of Bond Counsel thar the balance 
in my subaccount of the Rebate Account is in excess of the amount required to be included therein. 
such cxccss shall be transferred to the Revenue Fund. Records of che determinations made with 
respect to the above covenant and each subaccount of the Rebate Fund shaft be retained by the 
Authority until six years after the retirement of all of the Bonds of the Related Series. 

Section 4. I4 Excess Earnin= Fund. A11 amounts in a subaccount of the Excess Earnings 
Fund. including all investment earnings thereon. shall remain therein until transferred or paid by thc 
Trustee 10 such other Fund or the United States Department of the Treasury or for such other 
purpose. as the Authority shall specify. upon receipt by the Trusree of (a) an Authonty Request 
directing the Trustee to so transfer or pay a specified amount. and (b) a written opinion of Bond 
Counsel to the effect that any such transfer or payment. upon satisfaction oFany conditions set forth 
in such opinion (e.g.. forgiveness of indebtedness on all or a portion of the Loans), would not cause 
interest on such Bonds to be inciudable in  the gross incomeof the Owners thereoffor federal Income 
tau purposes. Upon receipt of an opinion of Bond Counsel that the balance in a subaccount of the 



Excess Earnings Fund is in excess ofthe mount required to be included therein. such excess shall 
be transfemd to the Revenue Fund. Moneys in a subaccount of the Excas Earnings Fund may be 
used to purchase 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 Loans 
plus accrued interest. if my, thereon, and any unamortized premium. and any such Loans so 
purchased shall be credited to such subaccount of the Excess Earnings Fund. Loans in a subaccount 
of the Excess Eamings Fund may be exchanged for Loans in the Related subaccount of the 
Acquisition Account or the Loan Rec:ycling Account having an aggregate principal balance not less 
than thc aggregate principal balance of such Loans in such subaccount of the Excess Earnings Fund. 
upon receipt by the Tncittt of an Authority Request specifLing the Loans to be so exchanged. If. 
on the final maturity ofall o fa  Series. there is a balance in a subaccount ofthe Excess Earnings Fund 
which is allocated to payments related to such Series, and the Tntstee has not received directions 
meeting the rquiremenu of the preceding sentence for the disposition of such balance. the Trustee 
shall obtain an opinion of Bond Cou11se1 as to the purposes, if any, to which such balance may be 
applied without adversely affecting the federal income tax starus of interest on such Bonds, and shall 
thercafter 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 tlhe Related Series. 

. .  Section 4. I5 on of Authontv Pawn cnt A c c o m .  

(a) If. following transfers made pursuant to Sections 4.6 and 4.8(c) ofthis Master 
Indenture, them arc not sufficient moneys to pay all interest due and payable on any General 
Obligation Bond or to pay any Principal.Installment on any General Obligation Bond. the 
Trustee shall immediately notify the Authority in writing ofthe amount ofsuch insufficiency 
and shall request h m  the Authority an immediate deposit of legally available funds equal 
to such insufficiency. The Authority shall pay to the Trustee (from the Au~!oriry's other 
general revenues or moneys legally available therefor, subject onfy to agreements made or 
to be made with holders of noiteS or bonds pfedging panicular revenues or moneys for the 
payment thereof) for deposit in1 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. ;my shortfall shall be allocated pro rata among the hoIders of 
the Related General Obligation Bonds in proportion to the amounts then due and payable on 
such Bonds. 

(b) Amounts deposited with the Trustee by the Authoiriry pursuant to paragraph 
(a) of this Section 4.15 shall bc deposited inro the respective subaccounts of the Authority 
Payment Accounts for the Geni:raJ Obligation Bonds for which such mounts are provided. 
Amounts in such subaccounts sihall only be used to pay interest or Principal Installments due 
and payable on the Related Genml Oblisation Bonds and may not be transferred tqany Debr 
Service Fund for Bonds which are not General Obligation Bonds or to any other Fund or 
Account for any reason. 

Section 4.16 Invcstrntnr of Monevs Held bv the TNS tee. 
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(a) Moneys in all Funds and Accounts held by the Trustee shall be invested to 
the fullest extent possible in Irwestment Securities, in accordance with directions given to 
the Trustee in an Authority Request or Certificate; provided that ihe manuiry date or the date 
on which such Investment Securities may be redeemed at the option of the holder thereof 
shall coincide as nearly as pm:ticable with (but in no event later than) the date or data on 
which moneys in the Funds or Accounts for which the investments weft made will be 
required for the purpox~ tfierc:of. 

(b) Amounts crcdil:ed to any Fund or Accaunt may Ibe invesled. together with 
mounts credited to one or moire other Funds or Accounts. in the same Investment Security 
or Investment Securities, provided that each such investment complies in all respects with 
the provisions of this Section 4.16 as they apply to each Fund or Account for which the joint 
investment is made, the Trustae maintains separate records for each Fund and Account and 
such investments are accurately reflected therein and amounts credited to the Rebate Fund 
and the Excess Earnings Fund imay be invested together with amounts credited to any ocher 
Fund or Account. The maturity date or the date on which Investment 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 investments were made will be required for the purposes provided in the Indenture. 

(c) The Trustee may make any investment permitted by this Section 4.16 with 
or through its own bond depmmcnt. commercial banking department or commercizl paper 
department or with investment companies for which the Trustee or its affiliates may provide 
advisory. administrative, custodial or other services for compensation. 

(d) In computing the: amount in any Fund or Account. Iinvestment Securities shall 
be valued at par or, if purchased at other than par. at their h o d z e d  Value. in either event 
inclusive ofaccrued interest pwcbased, and Loans shall be valued at lOO%ofthe outstanding 
principal balance thereof unless in default for more than 60 days as of the date of 
computation, in which event such Loans shaIl be valued at the Authority's estimated net 
Prepayment from the proceeds of any mortgage insurance or (subject to any criteria 
established by the Rating Agencies) the Authority's estimated net proceeds of foreclosure 
proceedings or other action widh respect to a defaulted Loan. 

(e) Except as othenwise specifically provided in the [ndenture. the income or 
interest earned by. or gain to. ail1 Funds and Accounts due to the investment thereof shall be 
transferred by the Trustee upon receipt thenof to the Related su'baccount of rhe Revenue 
Fund. in accordance with Section 4.6 of this Master Indenture. except that no such transfer 
shall be made from, and such income. interest or gain (as described above) shall be retained 
in. the Debt Service Reserve Fund. unless after giving effect to the trvlsfer the amount 
therein at least equals the aggregate Debt Service Reserve Fund Requirement. ' 
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( f )  The Trustrr shdl sell at the best price obtainable., or present for redemption. 
my 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. 

(g) Notwithstanding anything herein to the contrary, proceeds from any Credit 
Enhancement Facility or Liquidity Facility shall be held uninvested. 

Section 4.17 LiigbiIitv of Tixstce for In vestments. The Trustee shall nor be liable or 
responsible for the making of.any investment authorized by the provisions of this &tick [v in che 
manner provided in this Anicle IV air for any loss resulting from any such investment so made. 
except for its own negligence. 

, 

(End of Article IV) 
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ARTICLE V 

PARTICULAR COVENANTS OF THE AUTHOIUTY 

The Authority covenants and #agrees with the Trustee and the Owners of the Obligations as 
follows: 

Scction5. I pavment ofObjinationg. The Authorityrhallduly crndpuncruaHypayor c a w  
to be paid, but in strict confonnity with the terms of the Bonds. any Derivative Products and the 
Indenture. the principal or Redemptiorl Price ofevery Obligation and the interest thereon at the dates 
and places and in the m k e r  mentioncd in the Bonds and M v a t i v e  Products according to the true 
intent and meaning thereof. 

Section52 Extensl 'on ofPavmcntofBon&. The Authority shall not directly or indirectly 
extend or assent to the extension of the maturity of any of the Bonds or rhe rime of payment of any 
claims for interest by the purchase or funding of such Bonds or claims fix interest or by any other 
arrangement. Notwithstanding the foregoing. the Owner of m y  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 ofand interest on 
the Bonds shall not be applied to any payment so extended until all principal and interest payments 
which have not been extended have first been paid in hil. 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 rnaturiry of Bonds. 

Section 5.3 -w. At any and a11 times rhe Au~hority. so far as i t  may be 
authorized by law, shall make, do. execute, acknowledge and deliver. all wid every such further acts. 
deeds. conveyances, assignments. transfers and assurances as may be necessary or desirable for the 
bener assuring, conveying, granting. pledging, assigning and c o d i n g  all and singular the rights. 
Revenues and orher moneys, stcurities and property, including the Loans and all rights rhaein. 
pledged or assigned by the Indenture, or intended so to be, or which the Authority may become 
bound to pledge or assign. 

Section 5.3 Po wer to Issue Blonds and Pledge Revenues and Other Funds. The Authority 
is duly authorized under all appticable laws to issue the Bonds and to execute iind deliver this Master 
Indenture and to pledge the Revenues (and other moneys, securities. rights and interests purponed 
to be pledged in the manner and to the extent provided herein. The Revenues and other rnonevs. 
securities, rights and interests so pledged are and will be free and clew of' any pledge. lien. charge 
or encumbrance thereon or with respect thereto (other than liens of Fiduciaries) prior to. or of equal 
rank with. the pledge created by the Indenture and all action on the pan of the Authority to that end 
has been and will be duly and validly ralcen. The Obligations and the provisions of the Indenture arc 
and will be the valid and binding obligaltions of the Authority enforceable in accordance Gith their 
terms and the terms of the Indenture, subject to State and Federal bankruptcy, insolvency. and other 
similar laws affecring the enforcemenr otf creditors' rights and the availability ofequuable remedies. 
The Authority. 10 the extent permined by law. at all times shall defend. preserve and protect the 
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pledge of the Revenues and other rnoncys, stcurities, rights and interests pledged under the Indenture 
and all the rights of the Owners of the Obligatiom under the Indenture against all claims and 
demands of all persons whomsoever. 

Section 5.5 Use of Bond Pr igceeds. The Authority will use the proceeds ofBonds and any 
other moneys deposited in the Funds and Accounts only in accordance with the provisions of the 
Indenture. 

Section 5.6 General Co vwm. 

(a) The Authority from time to 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 
Indenture, shall use and apply the proceeds of the Bonds and other moneys deposited in the 
Acquisition Account and any moneys deposited in the Loan Recycling Account for the 
purposes provided herein. and consistent with sound banking practices and principles shall 
do all such acts and things neicessary to receive and collect Revenues and shall diligently 
enforce. and take all steps, actions and proceedings reasonably neceswy in the judgment of 
the Authority for the enforcement of a11 terms. covenants and conditions of Loans. 

(b) The Authority shall request payment of govenunemtal insurance or guaranty 
benefits in cash and not in debentures of such governmental insurer or guarantor in any case 
wherc. under government reguJations. it is permitted to request such debentures as payment 
with mpect  to a defaulted Loan. provided that the Authority may request payment in 
debentures 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 5.7 w. No Loan shall be made by the Authority unl.ess(i) such Loan complies 
with. and is in fulfillment ofthe pwposes of, the Act: and (iijat the time the Authority makes thc 
Loan, (A) the Authority reasonably believes that such Loan meets applicable requirements under the 
Code as in effect or as otherwise applicable with respect to such Loan; (B) the Authority has 
determined that the facility being financed or refinanced as completed constitutes a Housing Facility 
or a Project, as the case may be, for purposes of the Act: and (C) except to the extent. if any, that a 
variance is required as a condition to any insurance on. guaranty of or other security for such Loan. 
such Loan shall bear intercst at the rate: or rates and shall be payable as to both principal and interest 
at the time or times which shall be reassonably estimated to be sufficient to assure the timely paymeni 
of (1 )  the allocable ponion of schedluled Ftduclary Expenses (as remaably estimated by the 
Authority and not otherwise provided for). and (7) all Debt Service Payments on the portion of the 
Outstanding Bonds used or to be used to make Loans (assuming the receipt of scheduled Loan 
Repayments on other Loans and scheduled Revenues on moneys not yet used to finance or refinance 
Loans or held in any Fund or Account held by the Trustee other than the Rebate Fund or the E w e s  
Earnings Fund). 
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9 .  Section 5.8 m L e m m t  of Loan -erne nts. i.oans and Servictqg Anre-. 
The Authority shall enforce diligently and take or cause to be taken all reasonable steps. actions and 
proceedings necessary for the enfoizemtnt of all terns. coven+ and conditions of all Loans 
consistent with sound banking practiices and principles and applicable irequiremenu under Section 
I03 of the Code. including the prompt collection of all Loan Repaymenu and all other amounts due 
the Authority thereunder. The Authority shall servict each Loan or appint  a Servicer for such Loan 
and if i t  appoints a Servicnshall enter into a Servicing Agreement with respect thereto, effective not 
later than the date of delivery of such Loan. The Authority shall not without good cause release the 
obligations of the Borrowen under imy of the Financing Documents or of the Servicer under the 
Servicing Agreement an4 to the extent permitted by law. at all times shall defend, enforce. preserve 
and protect the rights and privileges of the Authority. the Trustee and the Owners under or with 
respect to the Financing Documents securing such Loans and the Servicing Agreement relating 
thereto; provided, however, that nothing in this Section 5.8 shall be construed to prevent the 
Authority from (i) senling a default on any Loan on such terms as the Authority shall determine to 
be in the best interests of the Authority and the Owners, or (ii) releasing any Borrower. Scrvicer or 
any other Person From, or waiving, any of such Person's obliga!ions under the respective Loan, any 
agreement with respect to security therefor or Servicing Agreement to the extent necessary to cornpty 
with the provisions of Section 5.17 of this Master Indenture. 

Section5.9 I&&?QSlUO ' n of Loans o r Aurhonw Pro iecu. The Authority 
shall not sell. assign, transfer, pledge or otherwise dispose of any Loan or any Authority Project or 
any of the rights of the Authority with respect to any Loan (except a Loan in default) or Authority 
Project. unless the Authority determines that such sale, assignment, transfer or other disposition 
would not have a material adverse e f h  on the ability of the Authority to pay the principal of and 
interest on the Outmanding Bonds. 

* .  

Section 5.10 h e n d m  ent ofLoar& The Authority shall not consent or agree to or permit 
any amendment or modification of the financial terms of any Loan or any security therefor in any 
manner materially adverse to the interests ofthe Owners of the Bonds. as determined in good faith 
by the Authority. 

Section 5.1 1 power as to 1.c w. The Authority has.. and will Ihave so long as any Bonds 
are Outstanding, lawful power to col11:ct and hold Loan Repayments and. Prepayments with respect 
to all Loans. 

Section 5.12 Revenues. The Authority at all times shall charge and collect Loan 
Repayments and other amounts with respect to Loans in amounts sufficient to provide Revenues 
which. togetherwith any other moneys estimated by the Authority to be available therefor (including 
Prepayments. but excluding the Rebate Requirement and any Excess Earnings). are estimated 10 be 
a[ least sufficient at all times for the playment of the sum ot': 

(a) an amount equal to rhe aggrqate Debt Service Payrnents(including the 
originally scheduledamount 01-any Class I Sinking Fund Installmc~nts. Class I1 Sinking Fund 
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Installments. Class 111 Sinking Fund Installments and Class IV Sinking Fund Installments) 
on dl Bonds Outstanding; mi 

(b) Administrative Expenses. as projected by the Auifhority. 

Section 5.13 Cash Flo w Statement. The Autho~ity shall file Cash Flow Statements at such 
times as may be required pursuant to the provisions of the Indenture. Whenever an event occurring 
or action to be talcen under the Indenture is required to bc "consistent with" a Cash Flow StatemenL 
such event or action must be substantiidly the same as, or within the range of. the events or actions 
that were projected or assumed by such Cash Flow Statement to occur ar  be taken. 

Section 5.14 ,Accounts and Reports. 

(a) The Authority shall keep proper books of record and account (separate from 
a11 other records and accounts) in which complete and correct entries shall be made of its 
transactions relating to the Furids and Accounts established by the Indenture. Such books. 
and all other books and papecr of the 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 principai amount of Bonds then Outstanding or their representatives duly 
authorized in writing. 

(b) The Authority shall 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 principles. of all transactions.of or in relation to the business of the Authority. 
and after the end of each Fiscal Year shall c a w  such books of account to be audited by a 
cenificd public accountant or firm of such accountants duly licensed to practice and 
practicing as such under the laws of the State. selected by the Autk~onty. who is independent 
and not under the domination of the Authority, who does not have any substantial interest. 
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. statemenit of revenues, expenses and changes in retained earnings and 
statement of cash flows, showing in reasonable detail the financial condition of the Authority 
as of the close of each Fiscal Year. and summarizing in reasonable detail the income and 
expenses for the Fiscal Year, shall be filed promptly with the Tru:xee and with each Rating 
Agency. 

(c) The reports, statements and other documents required to be hmished lo the 
Trustee pursuant to any provision of the Indenture shall be available for the inspection of 
Owners of Bonds at h e  principai corporate trust office of the Trustee and a copy of the 
audited financial statements of the rSuthoriry shall be transmitted to each Owner of Bonds 
who shall file a written request therefor with the Authority. 

Section 5.15 Cre arion oflien$. The Authority shall not issue any bonds or other evidences 
of indebtedness. other than the Bonds,. secured by a pledge of the Revenues or of the moneys. 
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securities, rights and interests pltdgedor heldor set aside by the Authority or by any Fiduciary under 
the Indenture and shall not create or cause to be created other than by the Indenture. any lien or 
charge on the Revenues or such moneys. securities, rights or intemcs; provided. however. that 
nothing in the Indenture shall preveint the Authority from issuing (i) evidences of indebtedness 
secured by a pledge of Revenues to Ibe derived after the pledge of the Revenues provided in the 
Indenture shall be discharged and satisfied as provided in Article XI of tkjs Master Indenture; or (ii) 
notes or bonds of the Authority not secured under the Indenture; or (iii) notes or bonds which are 
general obligations of the Authority under the Act. 

Section 5.16 P e r s o d .  7'he Authority at all times shall appoint. retain and employ 
competent personnel or contract for such personnel for the purpose of ;administering its activities 
under the indenture. and all persons eniployed by the Authority shall be qualified for their respective 
positions, all in accordance with law. 

Section 5.17 Tax Co venants? The Authority covenants for the benefit of h e  Owners of 
each Series the interest on which is imended to be excluded fiom the gross income of the Owners 
thereof for federal income tax purp0se:s that it will not take any action or ornit to take any action with 
respect to such Bonds. the proceeds thereof, or any other h d s  of the Authority. if  such action or 
omission would cause the interest on such Bonds to lose its exclusion f-rom gross income for federal 
income tax purposes under Section 103 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" within the 
meaning of Section 149(b) of the Code. The foregoing covenants shall1 remain in full force and 
effect notwithstanding the payment in full or defeasance of such Bonds untiI the date on which aIl 
obtigations of the Authority in fulfilling the above covenant under the Code have been met. The 
Authority shall execute and deliver from time to time such certificates. irisrruments and documents 
as shall be deemed necessary or advisable to evidence compliance by the Authority with said 
Sections and the regulations thereunder with respect to the use of the proceeds of such Bonds and 
any other funds of the Authority. Such ccrtificates, instruments and documents may contain such 
stipulations as shal1 be necessary or advisable In connection with the stated purpose of this Section 
5.17 and the foregoing provisions henrof, and the Authority and the Trustee hereby covenant and 
agree to comply with the provisions o f  any such stipulation throughout the term of such Bonds. 

Section 5 .  I8 Gened.  

(a) The Authority shall do and perform or cause 10 be done and performed all acts 
and things required to be done or performed by or on. behalf of the Authority under the 
provisions of the Act and the [ntlenture and shall refrain from taking any action \thich would 
cause a default hereunder or under any Supplemental Indenture (including any Series 
Indenture). 

(b) Upon the date ofdelivery of any ofthe Bonds, all conditions, acts 3nd things 
required by law and the Indentlure to exist, to have happened and 10 have been performed 
precedent to and in the issuance of such Bonds shall exist, have happened and have been 
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performed and the issue of such1 Bonds. together with all other indebtedness of the Authority. 
shall be within every debt and other limit prescribed by the laws of the State. 

(End of Article V) 
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ARTICLE V I  

DEFAULT PROVISIONS AND REMEDIES OF TRUSTEE AND OWNERS OF THE BONDS 

Section 6. I Events of Defm. Each of the following evenu is hereby declared an “Event 
of Default” under the Indenture: 

(a) The Authority shall fail to pay any Principal 1nst;allment of any Class I Bond 
when and as the same shall become due and payable, whether at maturity or by call for 
redemption or ocherwise; 

(b) The Authority shall fail to pay any installment of interest on any Class I Bond 
when and as the same shall become due and payable or shall fail to make any payment due 
under any other Class I Obligations when due and payable; 

(c) The Authority shall fail to pay any Principal tnstallrnent or interest on any 
Class I1 Bond or to make any payment due under any other Class I1 Obligations when due 
and payable, provided that su.fficient moneys for such payment are available in the Class I1 
Debt Service Fund; 

(d) The Authority. shall fail to pay any Principal Imtallment or interest on any 
Class 111 Bond or to make any payment due under my other C l a s  III Obligations when due 
and payable, provided that sufficient moneys for such payment we available in the Class [I1 
Debt Service Fund; 

(e) The Authority shall faiI to pay any Principal Installment or interest on any 
Class IV Bond or to make any payment due under any other Class IV Obligations when due 
and payable, provided that suficient moneys for such payment are available in the Class IV 
Debt Service Fund; 

(0 The Authority shdl fail to perform or observe any other covenant. agreement 
or condition on its part contained in the Indenture (except the requirement that the Authority 
pay amounts to the Trustee !?om its other revenues. rnoneys or assets in connection with 
General Obligation Bonds), or in the Bonds and such failure shall continue for a period of 
60 days after written notice thiereof to the Authority by the Tmstee or to the Authority and 
to the Trustee by the Owners of not less than 1OoA in Aggxgate Principal Anount of the 
Bonds Outstanding; or 

(g) The Authority shall file a petirion seeking a composition of indebtedness 
under the federal bankruptcy Laws, or under any other applicable law or statute of the United 
States of America or of the State. 
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Section 6.2 Ac celeration : A M U ~  of A cceleratioa. 

(a) Upon the occurrence of an Event of Default. the Trustee may. and upon the 
wrincn request of the Owners of not less than 25% in ‘Aggregate Principal Amount of 
Outstanding Bonds followirig an Event of Default described in paragraphs (a), (b), (c). (d) 
or (e) of Section 6. I of this ,Master Indenture and 1 O O ? ?  in Aggregate Principal Amount of 
Outstanding Bonds following an Event of Default described in paragraphs (0 or (g) of 
Section 6.1 of this Master Indenture shall. give 30 days notice in writing to the Authority of 
its intention to declare all Outsading Obligations immediately due and payable. At the end 
of such 3O-day period the Trustee may. and upon such wriaen request of Owners of not less 
than 15% (except with respect LO an Event of Default described in paragaph (0 or (3) of 
Section 6.1 of this Master Indenture to the extent provided in the following paragraph) in 
Aggregate Principal Amount of Outstanding Bonds shall. by notice in wnting to the 
Authority. declare all Obligations Outstanding immediately due and payable: and such 
Obligations shall become and be immediately due and payable. anything in the Bonds. any 
Derivative Product or the Indenture to the convary notwithstanding. In such event. there 
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 accrue thereon to the tiate of payment. 

Notwithstanding the preceding paragraph. following an Event of Default specified 
in Section 6.l(f) and (g) of this Master Indenture (except for a fiailure which could adversely 
affect the exclusion from gnoss income for federal income tax purposes of interest on any 
Tax-exempt Bonds), the Trustee shall not declarc all Obligatioins Outstanding immediately 
due and payable unless the Trustee is s o  directed by the wrirten request of Owners of 100% 
in Aggregate Principal Amount of Outstanding Bonds, 

(b) At any time after the Outstanding Obligations shall have been so declared to 
be due and payable and befcrc the entry of final judgment or decree in any suit. action or 
proceeding instituted on account of suchdefault, or before the completion ofthe enforcement 
of any other remedy under the Indenture, the Trustee may (and. at the direction of the 
Owners of a majority in Aggregate Principal Amount of Ourstanding Bonds. shall) annul 
such declaration and its consequences with respect to any ObIigations not then due by their 
terms 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 primipal then 
due only because of such decllaration) of all Outstanding Obligaitions; ( i i )  moneys shall have 
been deposited with the Trustee sufficient to pay the charges. compensation. expenses. 
disbursements. advances and liabilities of the Trustee; ( i i i )  all (other amounts then payable 
by the Authority under the Indenture shall have been paid or a s u m  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 ol- such Bonds then due only 
because ofsuch declararion) h l l  have been remedied to the satisfaction of the Trustee. KO 
such annulment s M 1  extend to or affect any subsequent Event of Default or impair any right 
consequent thereon. 
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Section6.3 Add itional bid' IQ and Enforcemen t of Remedies. 

(a) Upon the occurrence and continuance of any Event of Default. the Tnrstee 
may. and upon the written request of the Owners of not less than 25% in Aggregate Principal 
Amount of the Bonds Outstarnding, together with indemnification of the Tmux to its 
satisfaction therefor, shall. proceed forthwith to protect and enforce its rights and the rights 
of the Owners of the Obligations under the Act, the Bonds. any Derivative Product and the 
Indenture by such suits, actionis or proceedings as the Trustee. k i n g  advised by counxl, 
shall deem expedient including but not limited to: 

(i) Enforcciaent of the right of the Owners of the Bonds to collect and 
enforce the payment of principal of and interest due or becoming due on Loans and 
collect and enforce any rights in respect to the Loans or other security or mortgages 
securing such Loans and to require the Authority to cany out its duties and 
obligations under rhe tams ofthe Indenture. and to require the Authority to perform 
its duties under the Act; 

(ii) Suit upoil all or any part of the Obligations; 

(iii) Civil action 10 require the Authority to account as ifit were the W t e e  
of an express trust for die Owners; 

(iv) Civil action to enjoin any acts or things which may be untawful or in 
violation of the rights ofthe Owners; and 

(v) Enforcement of any other right of the Owners conferred by law or by 
the Indenture. 

(b) Regardless of the happening of an Event of Defauit. the Trustee. if requested 
in writing by the Owners of not less than 25% in Aggregate Principal Amount of the Bonds 
then Outstanding, shaft upon being indemnified 10 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 thte security under the Indennuc by any acts which may be 
unlawful or in violation of the ladenture; or (ii) to preserve or protect the interests of the 
Owners, provided that such request is in accordance with law and the provisions of the 
Indenrure and. in the sole judgmcnt of the Trustee. is not unduIy prejudicial to the interests 
of the Owners not making such request. 

Section 6.4 ADdicarion of Revenues and Other Monevs After Default. 

(a) The Authority covenants that ifan EventofDefault shall happen and ;hall not 
have been remedied. the Authorit-y, upon demand of the Trustee, shall pay or cause to be paid 
over to the Trustee as promptly a5 practicable after receipt thereof, all Revenues and other 
payments or receipts pledged under the Indenrure. 
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(b) M n g  the continuance of an Event of Default, the Trustee shall apply. or 
cause the Paying 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. any special 
account of the Program Fund created in accordance with Section 1.4 of this Master 
Indenture. and. with respect to any Bonds thar are not General Obligation Bonds. any 
Authority Payment Account) (moneys and securities in any such special account of the 
Program Fund and in an Authority Payment Account arc to be applied only to the payment 
of interest and Principal lnstallments of Bonds with respect to which such moneys and 
securities have been pledged), Revenues, payments and receipts and the income therefrom 
as follows and in the followiing order: 

(i) TO the payment of the reasonable and proper Fiduciary Expenses: 

(ii) To h e  payment ofthe interest and Principal Installments then due and 
payable on the Class I Bonds and all Authority Derivative Payments secured on a 
parity with the Class 8: Bonds, subject to the provisions of Section 5.2 of this .\-laster 
Indenture; as follows: 

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

m: To the paymenr ro the persons entitled thereto of a11 
installments of interest then due and payable on the Class i Bonds and 
all Auiihonty Deevativc Payments secured on a parity with the Class 
I Boncls in the order of the mnuity of such installments. and. if the 
amount available shall not be sufficient UJ pay in full any insrallment 
or insrdhents maturing on the same date. then to the payment 
thereof ratably, according to the amounci due thereon to the persons 
entitleid thereto. without any  discriminatiion or preference: and 

Second: To the payment to the persons entitled [hereto of the 
unpaid1 Principal Installments ofany Class I Bonds which shall have 
become due and payable, wherher at maturity or b> call for 
redemption. in the order of their due dates. and if the amounts 
availatdc shall not be sufficient to pay in hull all the Class I Bonds 
due and payable on any date, then to the payment thereof rarclbly. 
according to the amounts of Principal Im8tallments due on such date. 
to the persons entitled thereto, without any discrimination or 
preference. I 

(B) If the ,Aggregate Principal Amount of all ofthe Class I Bonds 
shall have become or have been declared due and! payable. to the pa: ment of 
the principal and interest then due and unpaid upon the Class I Bonds and all 
Authority Derivative Payments secured on a pariry with the Class I Bonds 



and. if the amount available shall not be suflicient to pay in full such 
principal and interest and Authority Derivative Payments. then to the 
payment of principal and interest and Authority Derivative Paymenu, 
without any preference or priority. ratably according to the aggregate 
amounts due, to the Persons entitled thereto; 

( i i i )  TO the payment ofthe Principal Installments of and interest then due 
on the Class I1 Bonds and all Authority Derivative Payments secured on a parity wish 
the Class I1 Bonds in ttccordarlce with the provisions of subparagraph (ii) above w 
if such subparagraph referred to the Class I1 Bonds rather than the Class I Bonds. 

(iv) To the payment of Principal Installments of and interest then due on 
the Class 111 Bonds and all Authority Derivative Payments secured on a parity with 
the Class 111 Bonds in accordance with the pmvisions of subparagraph (ii) above as 
if such subparagraph referred to the Class I11 Bonds rather than the Class I Bonds. 

(v) To the lpayment of Principal Installments of and interest then due on 
the Class IV Bonds and all Authority Derivative Payments secured on a parity with 
the Class IV Bonds in accordance with the provisions of subparagraph (ii) above as 
if such subparagraph referred fo the Class IV Bonds rather than the Class I Bonds. 

(vi) To the payment ofthe amounts required for reasonable and necessary 
Administrative Expewes. 

Section 6.5 &me dies Not Exclusive. No remedy by the terms of the indenture conferred 
upon or reserved to the Trustee or the IOwners of he Bonds is intended to be exclusive of any other 
remedy, but each and every 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 6.6 Bern edies Vested in Tastes. All rights of action (including the right to file 
proof of claims) under the Indenture IX under any of the Bonds may be enforced by the Trustee 
without the possession of any of the Bonds or the production thereof in any uiaI or other proceedings 
relating thereto. Any such suit  or proceeding insrituted by the Trustee shall be brought in its name 
as Tmsree without the necessity ofjoining as plaintiffs or defendants any  owne en of Bonds. Excepr 
as provided in Article VII of this Master Indenture and subject to the pnovisions of Section 6.4 of 
this Master Indenture. any recovery ofjudgment shall be for the qua: benefit of the Owners of the 
Outstanding Class I Obligations or if no Class I Obligations remain Outstanding. for the equal 
benefit of the Owners ofthe Outstandirig Class I1 Obligations; or, if no Class I Obligations or Class 
I1 Obligations remain Outstanding, for the equal benefit ofthe O ~ n e r s  ofthe Outstanding Class 111 
Obligations: or, if no Class I Obligatllons. Class I1 Obligations or Class 111 Obligations remain 
Outstanding for the equal benefit of thlc Owner of the Outstanding Class IV Obligations. 
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m. If an Event of Default Section 6.7 WonN h w a W & w b b  
shall have occurred and be continuing, notwithstanding anything in the Indenture to the contrary, the 
Ownen of at least a majority in Aggregate Principal Amount of Bonds then Outstanding shall have 
the right. at any time. by an instrument in writing executed and delivered to the Tmtee. 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 ncciver or to take any other 
proceedings under the Indenture, provided that such direction is in accordance with law and the 
provisions (in particular, thos relating to the priority ofthe Class I Obligations over Class 11.111 and 
[V Obligations. Class II Obligationsovcr Class III and IV Obligations anti Class 111 Obligations over 
Class IV Obligations) of the Indenture (including indemnity to the TNstee as provided in Section 
8.2 of this Master Indenture) and, in h e  sole judgment of the Trustee. is not unduly prejudicial to 
the interests of Owners of the Bonds riot joining in such direction and prt3vided further that nothing 
in this Section 6.7 shall impair the right of the Trustee in its discretion to take any other action under 
the Indenture which i t  may deem proper and which is not inconsistent with such direction by Owners 
of the Bonds. 

. .  

Section 6.8 'vidual Owner Actio n Restn 'cted. 

(a) Except as provided in Article VII of this Master Indenture. no Owner of any 
Bond shall have any right to institute any suit. action or proceeding in equiry or at law for 
the enforcement of the Indenture or for the execution of any trust under the Indenture or for 
any remedy under the Indenwe unless: 

(i) an Event of Default has occurred under paragraph (a), (b). (c), (d) or 
(e) of Section 6.1 of this Master Indenture, as to which the Trustee has actual notice. 
or as to which the Trustee has been notified in writing; and 

(ii) the Owtien of a1 least 25Y0 in Aggregate PiAncipal 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 actiorc suit or proceeding in its 
own name; and 

(iii) such Owners of the Bonds shall have offered the Trustee indemnity 
as provided in Section 8.2 of this Master Indenture; and 

(iv) the Trusitce shall have failed or refused to exercise the powers in the 
Indenture granted or to nnstirute 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 mom: Owners of Bonds shall have any right in any manner 
whatsoever to af€ecr, disturb or prejudice the security of the [ndennm or to enforce any right 
under the Indenture except in the manner in the Indenture provided and for the respective 
benefit of the Owners of all Bonds Outstanding. 



Scction6.9 Tmn ination of Proceediags. In case any proceeding taken by the Trustee on 
account of any Event of Default shall have been discontinued or abandoned for any mason or shall 
have been determined adversely 10 the Trustee or the Owners of the Bonds, the Authority. the 
Trustee and the Owners of the Bonds shail be restored to their former positions and rights under the 
Indenture. and all rights. remedies and powers of the Trustee and the Owners of the Bonds shall 
continue as if no such proceeding had been talken. 

Section 6.10 Waiver and Non- Waiver of E vent of Default. 

(a) No delay or omission of the Trustee or ofany Owner of Bonds to exercise any 
right or power accruing upon any Event of Default shall impair my such right or power or 
shall be construed to be a waiver of any such Event of Default oir an acquiescence therein. 
Every power and remedy given by this Article VI to the Trus~ee and the Owners of the 
Bonds. respectively, may be exercised from time to time and as ofien as may be deemed 
expedient. 

(b) The Tmtee  may waive any Event of Default which in its opinion shall have 
been remedied before the entry of finai 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 contained in the Inderiture lo the contrary. the 
Tnrstcc. upon the written request of the Owners of at least a rrtajoriry of the Aggregate 
Principal Amount of Bonds then Outstanding, shall waive any Event of Default under the 
Indenture and its consequences; provided. however. that except urider the circumstances set 
forth in paragraph (b) of Section 6.2 of this Master Indenture or paragraph (b) of this Section 
6.10, a default in the payment of the Principal Installment of or interest on any Bond when 
the same shall become due and payable by the terms thereof. or. upon call for redemption. 
may not be waived without the written consent of the Owners of all the Bonds at thetirne 
Outsranding. 

(d) in case of any waiver by the Trustee of an Event of Default under the 
Indenture. the Authority, the Tnustee and the Owners ofrhe Bonds: shall be restored to their 
former positions and rights under the Indenture, respectively.,but no such waiver shal1 emend 
to any subsequent or other Event of Default or impair any right c:onsequent thereon. The 
Trustee shall not be responsible to anyone for waiving or refiaining: from waiving any Event 
of Defauft in accordance with his Section 6.10. 

Section 6. I 1  potice of DefaulQ. 

(a) Wirhin 30 days after (i) the receipt of notice of an Event of Default as 
described in Secrion 6.l(f) or (g) of this blaster Indenture or ( i i )  the Occurrence ofan Event 
of Default under Section 6.I(a). (b). (cb. (d) or (e) of this Master Indenture. of which the 
Trustee is deemed to have notice, the Trustee. unless such Event of Default shall have 
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tbcretofarc been c u d .  shall give written notice thereof by fm class mail to each registered 
owner of Bonds then Outstuding, provided thaf. except in the case of a default in the 
payment of Principal Installments of or interest on any of die Bonds. the Trustee may 
withhold such notice if. in its sole judgment. it determines that the withholding of such 
notice is not unduly prejudicial to the interests of the Owners of the Bonds. 

(b) The Trustee shall immediately notify the Authority of any Event of Default 
known to the Trustee. 

(End of Article VI) 
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ARTICLE VII 

DEFAULT PROVISIONS AND REMEDIES FOR GENERAL OBLIGATION BONDS 

Section 7.1 -. Ge If the Authority shall fail to pay interest 
on any General Obligation Bond when due or shall fail to pay any Principal Installment on any 
General Obligation Bond when due, provided that such failure shalI [lot constitute an Event of 
Default under Section 6.1 of this Master Indenture, such failure is hereby declared a "General 
Obligation Bond Default" under the Indenture. A General Obligation Bond Default shalf not 
constitute an Event of Default under the Indenture and shall not affect the prioriry of the lien and 
pledge granted Owners of Bonds under the Indenture. 

Section 7.2 Acceleration : rinnulm ent of A c n .  

(a) Upon the OccurTence ofa  Generat Obligation Bond Default, the Trustee may 
and, upon the wtittcn request of the Owners of not less than 25% in Aggregate Principal 
Amount of Outstanding General Obligation Bonds shall. give 30 days notice in witing to 
the Authority of its intention to declare the Aggregate 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 not less than 25% in 
Aggregate Principal Amount of Outstanding General Obligation Bonds shall, by notice in 
writing to the Authority, declare the Aggregate Principal Amouni: ofall General Obligation 
Bonds Outstanding immediately due and payable; and the Aggregate Principal Amount ot' 
such General Obligation Bonds shall bccorne and be immediately due and payable. In such 
event. there shall be due and payable on the General Obligation Bonds an amount equal to 
the total principal amount ofall such Bonds, plusall interest which will accme thereon to the 
date of payment. 

(b) At any time after the Aggregate Principal Amount of the General Oblig'arion 
Bonds shall have been so declared to be due and payable and before the entry of final 
judgment or decree 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 Owners of a majority in Aggregate Principal 
Amount of Outstanding General Obligation Bonds, shall) annull such declaration and its 
consequences with respect to any General Obligation Bonds not then due by their terms i f  
( i )  moneys shall have been deposited in the Related Authority Payment Account sufficient 
to pay all manued installments of interest and principal or Redemption Price (oiher than 
principal then due only because of such declaration) of all Outstanding Genera1 Obligation 
Bonds; and (ii) moneys shall have been deposited with the Trustee sufficient to pay the 
charges, compensation. expenses. disbursements. advances and liabilities ofthe Trusree. 50 
such annulment shall extend to or affec:t any subsequent General Obligation Bond Default 
or impair any right consequent thereon. 
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Section 7.3 -0 rcemcnt of Re med teq. 

(a) Upon the Occurrence and continuance ofa  General Obligation Bond Default. 
the Trustee may. and upon the wrinen request of the Owners of not less than 25% in 
Aggregate Principal hounrt  of the General Obligation Bonds Outstanding, together with 
indemnification of the Trustee to its satisfaction therefor, shall. proceed forthwith to protect 
and enforce the rights ofthe Owners ofGeneral Obligation Bonds under the Act. the General 
Obligation Bonds and the Indenture by such suits, actions or proceedings as the Trustee. 
being advised by counsel. shall deem expedient and consistent with the limitations specified 
in paragraph (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 unlawful or in 
violation of the rights of the Ownen of General Obligation Bonds; and 

(iii) Enforcement of any other right of the Owners of General Obligation 
Bonds confemd by law or by the Indenture. 

(b) Regardless of' the happening of a General Obligation Bond Default. the 
Twtee, if requested in writing by the Owners of not jess than :!5% in Aggregate Principal 
Amount of the General Obligation 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 securiry under 
the Indenture by any acts which may be unlawful or in violation of the Indenture; or ( i i )  to 
preserve or protect the interests of the Owners of the General Obligation Bonds. 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 interests of the Owners of 
General Obligation Bonds not making such request. 

s 

( c )  The rights and remedies of Owners of General Obligation Bonds upon the 
Occurrence of a General Obligation Bond Default shall be limited to the enforcement of the 
Authority's general obligation covenant with respect to the ]Related Bonds 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 Obligaticn I3onds as provided in the 
Indenture. The exercise of remedies upon the occurrence of a General Obligation Bond 
Default shall not in any manner affecr. disrurb or prejudice the securiry and rights of Owners 
of Bonds under the Indenture. . 
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Section 7.4 PemedicsNot Ex clusive. Subject to the limitationssct fotth in Section 7.3(c) 
of this Master Indenture. no remedy by the terms of the Indenture confemd upon or reserved to the 
Tnxstee or the Ownen of the Bonds is intended to be exclusive of any other remedy, but each and 
every such m e d y  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 r4ct) on or afier the date of 
adoption of the Indenture. 

Section 7.5 Remedies Vested in T e  . All rights of action (including the right to file 
prwf of claims) under the Indenture or under any of the General Obligation Bonds may be enforced 
by the Trustee without the possession of any of the General Obligationi Bonds or the production 
thereof in MY trial or other proceedings relating thereto. Any such suit or proceeding instituted by 
the T w t e e  shall be brought in its name as Trustee without the necessity ofjoining as plaintiffs or 
defendants any Owners of the General Obligation Bonds. Any recovery ofjudgment in respect to 
a General Obligation Bond Default shall be for the qua1 benctit of the Chvners of the Outstanding 
General Obligation Bonds. 

ntvOwnersofBondsContm I Pr oce e din ay . If a General Obligation 
Bond Default shall have occurred and be continuing, notwithstanding anything in' the Indenture to 
the contrary. the Owners of at least a majority in Aggregate Principal Amalunt of General Obligation 
Bonds then Outstanding shall have the right, at any time. by an instrument in w-riting executed and 
delivered to the Trustee, to direct the method and place of conducting any proceeding to be taken 
in connection with the enforcement of the t e r n  and conditions of the [nd~:nnrre 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 I1 
Obligations. Class I11 Obligations and Class IV Obligations. of the Class 11 Obligations over Class 
111 Obligations and Class IV Obligations and ofthe Class 111 Obligations over Class 1V Obligations) 
of the Indenture (inciuding indemnity to the Trustee as provided in Sextion 8.2 of this Master 
Indenture) and. in the soIe judgment of the Trustee. is not unduly prejudicial to the interests of 
Owners of the Bonds not joining in such direction and provided hnher thlat nothing in this Section 
7.6 shall impair the right of the Trustee in its discretion to take any other a.ction under the [ndenture 
which it may deem proper and which is not inconsistent with such directiori by Ownen of the Bonds. 

. .  Section 7.6 

Section 7.7 Individual O w  er Action 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 this Article VII 
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 norified in writing: and 

(ii) the Owncrs ofat least 3% in Aggregate Principal .4mount ofGenera1 
Obligation Bonds Outstanding shall have made written request to the Trustee to 



proceed to exercise the powen granted in this Article VII or 10 institute such action. 
suit or proceeding in tts own name; and 

(iii) such Owners of the Bonds shall have offend the Trustee indemnity 
as provided in Section 8.2 of this Master Indenture; and 

(iv) the Trustee shall have failed or refused to exercise the powers in the 
Indenture g r a n d  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 Ownen of General Obligation Bonds shall have any right in 
any manner w h a t ~ ~ ~ v e r  to affect, disturb or prejudice the security of the Indenture or to 
enforce any right under the Indenture except in the manner in the Indenture provided and for 
the respective benefit of the Owners of all General Obligation Bonds Outstanding. 

Section 7.8 3erm inarion of 'Proceedin=. In case any proceeding taken by the Trustee on 
account of any General Obligation Bond Default shall have been discontinued or abandoned for any 
reason or shall have been determined adversely to the Trustee or the Owners of the Bonds, the 
Authority, the Trustee and the Owners of the Bonds shall be restored to their former positions and 
rights under the Indenture. and all righu. remedies and powers of the Trustee and the Owners of the 
Bonds shall continue as if no such proceeding had been taken, 

Section 7.9 Waiver and Non-Waiver of General Ob lination Bond Default. 

No delay or omission of the Trustee or of any Owner of the 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 consrmed to be a waiver of any such 
General Obligation Bond Defkdt OF an acquiescence therein. Every power and remedy given 
by this Article VII to the Trustee and the Owners of the Gcneral Obligation Bonds, 
respectively. may be exercised from time to time and as ohen as may be deemed expedient. 

(a) 

(b) The Trustee may waive any General Obligation I3ond Default which in i ts  
opinion shall have been remedied before the enuy 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 enforcemenr of any other remedy under the indenture. 

(c) Notwithstanding anything contained in the Indenture to the contrary. the 
Trustee, upon the written rqutst  of the Owners of at least a majority of the .Aggregate 
Principal .4mount of General Obligation Bonds then Outstanding. shail waive any General 
Obligation Bond Default under the Lndenture and i ts  consequencis. 

(d) In case of any waiver by the Trustee of an General Obligation Bond Default 
under the Indenture. the Authomy, the Trustee and the Owners of tlie Bonds shall be restored 
to their former positions and nghts under the Indenture. respectively. but no such waiver 
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shall extend to any subsequent or other General Obligation Bond Default or impair any right 
consequent thmon The Trustee shall not be rcsponsibte to anyone for waiving or refraining 
from waiving any G c n d  Obligation Bond Default in accorbcc with this Section 7.9. 

Section 7.10. Not ice of LJ&& , Within 30 days after the occurrence of a G m e d  
Obligation Bond Default under tfie Indent-, of whch the Trustee i:s deemed to have notice. the 
Trustee. unless such General Obligation Bond Default shall have thatofore k e n  cured, shall give 
w h e n  notice thereof by first class mil to each registered owner of General Obligation Bonds then 
Outstanding. 

(End of Article VII) 
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ARTICLE VIII 

COMCERNlNG THE FIDUCIARIES 

Section 8.1 M e e  : Pavim &cn t and Bond R ezistrar ADW ointment and Ac ccptance of 
Dutieg Norwest Bank Colorado. National Association. in Denver, Colorado is hereby appointed as 
Trustee, Paying Agent and Bond Registrar. Norwest Bank Colorado. National Association. shall 
signify its acceptance of the duties and obligations imposed upon it by executing this Master 
Indenture and delivering the same YO the Authority. 

Section 8.2 Reswns ibilities of Ei-. 

(a) The recitals of fact herein and in the Bonds contained shall be taken as the 
statements of the Authority and no Fiduciary assumes any responsibility for the correctness 
or completeness of the same. No Fiduciary makes any representations as to the validity or 
sufficiency ofthe Indenture, or of any Bonds issued under the 1.ndentu.r~ or as to the security 
afforded by the Indenture. and no Fiduciary shall incur any liability in respect thereof. So 
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 involve it in expense or liability or to 
institute or defend any suit in respect of the indenture or to advance any of i t s  own moneys. 
unless properly indemnified to its satisfaction. Subject to the provisions of paragraph (b) of 
this Section 8.2, no Fiduciary shall be liable in connection with the performance of its duties 
under the Indenture except for its own negligence or willful misconduct. Notwithstanding 
any other provision of thls Indenture. no right of a Fiduciary to indemnification shall relieve 
a Fiduciary from responsibility for (a) making payments on the Bonds when due from 
moneys available to it, (b) accelerating the Bonds as required p ~ u a n t  to Section 6.2 or 7.2 
of this Master Indenture, (c) drawing on a Liquidity Facility in accordance with the terms of 
such Liquidity Facility. or (d) making any claim under any Credit Enhancement Facility. 

(b) The Trustee. prior ta 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 perforn~ such duties and only such 
duties as arc specifically set forth in the Indenture. In case an Event of Default or a General 
Obligation Bond Default has occurred (and has not k e n  cured) the Trustee shall exercise 
such of be  rights and powers vested in i t  by the Indenture and use the same degree of care 
and skill in their exercise as 8 prudent person would exercise or use under the circumstances 
in the conduct of hisher own affairs. An): 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 8.2. 
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Section 8.3 Evidence on Wh ich Fiduciaries M av Aa. 

(a) Each Fiduciary. upon receipt ofany notice. resolution, quts tconsent .  order. 
certificate. report, opinion, bond, or other paper or document fwnished to it pursuant to any 
provision of this Master Indenture or any Series Indenture. shall examine such insvument 
to determine whether it conforms to the requirements of this Master Indennut and the 
Related Series Indenture and shall be protected in acting upon any such instrument believed 
by it to be genuine and to have been signed or presented by the proper party or panics. Each 
Fiduciary may consult with C O W I ,  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 Indenture in good faith and in accordance 
therewith. 

(b) Whenever any Fiduciary shall deem it necessary lor desirable that a Inaner be 
proved or established prior to taking or suffering any action under the Indenture. such matter 
(unless other evidence in respect thereof is specifically pttscribcd in the Indenture) may be 
deemed conclusively to be proved and established by an Authority Certificate. and such 
Cenificate shall be full wanant for any action taken or suffkrcd in good faith under the 
provisions of the Indenture upon the faith thereof, but in its d i s c d o n  and in lieu thereof. the 
Fiduciary may accept other evidence of such fact or matter or may require such further or 
additional evidence as to it may seem reasonable. 

(c) Except as otherwise expressly provided in the Intlennuc. any request. order. 
notice or other direction requrred or permitted to be furnished pimuant to my provision of 
the Indenture by the Authority to any Fiduciary shalt be sufficieritly executed if executed in 
the name of the Authority by an Authorized Officer. 

Section 8.4 -tion of ,Fiduciaries: Fiduciarv 1, i eu .  Subject to the termsand 
conditions ofany other agreements between the Authority and one or more Fiduciaries, the Authority 
shall pay to each Fiduciary From time to time reasonable compensation for all services rendered 
under the Indenture and also all reasonable expenses. charges, counsel fees and other disbursements. 
including those of its anorneys. 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 
Indenture regarding the payment ofFiduciary Fees, each Fiduciary by acceptance of its appointment 
hereunder waives any right at law or in equity for the imposition of an implied lien on the Revenues 
and assets pledged hereunder. In the event that a successor Fiduciary ,is appointed in accordance 
with Section 8.8. 8.12 or 8.13 of this Master Indenrure during a period for which the predecessor 
Fiduciary has been compensated in advance. such predecessor Fiduciary shall return to the Authoricy 
the pro rata portion of such compensation for the penod commencing on the date of appointment of 
such successor Fiduciary. 

Section 8.5 Certain Permined Acts. .4ny Fiduciary may become the owner ofany Bonds 
with the same rights it would have if it were not a Fiduciary. To the estent permitted by law. any 
Fiduciary may act as depository for, :and permit any of its officers or direcrors to act as a member 
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of, or in any odKr capacity with respect to, any committee formed to protect the rights of Owners 
of the Bonds or to effect or aid in any reorganization growing out of the enforcement of the Bonds 
or the Indenture, wheher or not any such commince shall repment die Owners of a majority in 
Aggregate Principal Amount of the Bonds then Outstanding. If any Fiduciary incurs expenses or 
r tndtn services aher an Event of Default has occurred, such expenses and compensation for such 
services are intended to constitute expenses of administration under an:y bankruptcy law. 

Section8.6 5 ignation ofTnrstee. The Twtee may resign at any time and be discharged 
of the duties and obligations created by the Indenture by giving not less than 30 days A n e n  notice 
to the Authority and to Owners of the Bonds, at its own expense and without reimbursement 
therefor. specifying the date when such resignation shail take effect and such resignation shall take 
effect upon the day specified in such notice unless previously a successor shall have been appointed 
by the Authority or the Owners of the Bonds as provided in Section 8.8 of this Master Indenture, in 
which event such resignation shall take effect immediately on the appointment of such successor. 
In no evenf however, shall such a resignation take effect until a suiccessor Trustee has been 
appointed pursuant to Section 8.8 of this Master Indenture. 

Section 8.7 Removal of Twtee.  The Trustee may be removed (i) at any time by an 
instrument or concurrent instruments in writing, filed with the Trustee and the Authority, and signed 
by the Owners representing 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 Cenificate. In no event. however. 
shall such removal take effect until ii succcssor Trustee has been appointed pursuant to Section 8.8 
of this Master Indenture. 

Section 8.8 Bpw intment of Successor Trustee : Temwram 7: assc. 

(a) In case at any time the Trustee $hail resign or !;hall be removed or shall 
become incapable of acting, or shall be adjudged a bankrupt or insolvent, or if a receiver, 
liquidator or commator  ofthe Trustee, or ofits properry, shall be appointed. or ifany public 
offer shall take charge or control of the Trustee, or of its propeny or affairs, the Authority 
covenants and agrces that it thereupon will appoint a successor Trustee. 

(bl If no appointment of a successor Trustee shall be made by the Authority 
pursuant to the foregoing provisions of this Section 8.8 within 45 days afrer the Trustee shall 
have given to the Authority WriKennoticc as provided in Section 8.6 ofthis Master Indenture 
or afier a vacancy in the office of the Trustee shall have occurrccl by reason of its inability 
to act or in removal, the Tnrstee or the Owner of any Bond may apply to any court of 
competent jurisdiction to appoint a successor Trustee. Said cow.  afier such notice. if any. 
as such c o w  may deem proper, thereupon may appoint a succes:ior Trustee. 



(c 1 Every such Trustec appointed pursuant to the provisions of this Section 8.8 
shall ( i )  be a bank or trust company in good standing and (ii) h v e  a repofled capital and 
surplus of not less than 1550.000,000. ifthere be such an institution willing, qualified and able 
to accept the trust upon reasonable or customary terms. Any successor Trustee shall seme 
for a fee not in excess of the fee paid to thc initial Trustee unless otherwise approved by the 
Authority. 

Section 8.9 m f c r  of and Propertv to Successor T w 1 q .  Any successor Trustee 
appointed under the Indenture shall execute, acknowledge and deliver to i t s  predecessor Trustee. and 
also to the Authority. an instrument accepting such appointment, and thereupon such successor 
Trustee, without any Further act. deed or conveyance, shall become fully vested with all moneys. 
estates. properties. rights. powen. duties and obligations ofsuch predecessor Trustee. with like effect 
as if originally named as T ~ t c c ;  but the Trustee ceasing to act nevertheless. on the wiitten request 
of the Authority or of the successor Trustee. shall execute, acknowledge and deliver such 
instruments of conveyance and further assurance and do such other things as reasonably may be 
required for more fully and certainly vesting and confirming in such succIcssor Trustee all the right. 
title and interest of the predecessor Trustee in and to any p r o m  held by it under the Indenture. and 
shall pay over. assign and deliver to the successor T u t e e  any money or other property subject to 
the trusts 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 Trustce any such estates, rights. powers and 
duties. any and all such deeds. conveyances and instrumens in writing, on request and so far as may 
be authorized by law. shall be executed. acknowlcdgcd and delivered by the Authority. .4ny such 
successor Trustee promptly shall notify the Depositories, if any, of its appoinuneni as Trustec. 
Notwithstanding anything contained elsewhere in this 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 this Indenture, except for such costs and expenses 
incurred with the prior written consent of the Authority. 

Section 8.10 Mereer or Consolidation of Fiduciaries. 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 or substantially all of its corporate trust business. 
provided such company shalt be a bank or trust company organized under the laws of any stare 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 Indentwe. shall be the successor to such Fiduciap withour the 
execution or filing of any paper or the performance of any firther act. Each Fiduciary shall give 
witten notice to the Authority of any such proposed merger, conversion. consolidation or sale or 
transfer of substantially all of its corporaIe trust business not less than I20 clays' prior to the expecred 
date thereof. and the Authority agrees to keep such information confidential until such information 
 ha^ been publicly disclosed by the Fiduciary. Such Fiduciary shalI reimburse the ..\uthoriti for any 
costs and expenses incurred by the Authority arising From or associated with any such merger. 
conversion. consolidation. sale or transfer, or anv such proposed merger. conversion. consolidation. 
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sale or transfer. Such Fiduciary shall also be responsible for any costs and expenses incurred by the 
Authority as a mult of such Fiduciary’s failure to comply with the requirements of this Section 8.10. 

Adootion of Aut&icatiop. In case any of the Bonds contemplated to be 
issued under the Indenture shall have been authenticated but not delivered by a predecessor TIUSKCC, 
any successor Trustee may adopt the certificate of authentication of any predecessor Tntstce so 
authenticating such Bonds and deliver such Bonds so authenticated. In case any of such Bonds shall 
not have been authenticated. any successor Trustre may authenticate such Bonds in the name of the 
predecessor Trustee or in the name of the successor Trust=, and in all such cases such certificate 
shall have the full force which it is anywhere in such Bonds or in the Indenture provided that the 
certificate of the Trustee shall have. 

Section 8.1 I 

Section 8. I2 a emoval: Succesw.  The 
Authority shall 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 fonh in this Section 
8.12 for a successor Paying Agent. The Trustee or the Bond Registrar [nay be appointed a Paying 
Agent. Each Paying Agent shall signi& its acceptance of the duties and obligations imposed upon 
it by the Indenture by executing and delivering to the Authority anti to the Trustee a written 
acceptance thereof. Unless otherwise provided, the principal offices of the Paying Agents are 
designated as the respective oficcs ofthe Authority for the payment of tihe interest on and principal 
or Redemption Price of the Bonds. Any Paying Agent may at any time resign and be discharged of 
the duties and obligations created by the Indenture by giving at least 30 days written notice to the 
Authority and the Trustee. A n y  Paying Agent may be removed at any time by an instrument filed 
with such Paying Agent and the Trustee and signed by the Authority. Any successor Paying Agent 
shall be appointed by the Authoriry with the approval of the Trustee and shall be a bank or trust 
company organiztd under 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 
wUing and able to accept the office on reasonable and customary terms 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 Agent, 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 Truste:e. In the event that for any 
reason there shall be a vacancy in the office of any Paying Agent, the Trustee shall act as such 
Paying Agent, 

Section 8.13 R eninrar: A o w  inrment. Resirnation or Removal: Successo~ , The 
Authority shall appoint a Bond Registrar. The Trustee or any Paying .4gent may be appointed rhc 
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 lo the Trustee a 
witten acceptance thereof. Unless otherwise provided. the principal offices of the Bond Registrxr 
are designated as the respective offices of thc .Authority for the maintenance of registration records 
for the Bonds. The registration records 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 the lodenture by giving at least 30 days written notice to the 
Authority.and the Trustee. The Bond Registrar may be removed at any itime by an instrument filed 
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with such Bond Registrar and the Trustee and signed by the Authority. Any succcssoc Bond 
Registrar shal1 be appointed by the Authority and shall be a bank or t w t  company organized under 
the laws of any stafe of the United States or a national banking association, having capital. swplus 
and undivided profits aggregating at least S 1 O.OOO.000. and wiIIing and able to accept the ofice on 
reasonable and customary terms and authorized by law to perform all the duties imposed upon it  by 
the Indenture. IA the event of the resignation 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, 
or if then bc no successor to thc Trustee. In the event that for any reason there shall be a vacancy 
in the ofice of the Bond Registrar, the Trustee shall act 8s such Bond Registrar. 

(End of Article VIII) 
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ARTICLE IX 

SUPPLEMENTAL MDENTUMS 

Section 9. I Ind e ntum Eff ective Uwn F ilinn With the Trustee. For any 
one or more of the following purposes. and at any time or from time to time, a Supplemental 
Indenture may be executed and delivered by the Authority which, upon the filing with the Trustee 
of a copy thereof. shall be fully effective in accordance with its terms: 

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

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

( c )  To confirm. 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. stcuritits or funds; 

(d) To modifi. any provisions of the I n d e n m  in any respect whatever. provided 
that the modification. in the sole judgment ofthe Authority, is reasonably necessary to 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 €or the issuance of Bonds pursuant to the Indenture and to provide 
for the terms and conditions pursuant to which such Bonds may ble issued. paid or redeemed. 

Section92 lemental Indentures Effec tive Uuon Conseat ofTrustee. For any one or 
more ofthe following purposes and at MY time or from time to rime. a Stipplemental Indenture may 
be executed and delivered by the Authority and the Twtee.  which upon the filing with the Trustee 
of a copy thereof and the filing with the Trustee and the Authority of an iinstrument in writing made 
by the Trustee consenting thereto, shall be fully effective in accordance with its terms: 

(a) To cure any ambiguity, supply any omission. cure or correct any defect or 
inconsistent provision in the Indenture, or to insert such probisions clarifying matters or 
questions arising under the Indenture as ye necessary or desirable. provided such action shall 
not adversely affect the interest of the Owners hereunder arid are not contrary to or 
inconsistent with the Indenture theretofore in effect; 

(b) To grant to or confer upon the Trustee for the benefit of the Owners any 
additional rights. remedies, powers. authority or security that may lawfully be granted to or 
conferred upon the Owners or the Twtee; 
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(c) To add to the covenants and agreements of the Authority in the Indennue 
other covenants and agreements thereafter to be observed by the Authority; 

(d) To surrender any right, powa or privilege rcserve:d to or confcmd upon the 
Authority by the terms of the Indenture, provided that the loss of such right. power or 
privilege shall not advmely impair the Revenues available to pay the Outstanding Bonds; 

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

(0 To modify any of the provisions of the Indentun: in any respect whatever: 
provided, however. that (1) suchmodification shall be. and be expressed to be, effective only 
after all Bonds of any Series Outstanding at the date of the execution by the Authority of 
such Supplemental Indenture shall cease to bc Outstanding. arid (B) such Supplemental 
Indenture shall be specificdly referred to in the text of all Bonds of any Series authenticated 
and delivered after the date ofthe execution by the Authority of such SupplementaI Indenture 
and of  Bonds issued in exchange therefor or in place thereof; 

(0) To modify, eliminate andor add to the provision.s of the Indenture to such 
extent as shall be necessary to effect the qualification of the Indenture under the Trust 
Indenture Act of 1929. as then amended, or under any similar federal statute hereafter 
enacted, and to add to the Indenture such other provisions as may be expressly permitted by 
said Trun Indenture Act of 1939; 

(h) Provided the Authority has fvst obtained a Confrmation. to make the terms 
and provisions of the Indenture, including the lien and security interest granted herein. 
applicable to a Derivative Product, and to modify Section 2.18 of,this Master Indenture with 
respect 10 any particular Derivative Product; 

(i) Provided the Authority has f i s t  obtained a Confirmation. to amend the 
Indenture to allow for any Bonds to be supported by a Credit Enhancement Facility or 
Liquidity Facility. including amendments with respect to repayment to such a provider on 
a parity with any Bonds or Derivative Product and providing rights to such provider under 
the Indennue. including with respect to defaults and remedies; 

Ci> TO make any change as shall be necessary in order to maintain the rating(s) 
on any of the Bonds from any Rating Agency; or 

(k) To make any other amendment or change that will not materially affect the 
interest of Owners of Outstanding Bonds. 

Section 9.3 SUDD~ emental Indcnrures Reauirinn C onsent of C )- of&n ds. A r m y  
time or from time to time. the Authority and the TWICC may execute acid deliver a Supplemental 
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Indenture subject to consent by the Owners of the Bonds in accordance with and subject to the 
provisions of Article X of this Master Indenture, upon the Twtet's receipt of an opinion of Bond 
Counsel that such Supplemental Indenture will not adversely a f k t  the exclusion from gross income 
of intmst on Tax-exempt Bonds. 

Secrion9.4 I P r o v i m .  

(a) ?he Indenture 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 IX and 
Article X. Nothing in this Article IX or Article X shall affect or limit the right or obligation 
of the Authority to adopt. make. do, execute, acknowledge or {deliver any certificate. act or 
other instrument pursuant to the provisions of Section 5.3 of this Master Indenture or the 
right or obligation of the Authority to execute and deliver to my Fiduciary any instrument 
that elsewhere in the Indenture it is provided shdl be delivered to said Fiduciary. 

(b) ( i )  Any Supplemental Indenture referred to and permitted or authonzcd 
by Sections 9.1 and 9.2 of this Master Indenture may be executed and delivered by 
the Authority without the consent of any of the Owrms of the Bonds. but shall 
become effective only on the conditions. to the extent and at the time provided in 
said Sections, respectively. 

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

(c) The Trustee i.5 hereby authorized to execute a n d  deliver any Supplemental 
Indenture referred to and permitted or authorized by Sections 9.1,  9.2 or 9.3 of [his Master 
Indenture and, subject to a requirement of consent of the requiizd Owners of the Bonds. if  
any, to make all further agreements and stipulations that may be contained therein. and the 
Trustee, in taking such action. shall be protected fully in relying on an opinion ofcounsel 
(which may be a Counsel's Opinion) that such Supplemental Indenture is authorized or 
permitted by the provisions of the Indenture. 

(d) No Supplemental Indenture shall change or modify any of the rights or 
obhgations of any Fiduciary 'without its written consent. 

(el A copy of each Supplemental Indenture executed and delivered by the 
Authority pursuant to this Arricle IX and Article X shall be trammined by t h i  Trustee to 
each Rating Agency. 
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(f) Any dc tcmhion  as to whether or not any amendment or supplement to this 
Master [ndenturc has an adverse affcct on the intcmts of thc Owners shall be made without 
regard to any Credit Enhancement Facility. 

(End of Article IX) 



ARTICLE X 

AMENDMENTS AND MOD[FICATIONIS 
REQUIRING CONSENT OF OWNERS OF BONDS 

. .  
Section 10.1 -ofNo b. Any provision in this Article X for the transmission 

ofa notice or other paper to Omen of the Bonds shall be fully complied with if it is mailed postage 
prepaid. or transmitted in such other manner (such as by readily avaiIable electronic means) as may 
be customary for the industry as directed in writing by the Authority, oinly: 

(a) To each registered Owner of Bonds then Outstanding at such Owner's address. 
if any, appcan-ng upon the registration records ofthe Authority or at such electronic mail or 
other address as is furnished in writing by such Owner. and 

(b) To the Trustee. 

Section 10.2 Powers of Arne ndment.. Any modification or ameridment of the Indenwe and 
of the rights and obligations of the Authority and of the Owners of the Bonds., in any panicular. 
may be made by a Supplemental Indenme, with the mitten consent given as provided in Section 
10.3 of this Master Indenture of the Owners of at least a majority in Aggregate Principal Amount 
of the Bonds Outstanding at the time such consent is given. No such modification or amendment 
shail permit a change in the terms of redemption or maturity of the principal of any Outstanding 
Bonds or of any installment of interest thereon or a reduction in the principal amount or the 
Redemption Price thereof or in the m e  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 Ownen of all Bonds then 
Outstanding or shall change the provisions of the Indenture relating to the abiliry to declare the 
Aggregate Principal 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 rightsi of the Owners of Ctass I1 
Bonds without the consent of the Owners of a majority in Aggregate Principal Amount of Class I1 
Bonds Outstanding. or shall materially adversely affect the rights of the Owners of Class [I1 Bonds 
without rhe consent of the Owners of a majority in Aggregate Principal Punount of Class 111 Bonds 
then Outstanding, or shall matenally adversely affect the rights of the Olwners of Class IV Bonds 
without the consent of the Owners of a majority in Aggregate Principal Amount of Class W Bonds 
then Outstanding; or shall change or modify any ofthe righa orobligauons ofany Fiduciary without 
its written assent thereto. If any such modification or amendment will. by its terms not rake effccc 
SO long as any Bonds of any particular maturity remain Outstanding. the consent of the Owers  of 
such Bonds shall not be required and such Bonds shall not be deemed to be Outstanding for the 
purpose of any calculation of Outstanding Bonds under this Section 10.2. Thc Trustee. relying upon 
a Counseel's Opinion may determine whether or not in accordance with the foregoing powers of 
amendment Bonds of any particular maturity would be affected by any modification or amendment 
of the Indenture. and any such determination shall be binding and conclusive on the Authority and 
the Owners of the Bonds. 
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Section 10.3 t of Ownetgpf Bo ndq. The Authority 81. any time may execufe and 
deliver a Supplemental Indentun making a modification or amendment permitted by the provisions 
of Section 10.2 of this Master Indenture. to take effect when and as pnwided in this Section 10.3. 
A copy of such Supplemental Indenture (or brief summary thereof or reference hereto in form 
approved by the Trustee), together with a request to Owners of the Bonds for their consent thereto 
in form satisfactory to the Bond Registrar. shall be transmitted by the Authority to the registered 
owners of the Bonds. Such Supplemental Indenture shall not be effective unless and until (i) there 
shall have k e n  filed with the Trustee (A) the written consents of Owners of the percentages of 
Outstanding Bonds specified in Section 10.3 ofthis Master Indenture and (B) a Counsel's Opinion 
stating that such Supplemental Indenture has been duly executed and delivered and filed by the 
Authority in accordance with the provisions of the Indenture. is authorized or permitted by the 
Indenture, and is valid and binding upon the Authority and enforceable in accordance with its terms. 
subject to State and federal banluuptcy, insolvency and other similar faw,s affsting the enforcement 
of creditors' rights and the availability of equitable remedies and ($1 a notice shall have been 
transmitted to Owners of the Bonds as provided in this Section 10.3. 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 pennin:ed by Section 12.2 of this 
Master Indenture. A cenificate 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 12.2 of this Master 
Indenture shall be conclusive that the consents have been given by the Ownen of the Bonds 
described in such cenificate or certificates ofthe Bond Registrar. Any such consent shall be binding 
upon the Owners of the Bonds giving such consent and, anything in Sixtion 12.2 of this Master 
Indenture to the contrary notwithstanding, upon any subsequent Ownen of such Bonds and of my 
Bonds issued in exchange therefor (whether or not such subsequent Owrien of such Bonds thereof 
has notice thereof) unless such consent is revoked in writing by the Owner thereof by filing with the 
Bond Registrar. prior to the time when the wrinen Statement of the Bond Registrar in this Section 
10.3 provided for below is filed, such revocation and, if such Bonds are: transferable by delivery. 
proof that such Bonds are held by the signer of such revocation in the manner permitted by Section 
12.2 of this Master Indenture. The fact that a consent has not been revoked likewise may be proved 
by a cenificate of the Bond Registrar filed with the Trustee to the effect 'that no revocation thereof 
is on file with the Bond Registrar. At any time after the Owners 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 writ!en statement that rhe Owners of such required percentage 
of Bonds have filed such consents. Such written statement shall be conclusive that such consents 
have been so filed. At any time thereafter, notice stating in substance that the Supplemental 
Indenture (which may be refcmd to as a Supplemental Indenture executed and delivered by the 
Authority on a stated date. a copy ofwhich is on file with the Tmstee) has been consented to by the 
Owners of the required percentage of Bonds and will be effective as provided in this Section 10.5. 
may be given to Owners of the Bonds by the Authority by transmining such notice to O w e r s  of the 
Bonds (bur failure ro transmit such notice shall not affect the validity of the Supplemental Indenture 
when consented to as provided in this Section 10.3) not more than 90 days after the Owners ofthe 
required percentages of Bonds shall have filed their consents to the Supplerncnral [ndenrure and the 
written statement of  the Bond Registrar provided for above is filed. The Authority shall file with 
the Trustee proof ofthe transmission of'such notice. A record. consisting of the papers required or 



permitted by this Section 10.3 to be filed with the TNstcc and the Bod Regism, shaIl be proof of 
the matters therein stated. Such Supplemental Indenture making suchi amendment or modification 
shall be deemed conclusively binding upon rhe Authority. the Fiduciaries and the Owners of all 
Bonds at the expiration of 30 days after the filing with the Trustee of the proof of the transmission 
of such last mentioned notice, except in the event of a final decree of a court of competent 
jurisdiction setting aside such Supplemental Indenture in a icgal actioin 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 W e r  period during which any such action or 
proceeding may be pending shall be entitled in their absolute discretion to take such action or to 
refrain from taking such action. with mpcct to such Supplemental llndenture as they may deem 
expedient. 

Section 10.4 Modifications bv Unan imous C o w ~  . The terms and provisions of the 
Indenture or any Supplemental Indenture and the rights and obIigationls of the Authority and of the 
Owners of the Bonds 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 Ownen of all Bonds then 
Outstanding, such consent to be given as provided in Section 10.3 of this Master Indenture. except 
that no notice of such consent to Ownen of h e  Bonds shall bc requircal;  provided, however. that no 
such modification or amendment shall change or modify any of the rights or obligations of any 
Fiduciary without the filing with the T w t e e  of the writtm assent thereto of such Fiduciary in 
addition to the consent of the Owners o f  the Bonds. 

Section 10.5 Not- on Ron& , Bonds delivered after the effective date of any action 
taken as in Article IX of this Masrer Indenture. or this Anicle X provided, may, and if the Trustee 
so determines. shall bear a notation by endorsement or otherwise in fornn approved by rhe Auchority. 
the Trustee and the Bond Registrar as to such action. and in that case uimn demand of the Owner of 
any Bond Outstanding at such effective date and presentation of his I3ond at the Corporate Trust 
Office of the Bond Registrar or upon any transfer or exchange of any Blond Outstanding on or after 
such effective date, suitable notation shall be made on such Bond or upon any Bond issued upon any 
such transfer or exchange by the Bond Registrar as to any such action. If the Authority or the Bond 
Registrar shall so determine. new Bonds so modified as in the opinion of the Bond Registrar and the 
Authority to conform to such action shall be prepared. delivered. and upon demand of the Owner of 
any Bond then Outstanding shall be exchanged, witfiout cost to such Owner, for Bonds of the same 
Series. Class, tenor and maturity then Outstanding. upon surrender of such Bonds. 

(End of Article X) 
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ARTICLE XI 

DISCHARGE OF INDENTURE; DEFEASANCE OF BONDS 

Section 1 1 . 1  
’ 

, If the Authority shall pay or cause to be 
paid. or there shall otherwise be paid. ( i )  to the O w e n  of all Bonds the principal oc Redemption 
Price, if applicable. and interest due or 10 become due thereon. at the times and in the manner 
stipulated therein and in the Indenture, (ii) to each Reciprocal Payor, all Authority Derivative 
Payments then due, and (iii) to each Credit Facility Provider. any and all amounts due and owing 
pursuant to any Credit Enhancement Facility. 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 Owners, shall thereupon cease, terminate and become void and be discharged 
and satisfied. In such event. the Trustee shall cause an accounting for 2iuch period or periods as shall 
be requested by the Authority fo be prepared and filed with the Authority and. upon the request of 
the Authority, shall execute and deliver to rhe Authority all such instruments as may be desirable to 
evidence such discharge and satisfaction. and the Fiduciaries shall pay over or deliver ro or upon the 
order of the Authority all moneys uc securities held by them pursuant to the Indenture that arc not 
required for the payment ofprincipal, or Redemption Price. ifapplicable. of or interest on Bonds not 
theretofore sumndered to them for such payment or redemption. Sf& Authority shall pay or cause 
to be paid, or then shall otherwise be paid, to the Owners of all Outstanding Bonds of a particular 
Series, the principal or Redemption Price. if applicable, and interest due or to become due thereon. 

.and TO each Reciprocal Payor all Reciprocal Payments then due. at h e  times and in the manner 
stipulated therein and in th is  Master Indenture and in the Derivative Product. such Bonds and each 
Reciprocal Payor shalI cease to be entitled to any lien, benefit or security hereunder and all 
covenants. agreements and obligations of the Authority to the Owners of such Bonds and to each 
Reciprocal Payor shall thereupon cease. terminate and become void and be discharged and satisfied. 

Section 11 .Z Defeasance of Bond s. Bonds or interest insta.lIments for the payment or 
redemption of which moneys shall h v e  been set aside and shall be held in tmsf by the Trustee 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 It0 have been paid within the 
meaning and with the effect expressed in Section I 1.1 or Section 1 I .2 of this Master Indenture. 
Outstanding Bonds shall be deemed. prior to the maturity or redcmpticin date thereof, to have been 
paid within the meaning and with the effect expressed in Section 1 1.1 or Section I 1.2 of this Master 
Indenture if ( i )  in case any of said Bonds arc to be redeemed on any date prior to their maturity. the 
Authority shall have given to the Band Registrar in form satisfactory to it irrevocable instructions 
to transmit as provided in Aniclc 111 of his Master Indenture notice of redemption of such Bonds 
on said date; (ii) there shAI have been deposited with the Trustee either moneys in an amount 
sufficient. or Defeasance Securiiics the principal of and the interest on which when due (H hither at 
maturity of the prior redemption thereof at the option of the holder thereof) will provide,mone? s in 
an amount that. together with the moneys. if any. deposited with the Tnlstee at the same time. shall 
be sufficient to pay when due the principal or Redemption Price of and interest due and to become 
due on said Bonds on and prior to the redemption date or maturity date thereof. as the case may be. 
( i i i )  in the event said Bonds are not b v  their terms subject to redemption within the next succeedins 
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60 days, the Authority shall have given to the Bond Registrar in fomi satisfactory to it irrevocable 
instructions to transmit, as soon as practicable. a notice to the Owncrs of such Bonds that the deposit 
required by (ii) above has been made with the Trustee and that said Bonds arc deemed to have been 
paid in accordance with this Section 1 I .2 and stating such maturity or redemption date upon which 
moneys are to be available for the payment of the principal or Redemption Price of and interest on 
said 8onds. and (iv) except in the event of a full cash defeasance or a currcnt refunding of less that 
ninety days to maturity or redemption date. the sufficiency of such morieys or Defeasance Securities 
shall have been confirmed to the Authority in an opinion signed by a certified pubiic accountant or 
firm of such accountants duly licensed to practice and practicing as such under the laws of the State, 
selected by b e  Authority. Neither Defeasance Securities nor moneys deposited with the Trustee 
pursuant to this Section 11.2 nor principal or interest payments on any such Defeasance Securities 
shall be withdrawn or used for any purposc other than. and shall be held in trusf 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 were 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 of the principal or redemption price of or 
interest on such bonds or ocher obligations unless (x) the Trustee 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 olf principal of and interest 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 interest dule on said Bonds in each such 
year. plus the amount of any excess in each such year. and (y) rhe amount of such principal of or 
interest on such Defeasance Securities to be so applied to the payment of such bonds or other 
obligations does not exceed in an:y year the.amount of such exccls for. or accumulated and 
unexpended to. such year. Notwithstanding any other provision of ,this Section 11.2, any cash 
received from such principal or interest payments on such Defeasance Securities deposited with the 
Trustee. i f  not then needed for such purpose. to the extent practicable and, in accordance with an 
opinion of Bond Counsel fiied with the.Trustee. permitted by Section 103 of the 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. 

.Any Authority Derivative Payments arc deemed to have bccn paid and the applicable 
Derivative Product terminated when payment of all Authority Derivativc! Payments due and payable 
to each Reciprocal Payor under its respective Derivative Product have teen made or duly provided 
for to the satisfaction of each Reciprocal Payor and the respective hrivative Product has been 
terminated. 

(End of Article XI) 



ARTICLE XI1 

MISCELLANEOUS 

Section 12.1 failure to Pres ent BonQa . Anything in the Indentun to theconvary 
notwithstanding. any moneys held by a Fiduciary in trust for the payment and discharge of any of 
the Bonds, which moneys remain unclaimed 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 when such Bonds have become 
dw and payable. either at their stated maturity dates or by call for earlier redemption. if such moneys 
were 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 winen 
request of the Authority, shdl. to the extent permitted by law, be rep id  by the Fiduciary to the 
Authority, as its absolute property and Free From trust. and the Fiduciary thereupon shall be released 
and discharged with respect thereto and the Owners of the Bonds shaIi look only to the .Authority 
for the payment of such Bonds. 

Section 12.2 Evidence of Sinngfyres of Bond Owners and OwnershiD of Bonds. 

(a) Any request. consent. revocation of consent or other instrument that the 
Indenturc may require or permit to be signed and executed by the Owners of the Bonds may 
be in one or more instruments of similar tenor, and shall be signed or executed by such 
Owners in person or by their attorneys appointed in writing. Proof of the execution of any 
such instrument. or of any instrument appointing MY such attorney or the holding by any 
person of the Bonds, shall be sufficient for any purpose of the Inde:nture (except as otherwise 
expressly provided in the Indenture) ifmade in the following matuner, or in any other manner 
satisfactory to the Twzee and the Bond Registrar which nevertheless in their discretion may 
require Further or other proof in c p c s  where they deem the same desirable: 

(i) The fact and date of the execution by the Owner of any Bond or his 
attorney of such instnunenrs may be proved by a guaranty o f  the signature thereon 
by a bank, trust company or national banking association or  by the certificate of any 
notary public or other oficer authorized 10 take acknowledgments of deeds. that the 
person signing such request or other instrument acknowledged to him the execution 
thereof. or by an affidavit of a witness ofsuch execution. duly sworn to before such 
notary public or other officer. W’here such execution is by an officer of a corporation 
or association or a member of a partnership. on behalf of such corporation. 
association or partnership, such signature gumant?. certificate or affidavit also shall 
consritute sufficient proof of his authoriy. 

( i i )  The ownership of Bonds and the amount. numbers and other 
identification. and date of holding the same shall be proved by the registration 
records of the Bond Resistru. 
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(iii) Nothing contained in this Section 13.1 zihall be construed as limiting 
the Trustee or Bond Registrar to such proof. it being intended that the Trustee and 
Bond Registrar may accept any other evidence of the nnanels herein stated which it 
may deem suficient. 

(b) Any request or consent by the owner of any Bontd shall bind all future o w w n  
of such Bond in mpect of anything done or suffered to be done by the Authority or any 
Fiduciary in accordance therewith. 

, 

. .  
Section 11.3 J3on ds Not an Obligation of the State or Anv Political Subd ivisioq. The 

Bonds 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 State or of any such political subdivision. 

Section 12.4 &me vs Held for Particular-Bonds. Subject to the provisions of Section 12.1 
ofthis Master Indenture. the amounts hefd 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 i t s  books and held in trust by it for the Owners of the 
Bonds entitled thereto. 

Section 12.5 Preservatio n and Inmection o- . All documents received by any 
Fiduciary under the provisions of the Indenture shall be retained in its possession and shall be subject 
at ail reasonable times 10 the inspection of the Authority, any other Fiduciary, and any Owner of 
Bonds and their agents and their representatives, any of whom may make copies thereof. 

Section 12.6 Pmies Interested Hereiq. Nothing in the Indenture expressed or irnpIied is 
intended or shall be construed to confer upon. or to give to, any Person. other than the Authority, the 
Fiduciaries. any Credit Facility Provider and the Owners, any right, remedy or claim undet or by 
reason of the indenture or any Supplemental Indenture or any covenant. condition or stipulation of 
the Indenture; and all the covenants, stipulations, promises and agreements in ~e Indenture 
contained by and on behalf of the Authority shall be for the sole arid exclusive benefit of the 
Authority. the Fiduckuies. any Credit Facility Provider and the owners. 

Section 12.7 No Recourse 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 claiim based thereon or on the 
Indenture against any officer. employee or agent of the Authority or any person executing the Bonds. 

Section 12.8 Scverabilitv of Invalid Provisiom . If any one or more of the covenants or 
agreements provided in the lndenrure on the part of the Authority or any  Fiduciap to be performed 
should be contrary to law. then such covenant or covenants or agreemlent or agreements shal1 be 
deemed severable from the remaining covenants and agreements. and in no way shall affect the 
validity of the other provisions of the Indenture. 
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Section 12.9 -. Whenever in the Indtnnuc the Authority is named or referred to. 
it shall k deemed to include any entity that m a y  succeed to the principal k t i o n s  and powen of 
the Authority under the Act. and all the covenants and agreements contained in the Indenture by or 
on behalf of the Authority shall bind and inure to the benefit of said successor whether 50 expressed 
or not 

Section 12.10 v&. Whenever the wrineri consent or approval of the 
Authority, Fiduciaries or Owners of the Bonds shall be required under the provisions of the 
Indenture. such consent or approval shall not be unreasonably withheld or delayed. 

Section 12.1 1 N o l t c c s . a n d s  and R e a w  . All notices, demands and requests to be 
given or made under the Indenture to or by the Authority. the Bond Registrar, the Paying Agent or 
the Trustee shall be in wiling and shall be properly made if sent by United States mail. postage 
prepaid or transmitted in such other manner as such panics shalI agree:, and addressed as follows: 

(a) Authority: Colorado Housing: and Finance Authority 
198 1 Blake Street 
Denver, Colorado 80202 
Am: Executive Director 

(b) Trustee. Bond Registrar, 
or Paying Agent: Nowest Bank Colorado, National Association 

I740 Broadway, 2nd Floor 
Denver, Colorado 80274-8693 
Am: Corporate Trust and Escrow Services 

or for the prcscritation of Bonds to and 
payments by the Trustee: 

Norwest Bank Minnesota, N.A. 
6th & Marquette 
Minneapolis, Minnesota 55439-01 13 

Either the Authority, the Paying Agent. the Bond Registrar or the Truste:e may change the address 
iisted for it above at any time upon wrinen notice ofsuch change sent by United States mail. postage 
prepaid (or transmitted in such other manner as such parties shall agree), to the Authority or the 
Trustee, as the case may be. 

Section 12.12 eeplisable 1.a w. The: tndenture shaU be governed exclusively by the 
applicable laws of the Stare. 

Section 12.13 Table of Conte nts and SectimHeadings Not C qnntrolling. The Table of 
Contents and the headings of the several Anicles and Sections of this Mister Indenture have been 

-98- 



preparrd for convenience of reference only and shall not coatrol, affect the meaning of, or be Taken 
as an interpretation of any provision of this rMaster Indenture. 

Section 12.14 Exclusion of Bonds . Bonds owned or heId by or for the account of the 
Authority shail not be deemed outstanding for the purpose of consent or other adon or any 
calculation of Outstanding Bonds provided for in Article VI, Article VII (or Article X of this Master 
Indenture, and the Authority s U I  not be entitled with respect to such Bonds to give any consent or 
take any other action provided for in said A&lc VI. Article VlI or Article X At the time of any 
consent or other action taken under said Article VI. Article WI or Article X. tbe Authority shall file 
with the Tmstee and the Bond Registrar an Authority Certificate listing and describing all Bonds to 
be excluded. 

Section 12.15 R e c i m a l  P avor Rieh~.  Notwithstanding any provisions of this Master 
Indenture, no Reciprocal Payor which shall be in default under any Derivative Product With the 
Authority shall have any ofthe rights granted to a Reciprocal Payor or as the Owner of an Obligation 
hereunder. 

Section 12.16 Cow temarts. Ths Master Indenture may be executed in several counterpans, 
each of which shall be an original and all of which sMI constitute but one: and the same instrument. 

Section 12.17 Effective Date: Execution and Deliverv. This Masxer Indenture shall become 
effective upon its execurion and delivery by the Authority and the Trustee. 

Section 12.18 m n t  of the Sw. In accordance with the Act. the .4uthority hereby 
includes as a pan of its conmct with the Owners of the Bonds the following pledge and agreement 
of the State: The State does hereby pledze ro and agree with the Owners of the Bonds that the State 
wiIl not limit or alter the rights hereby vested in the Authority to fulfill the terms of any agreements 
made with the Owners of the Bonds or in any way impair the nghts and remedies of the Owen of 
the Bonds unuf the Bonds. together with the interest thereon, with interest on any unpaid 
installments of interest, and ail costs and expenses in connection with any action or proceeding by 
or on behalf of the Owners of the Bonds are fully met and discharged. 

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

COLORADO HOUSING &I'D FIiNAiCE 
AUTHORITY 

A 

Executive Direcf 
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By: GI. !- 

NORWEST BANK COLORADO, NATION& 
ASSOCIATION, as Trustoc 

r r . , .  - , 



FIRST SUPPLEMENTAL INDENTURE OF TRUST 

This First Supplemental Indentun: of Trust, dated as of December 1,2001, is between the 
COLORADO HOUSING AND FINKNCE AUTHORITY, a body corporate and political 
subdivision of the State of Colorado (the “Authority”), and WELLS FARGO BANK WEST, 
NATIONAL ASSOCIATION, a national banking association, duly organized, existing and 
authorized to accept and execute trusts of the character herein set out under :and by virtue of the laws 
of the United States of America (the “Trustee”). 

WTNESSETH: 

WHEREAS, the Authority and Norwest Bank Colorado, National Association, as 
predecessor to the Trustee, entered into a Master Indenture of Trust dated as of March 1,2000 (the 
“Master Indenture”), 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 Indenture, the Authority and the Trustee agree as follows: 

Section 1. Section 4.4 of the Master lndenture is hereby amended to read as follows: 

Section 4.4. P r o m  Fund: Neaative Arl&age Acc ount. 

(a) At such time or times as may be provided in the Related Series 
Indenture, the Trustee shall deposit in the Related subaccount or subaccounts 
of the Negative Arbitrage Account such moneys, if any, as shall be specified 
or otherwise provided for in the Related Series Indenture. The Authority may 
create a separate subaccount of the Negative Arbitrage Account for any 
Housing Facility or Project financed or refinanced in whole or in part with 
the proceeds of a Series of Bonds or with moneys in the Loan Recycling 
Account. Moneys in each such subaccount shall be subject to the lien and 
pledge of the Indenture ilntil the withdrawal and application thereof in 
accordance with this Section 4.4 and the Related Series Indenture. The 
amount to be credited to each subaccount of the Negative Arbitrage Account 
shall be specified by the Authority in the Related Series Inidenture or in an 
Authority Certificate. Any moneys collected by the Authority from a 
Borrower to reimburse the Authority for any Authority moneys deposited to 
the Related subaccount of the Negative Arbitrage Account shall be and 
remain the property of the Authority, and shall not be subject to the lien and 
pledge of the Indenture. 

(b) Except as otherwise provided in the Related Series Indenture, 
moneys in each subaccount of the Negative Arbitrage A.ccount shall be 
transferred to the Revenue Fund on any Bond Payment Dsate andor upon 
completion of the Related Housing Facifity or Project andlor the date that 



amounts in the Related subaccount of the Acquisition Account or the Loan 
Recycling Account, as the case may be, docable to the Related Housing 
Facility or Project are transferred to the Redemption Fund lor the Revenue 
Fund pursuant to Section4.2(d) or Section 4.5(d), respectively, of this Master 
Indenture, in an amount specified in an Authority Request. 

(c) The amount in any subaccount of the Negative Arbitrage 
Account with respect to a defaulted Loan shall be transferred to the Related 
subaccount of the Redemption Fund at the time that the Authority receives 
or recovers any Prcpayrnent of such Loan, upon Authority Request. 

(d) I f  a Loan is not closed on account of any failure to meet the 
conditions of the Authority‘s written commitment to provide the Loan or for 
any other reason (e.g., failure to meet the conditions of the firm commitment 
of a governmental insurer or guarantor to insure or guarantee such Loan), 
provided that the Authority has issued such written commitment with respect 
to such Loan and is ready and willing to close, and the Authority does not 
finance or refinance a substitute Housing Facility or Project, the amount in 
the Related subaccount of the Negative Arbitrage Account shall be 
transferred, upon Authority Request, to the Revenue Fund. 

(e) Uponthe completion ofa Housing Facility or Project, the date 
that another Housing Facility or Project is substituted for such Housing 
Facility or Project or the date that amounts in the Related subaccount of the 
Acquisition Account or the Loan Recycling Account, as the case may be, 
allocable to such Housing Facility or Project are transferred to the 
Redemption Fund or the Revenue Fund pursuant to Section 4.2(d) or Section 
4.5(d), respectively, of this Master Indenture, any amounts in the Related 
subaccount of the Negative Arbitrage Account that have not been transferred 
to the Revenue Fund pursuant to paragraph (b) of this Section 4.4 or to the 
Redemption Fund pursuant to paragraph (c) of this Section 4.4 shall be paid 
by the Authority to the related Borrower to the extent and under the 
circumstances provided in any agreement with such Balmwer. Each 
subaccount of the Negative Arbitrage Account shall be terminated upon the 
earliest of the completion ofthe Related Housing Facility or Project, the date 
that another Housing Facility or Project is substituted tor the Related 
Housing Facility or Project, the date that amounts in the Related subaccount 
of the Acquisition Account or the Loan Recycling Account, :as the case may 
be, allocable to the Related Housing Facility or Project are transferred to the 
Redemption Fund or the Revenue Fund pursuant to Section 4.2(d) or Section 
4.5(d), respectively, of this Master Indenture or the date on which there is no 
remaining balance in such subaccount of the Negative Arbitrage Account. 
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Section 2. The amendments to the Master Indenture made by this First Supplemental 
Indenture of Trust shall become effective as of the date hereof. 

Section 3. Except as specifically amended hereby, all of the terms and conditions of the 
Master Indenture shall remain in 111  force and effect and unamendtd hereby. No reference to this 
First Supplemental Indenture of T ~ s t  nted be made in any instrument or document at any time 
referring to the Master Indenture, a reference: to the Master Indenture in any of such to be deemed 
to be refmnce to the Master Indenture as amended hereby. This First Supplemental Indenture of 
Trust may be executed in any number of counterparts and by separate partics hereto on separate 
counterparts, each of which when executed shall be deemed an original, but d l  such counterparts 
taken together shaIl constitute one and the same instrument. 

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

COLORADO HOUSING AND FINANCE 
AUTHORITY 

BY 
Executive Director 

WELLS FARGO BANK WEST, NATIONAL 
ASSOCIATION, as Trustee 

BY 
Tit 
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