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The Colorado Housing and Finance Authority (the "Authority") is offering $9,400,000 in aggregate principal amount of its Federally Insured Multi-
Family Housing Loan Program Pass-Through Revenue Bonds (Windmill Ranch Apartments Project), Series 2017-111 (the "Series 2017-I11 Bonds"). The Series
2017-11I Bonds are being issued by the Authority as fully registered bonds pursuant to a Master Indenture of Trust dated as of June 1, 2013, as amended by the
First Supplement to Master Indenture of Trust dated as of February 1, 2016, and a 2017-III Series Indenture dated as of August 1, 2017, each between the
Authority and The Bank of New York Mellon Trust Company, N.A., as Trustee. The Series 2017-1II Bonds will be issued in denominations of $1.00 or any
integral multiple thereof. Interest on the Series 2017-II1 Bonds will be payable at the fixed interest rate shown below on the first day of each calendar month,
commencing on October 1, 2017, on any redemption date and at maturity. Principal of the Series 2017-111 Bonds is payable in the amount and on the date shown below,
subject to prior redemption.

The Series 2017-I1I Bonds, when issued, will be registered in the name of Cede & Co., as holder of the Series 2017-III Bonds and nominee of The
Depository Trust Company, New York, New York. One fully registered bond equal to the principal amount of the Series 2017-I1I Bonds will be registered in
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Bonds will not receive physical delivery of bond certificates representing their interest in the Series 2017-1IT Bonds, except as described herein. Payments of
principal of and interest on the Series 2017-111 Bonds will be made directly to DTC or its nominee, Cede & Co., by the Paying Agent, so long as DTC or Cede &
Co. is the sole registered owner. Upon receipt of payments of principal and interest, DTC is to remit such payments to the DTC participants for subsequent
disbursement to the beneficial owners of the Series 2017-11I Bonds. Disbursement of such payments to DTC participants is the responsibility of DTC, and
disbursement of such payments to the beneficial owners of the Series 2017-II1 Bonds is the responsibility of the DTC participants and the indirect participants, as
more fully described herein.

Proceeds of the Series 2017-111 Bonds are expected to be used to fund a loan (the "2017-III Loan") to Windmill Ranch 2016 L.P., a Colorado limited
partnership (the "2017-111 Borrower"), to finance a portion of the costs of the construction and equipping of a rental housing facility located in Brighton,
Colorado as described herein and in accordance with the 2017-1II Series Indenture.
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$9,400,000 of 3.75% Federally Insured Multi-Family Housing Loan Program Pass-Through Revenue Bonds
(Windmill Ranch Apartments Project), Series 2017-I1I due October 1, 2057 Price: 100% (CUSIP No.: 19647P BW27)

The Series 2017-111 Bonds are subject to special redemption, mandatory redemption and optional redemption at par prior to maturity, under
certain circumstances as described herein.

The Series 2017-1I1 Bonds are special limited obligations of the Authority secured solely by accounts established by the 2017-IIT Series Indenture
(including a debt service reserve fund) and loan repayments and prepayments received with respect to the 2017-1I Loan as described herein. All such loan
repayments and prepayments shall be used to make principal payments on the Series 2017-111 Bonds as described herein. Although additional bonds have been
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or any other political subdivision thereof (other than the general credit of the Authority, which general credit is not being pledged for the payment of
the Series 2017-111 Bonds or otherwise under the Master Indenture).
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summary of material information with respect to the Series 2017-111 Bonds. Potential investors should read this entire Official Statement to obtain information
necessary to make an informed investment decision and should pay particular attention to the discussion in "CERTAIN BONDOWNERS' RISKS."

The Series 2017-111 Bonds are offered when, as and if issued and delivered to the underwriters listed below (the "Underwriters"), subject to approval
by Sherman & Howard L.L.C., Denver, Colorado, Bond Counsel, and certain other conditions. Certain legal matters will be passed on for the Authority by
Charles K. Knight, Esq., its General Counsel, and by Hogan Lovells US LLP, Denver, Colorado, Disclosure Counsel to the Authority. The Underwriters are
being represented in connection with their purchase of the Series 2017-II1 Bonds by their counsel, Eichner Norris & Neumann PLLC, Washington, D.C. The
2017-111 Borrower is being represented in connection with the 2017-I1I Loan and the Series 2017-111 Bonds by its general counsel, Spencer Fane LLP, Denver,
Colorado. CSG Advisors Incorporated is serving as municipal advisor to the Authority in connection with the issuance of the Series 2017-1I1 Bonds. It is
expected that the Series 2017-111 Bonds will be delivered (through DTC) in New York, New York on or about August 10, 2017.

JEFFERIES
Barclays George K. Baum & Company

Dated: August 3, 2017

¥ The Authority and the Underwriters do not take responsibility for the accuracy of the CUSIP number, which is being provided solely for the convenience of the owners of the
Series 2017-IIT Bonds.



No dealer, broker, salesman or other person has aethorized by the Colorado Housing and
Finance Authority or by the Underwriters to giveyanformation or to make any representations, other
than those contained in this Official Statementd,aifi given or made, such other information or
representations must not be relied upon as haveen authorized by any of the foregoing. The
information in this Official Statement is subjeot¢hange without notice, and neither the delivdrihis
Official Statement nor any sale hereunder, undgrancumstance, creates any implication that tihere
been no change in the affairs of the Authority threowise since the date hereof. This Official &tatnt
does not constitute an offer to sell or the s@itin of an offer to buy, nor shall there be anlg s the
Series 2017-IIl Bonds by any person in any jurigdicin which it is unlawful for such person to neak
such offer, solicitation or sale.

The information set forth in this Official Statenhehas been furnished by the Authority and
obtained from other sources believed to be relialdlais Official Statement contains, in part, esties
and matters of opinion which are not intended atestents of fact, and no representation or warranty
made as to the correctness of such estimates anibrg or that they will be realized. All inforian
regarding the Authority and the Series 2017-11l 8stis contained in this Official Statement. Whhe
Authority maintains an Internet website for variqugposes, none of the information on this webisite
intended to assist investors in making any investrdecision or to provide any continuing informatio
(except in the case of the limited information pded in the section of the Authority's website tedi
"For Investors") with respect to the Series 201 Blbnds, the 2017-Ill Borrower, the 2017-111 Loaar,
any other bonds or obligations of the Authority.

The Underwriters have reviewed the informatiorthis Official Statement in accordance with,
and as a part of, their responsibilities under finderal securities laws as applied to the facts and
circumstances of this transaction, but the Undeevgido not guarantee the accuracy or completasfess
the information.

THE PRICE AT WHICH THE SERIES 2017-1ll BONDS ARE O FFERED TO THE
PUBLIC BY THE UNDERWRITERS (AND THE YIELD RESULTING THEREFROM) MAY
VARY FROM THE INITIAL PUBLIC OFFERING PRICE APPEARI NG ON THE FRONT
COVER PAGE HEREOF. IN ADDITION, THE UNDERWRITERS M AY ALLOW
CONCESSIONS OR DISCOUNTS FROM SUCH INITIAL PUBLIC O FFERING PRICE TO
DEALERS AND OTHERS. IN CONNECTION WITH THIS OFFERI NG, THE
UNDERWRITERS MAY OVERALLOT OR EFFECT TRANSACTIONS W HICH STABILIZE
OR MAINTAIN THE MARKET PRICE OF THE SERIES 2017-l  BONDS AT A LEVEL
ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPE N MARKET. SUCH
STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT A NY TIME.

The Series 2017-1l Bonds have not been approvediigapproved by the Securities and
Exchange Commission or any state securities cononis®r has the Commission or any state securities
commission passed upon the accuracy or adequatysodDfficial Statement. Any representation to the
contrary is a criminal offense.
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OFFICIAL STATEMENT

$9,400,000
COLORADO HOUSING AND FINANCE AUTHORITY
Federally Insured Multi-Family Housing Loan Program
Pass-Through Revenue Bonds
(Windmill Ranch Apartments Project), Series 2017-11

INTRODUCTION

This Official Statement, which includes the fraolver page and the Appendices hereto, provides
certain information concerning the Colorado Housaryl Finance Authority (theAtthority ") and
otherwise in connection with the offer and sal¢haf above-captioned Bonds (being referred to hergin
the 'Series 2017-11l Bonds). The Series 2017-lll Bonds are being issuedspant to the Master
Indenture of Trust dated as of June 1, 2013, asxdetkby the First Supplement Master Indenture of
Trust dated as of February 1, 2016 (tM@ster Indenture™), and the 2017-11l Series Indenture dated as
of August 1, 2017 (the2017-lll Series Indenture" and together with the Master Indenture, the
"Indenture”), each between the Authority and The Bank of Néwvk Mellon Trust Company, N.A.,
Denver, Colorado, as Trustee (tHerustee"). Capitalized terms used herein and not definade the
meanings specified in the Indenture. 8ependix B — "FORM OF THE INDENTURE."

This introduction is not a summary of this Offickthtement. It is only a brief description of and
guide to, and is qualified by the information cangal in, the entire Official Statement, includirget
front cover page and the Appendices hereto, andititements summarized or described herein. A full
review should be made of the entire Official Statein The offering of Series 2017-IIl Bonds to poé
investors is made only by means of the entire @ffistatement. This Official Statement does not
constitute a contract between the Authority or Wederwriters, and any one or more owners of the
Series 2017-111 Bonds.

Colorado Housing and Finance Authority

The Authority is a body corporate and politicabdivision of the State of Colorado (th&tate')
established by the Colorado General Assembly ferpilwposes, among others, of increasing the supply
of decent, safe and sanitary housing for low andierste income families and promoting economic
growth and development in the State. In orderctoeve its authorized purposes, the Authority autiye
operates numerous single-family housing, rental silmu and business finance programs. See
"COLORADO HOUSING AND FINANCE AUTHORITY." The Autbrity is governed by a Board of
Directors and is authorized to issue its bondsesiaind other obligations in order to provide sidfic
funds to achieve its purposedor financial information concerning the Authoritgee the financial
statements of the Authority availablevatw.chfainfo.com/investors.

Authority for Issuance

The Series 2017-IIl Bonds are authorized to baedspursuant to the Colorado Housing and
Finance Authority Act, being Part 7 of Article 4 Ditle 29 of the Colorado Revised Statutes, as a@en
(the "Act") and the Supplemental Public Securities Act, ddfart 2 of Article 57 of Title 11 of the
Colorado Revised Statutes. The Series 2017-IlldBa@re being issued and secured under the Indenture



Purposes of the Series 2017-IIl Bonds

Proceeds of the Series 2017-11l Bonds will be usefind a loan (being referred to herein as the
"2017-1I1 Loan") to Windmill Ranch 2016 L.P., a Colorado limitguartnership (the 2017-llI
Borrower"), made by the Authority to the 2017-IIl Borroweursuant to the Risk Share Program Loan
Agreement between the Authority and the 2017-lIfrBwer (the Loan Agreement’). Proceeds of the
2017-111 Loan will be used by the 2017-111 Borrowter finance, together with other funds availablé¢he
2017-11l Borrower, the costs of the constructiom aguipping of a 96-unit rental housing facilityokm
as "Windmill Ranch Apartments” (th017-lll Housing Facility") located in Brighton, Colorado, as
described in "PLAN OF FINANCE" and "THE 2017-Ill HESING FACILITY."

Description of the Series 2017-IIl Bonds

Interest on the Series 2017-I1l Bonds is payabléefixed interest rate shown on the front cover
page hereof commencing on October 1, 2017 anddftereon the first day of each calendar month, on
any redemption date and at maturity and will be poted on the basis of a 360-day year of twelve 30-
day months. The Series 2017-11l Bonds will be &bin denominations of $1.00 or any integral midtip
thereof. Principal of the Series 2017-11l Bondpasyable in the amount and on the date as showheon
front cover page hereof, subject to prior redemnmpti@\ll principal Prepayments and Loan Repayments
related to the 2017-1ll Loan, including amounts dogiursuant to any applicable Loan Payment
Enhancement Facility but excluding any Servicingsseeceived by or on behalf of the Authority on or
before the 20 day of any calendar month will be applied on tinst fday of the immediately succeeding
calendar month to the mandatory redemption of #meS 2017-111 Bonds as described under "TERMS
OF THE SERIES 2017-11l BONDS — Prior Redemption arMatory Redemption.”" The Series 2017-l1I
Bonds are also subject to special and optionalmetien in whole or in part at par as described in
"TERMS OF THE SERIES 2017-1ll BONDS — Prior Redeiopt’ The Series 2017-11l Bonds will be
issued in fully registered form and registerediaflif in the name of Cede & Co., as nominee of The
Depository Trust Company, New York, New YorloTC"), which will serve as securities depository for
the Series 2017-lll Bonds, as describedAppendix D hereto. There will be no Loan Payment
Enhancement Facility entered into in connectiomthie Series 2017-111 Bonds at the time of issuance

For a more complete description of the Series 201M-Bonds and the Indenture pursuant to which
the Series 2017-Ill Bonds are being issued, see "RMS OF THE SERIES 2017-11l BONDS" and
Appendix B — "FORM OF THE INDENTURE."

Security and Sources of Payment

The Series 2017-111 Bonds are secured by and paylbm all of the Authority's rights and
interest in and to the revenues pledged to the paymf the Series 2017-11l Bonds under the 2017-111
Series Indenture, in particular, the Loan Repaymant Prepayments received with respect to the-2017
[ll Loan and certain funds held in the Acquisitidocount and the Debt Service Reserve Fund (asdurth
described herein, th@tust Estate"). See "SECURITY AND SOURCES OF PAYMENT."

The 2017-Ill Loan will be insured by the Federaludmg Administration FHA"), pursuant to a
mortgage insurance program Risk-Share Insurance") established by the Federal Housing and
Community Development Act of 1992 and the regulatipromulgated thereunder, as more fully
described herein and iAppendix E hereto. The Risk-Share Insurance provides for gayrny the U.S.
Department of Housing and Urban DevelopmehtWYD") of 100% of the unpaid principal balance of the
2017-1ll Loan as of the date of default and intéres the 2017-Ill Loan from the date of defaultie
date of the initial claim payment. Monies receifiemn HUD pursuant to the Risk-Share Insurance with
respect to the 2017-1ll Loan are further pledgedsasurity only for the payment of the Series 201L7-I



Bonds. To the extent permitted by law, includipglizable HUD regulations, while the Series 201(7-II
Bonds are outstanding, the Authority agrees to ntmelrustee as payee with respect to any claims fo
Risk-Share Insurance proceeds relating to the 201Zean or to otherwise provide that such proceeds
are delivered to the Trustee for deposit under lidenture. See "SECURITY AND SOURCES OF
PAYMENT."

In no event shall the Series 2017-111 Bonds constite an obligation or liability of the State
or any political subdivision thereof other than theAuthority. The Authority has no taxing power
nor does it have the power to pledge the general exit or the taxing power of the State or any
political subdivision thereof (other than the geneal credit of the Authority, which general credit is
not being pledged for payment of the Series 2017HBonds or otherwise under the Indenture).

THE 2017-1ll SERIES INDENTURE PROVIDES THAT ONLY L&AN REPAYMENTS AND
PREPAYMENTS RECEIVED WITH RESPECT TO THE 2017-IIOAN MAY BE USED TO
REDEEM THE SERIES 2017-1l BONDS UNDER THE REDEMRIN PROVISIONS DESCRIBED
IN "TERMS OF THE SERIES 2017-l1ll BONDS — PRIOR REMETION." LOAN REPAYMENTS
OR PREPAYMENTS RECEIVED WITH RESPECT TO LOANS OTHHRIAN THE 2017-lll LOAN
SHALL NOT BE USED UNDER ANY CIRCUMSTANCES TO MAKE 8CH REDEMPTION
PAYMENTS. FURTHERMORE, LOAN REPAYMENTS AND PREPAYENTS RECEIVED WITH
RESPECT TO THE 2017-lll LOAN SHALL NOT BE APPLIEDO REDEEM ANY SERIES OF
BONDS OTHER THAN THE SERIES 2017-11l BONDS.

Professionals Involved in the Offering

In connection with the issuance and sale of theeSe017-lll Bonds, Sherman & Howard
L.L.C., as Bond Counsel to the Authority, will dedir an opinion in the form included &ppendix C
hereto. Certain legal matters will be passed uporthe Authority by its General Counsel, Charles K
Knight, Esqg., and by its Disclosure Counsel, Hoganells US LLP. The Underwriters are being
represented in connection with their purchase ef $leries 2017-11l Bonds by their counsel, Eichner
Norris & Neumann PLLC. The 2017-lll Borrower isitg represented in connection with the 2017-111
Loan and the Series 2017-111 Bonds by its courSpencer Fane LLP. See "LEGAL MATTERS." CSG
Advisors Incorporated is serving as municipal aolvie the Authority in connection with the issuamde
the Series 2017-1ll Bonds. See "MUNICIPAL ADVISOR.

Continuing Disclosure Information

The 2017-111 Borrower will constitute an "obligatgeerson” in respect of the Series 2017-111
Bonds within the meaning of Rule 15¢2-12. In camio® with the origination of the 2017-IIl Loan,gh
2017-111 Borrower shall agree, for the benefit bétowners (including beneficial owners) of the &gri
2017-1ll Bonds, to provide to the Authority Audit&dnancial Statements of the 2017-11l Borrower and
Annual Financial Information (as defined in the 2dll Borrower Continuing Disclosure Undertaking)
not later than 180 days after the end of eachlfisgar for the 2017-111 Borrower. The 2017-111 Bower
shall also agree to provide to the Authority notidecertain events within five (5) business dayshaf
occurrence of such events.

The Authority shall agree for the benefit of tiveners (including beneficial owners) of the Series
2017-111 Bonds to provide to the Municipal Seclwe#iRulemaking Board's Electronic Municipal Market
Access System EMMA ") the Audited Financial Statements of the 2017Bdrrower and Annual
Financial Information not later than 240 days afher end of each fiscal year for the 2017-111 Boreo as
well as notice of certain events as describedppendix F-1 so long as the Authority has received
certain information from the 2017-1ll Borrower. ags of the Continuing Disclosure Undertakings to be



executed and delivered by the Authority and the720[1Borrower are attached hereto Agpendix F-1
andF-2.

In the 2017-1ll Series Indenture, the Authorityaigreeing to provide certain information about
the 2017-11l Loan and 2017-Ill Housing Facility aamonthly basis by filing a report with EMMA. See
"AVAILABILITY OF CONTINUING INFORMATION — Other Information Available to Bondholders."

Investment Considerations

The purchase and ownership of the Series 201Bdhds involve investment risks. Prospective
purchasers of the Series 2017-1ll Bonds being eéfdny this Official Statement are urged to read thi
Official Statement in its entirety. For a discussiof certain such risks relating to the Series 201
Bonds, see "CERTAIN BONDOWNERS' RISKS."

COLORADO HOUSING AND FINANCE AUTHORITY
Background

In 1973, upon a finding that there existed in 8tate a shortage of decent, safe and sanitary
housing available within the financial capabilitietlow and moderate income families, the Colorado
General Assembly established the Colorado Housingriee Authority, since renamed the Colorado
Housing and Finance Authority, as a body corpoeatd a political subdivision of the State for the
purpose of increasing the supply of decent, saf® samitary housing for such families. The Act
authorizes the Authority, among other things, tkendans to individuals and sponsors to finance the
construction, reconstruction, rehabilitation or ghase of housing facilities for low and moderatsme
families and to purchase mortgage loans from, and Imoneys to, qualified Mortgage Lenders under
terms and conditions which provide for loans tafioe housing facilities for low and moderate income
families. The Act was amended in 1982 to authdtieeAuthority to finance project and working capit
loans to commercial and industrial enterpriseswdlsand moderate size. The Act was amended again
1987 to create an economic development fund tolerthle Authority to finance projects or provide
capital for business purposes.

In order to achieve its authorized purposes, ththérity currently operates both Qualified (tax-
exempt) and Non-Qualified Single Family MortgagedPams and various rental and business finance
programs. The Act authorizes the Authority to &s$i$ bonds, notes and other obligations in order t
provide sufficient funds to achieve its purposeseidorth in the Act. Bonds or notes issued wé$pect
to such programs are and will be separately seciroed other bonds of the Authority, including the
Series 2017-11l Bonds, as described in "SECURITYDANOURCES OF PAYMENT."

Board of Directors and Management

The Board of Directors of the Authority consisfdfte Colorado State Auditor, a member of the
Colorado General Assembly appointed jointly by 8peaker of the House and the Majority Leader in the
Senate, an executive director of a principal depant of State government appointed by the Goveashor
Colorado and eight public members appointed byGbeernor with the consent of the Senate. Members
of the Board of Directors continue to serve aftex end of their respective terms until a succebaer
been duly appointed and confirmed by the Senate present members of the Board of Directors of the
Authority are set forth in the following table, atitere is one vacancy pending an appointment by the
Governor:



Name

Present Board of Directors of the Authority

Affiliation

End of Current Ter

Paul Washingtor
Chair®

Steven Hutt
Chair,_pro terf?

Max Tyler,
Secretary/Treasurgt

Julie Brewel

Irving Haltel

Amber L. Hills

Chris Holber
Jody Kole

Dianne Ra
Cecilia Sanchez de Ort

Market Director, Rocky Mountain Region, Jones L.

LaSalle, Inc.; Denver, Colorado

Executive Director, Denver Employees Retirern
Plan; Denver, Colorado

Retired; Lakewood, Colora

Executive Director; Fort Collins Housing Authol
dba Housing Catalyst; Fort Collins, Colorado

Executive Director, ColoradDepartment of Loce
Affairs; Denver, Colorado

Presider-Lakewood market, FirstBar Lakewood,
Colorado

State Senate Majority Leader; Parker, Colo

Executive Director, Grand Junction Housing Authgrit

Grand Junction, Colorado
Colorado State Auditor; Denver, Color:
Retired; Denver, Colorau

@ This Board member was elected as Chair of the Beedtive March 23, 2017.
@ This Board member was elected as Chair pro tetimeoBoard effective March 23, 2017.

® This Board member was appointed as Secretary/Thezasfithe Board effective March 23, 2017.

*

July 1, 202

July 1, 202

July 1, 201

July 1, 201

At the pleasure of th
Governor

July 1, 202

December 31, 20:
July 1, 2021

Standiny
July 1, 201

FirstBank Holding Company is purchasing a bond wihie Authority will issue, the proceeds of whicti \ve loaned to the
2017-111 Borrower as described in the "THE 2017HIDUSING FACILITY — Financing Sources and UsesZod.7-lI

Housing Facility."

The Authority employs a staff of approximately 168rsons, including persons who have
experience and responsibilities in the areas @inice, accounting, law, mortgage loan underwritiogn
servicing, housing development, market analysigstaction, marketing, government relations anétass
management. The executive officers and selecosstaff of the Authority are as follows:

Cris A. White Executive Director, was appointed as Executive Director in March 2CHf@er

serving as Chief Operating Officer since Febru&§2 Mr. White joined the staff in 1988 and serued
various capacities until January 1996. He rejoithedstaff in September of 1996 as the Directohsdet
Management, after serving in the interim as a lassindevelopment executive with an international
equipment and real estate mortgage lender. OnuBgbf, 2001, Mr. White was appointed Deputy
Executive Director for Asset Management and Busir@gpport Services and served until his present
appointment. He also continued to serve as Diraftdsset Management until December 10, 2001. Mr.
White has a Bachelor's Degree in Business Admatisin from Regis College.

Jaime G. GomeDeputy Executive Director and Chief Operating Offier, joined the staff in
August 1999. Prior to his appointment as Chief@geg Officer in March 2010, Mr. Gomez served as
the Director of Commercial Lending following a corpte reorganization in July 2003 which merged the
Authority's Business Finance and Rental Financesidins, forming the Commercial Lending Division
(now referred to as the Community Development Dovis Prior to that position, Mr. Gomez served as
the Director of Business Finance. Mr. Gomez isaalgate of the University of Colorado with a degree
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Finance. Mr. Gomez has prior experience workingoth the public and private sector, including five
and-a-half years as director of finance and businkevelopment for the Colorado Office of Economic
Development. Mr. Gomez was also designated agtdienk bank examiner by the Federal Reserve
Board of Governors in February of 1991. Mr. Gomers appointed as Deputy Executive Director on
January 31, 2017.

Charles K. Knight General CounselandAssistant Secretary joined the staff in April 2016,
following a nationwide search. Prior to joiningetiAuthority, Mr. Knight served as the founder of
Venture Law Advisors, LLC {enture) a law firm representing emerging growth compani®rior to
forming Venture, Mr. Knight served as President &idef Executive Officer of AmeriVest Properties
Inc., a publicly held real estate investment triogsed in Denver, and held senior executive and lega
positions with other public and private companidér. Knight also served on the Board of Directofs o
the Authority from July 2011 through March 2016. r.MKnight received a Bachelor's Degree in
experimental psychology from the University of @arnia at Santa Barbara and Master of Business
Administration and JD Degrees from the University QGalifornia at Los Angeles. The Authority
maintains risk management, internal audit and c@npé functions under the Director of EnterprissgkRi
who reports to the General Counsel.

Patricia Hippe Chief Financial Officer, joined the staff in October 2011. Prior to joigithe
Authority, Ms. Hippe spent 16 years at the Minnaddbusing Finance Agency, the first five yearshes t
Finance Director and later as the Deputy Commissi@md Chief Financial Officer. Prior to her work
with the Minnesota Housing Finance Agency, Ms. lgimas the assistant vice president and corporate
trust officer for Wells Fargo Bank, formerly knowas Norwest Bank, from 1994 to 1995. From 1984 to
1994, Ms. Hippe was the manager of secondary markgrams for Higher Education Management and
Resources (HEMAR) Management Corporation. In thepacity, she oversaw the daily finance,
accounting and secondary market operations of HEMARven affiliate companies which specialized in
providing student loan secondary market progranmdds. Hippe received her Bachelor's Degree in
Business Administration from the University of Mesota, and earned her Master of Business
Administration Degree from the University of St.drhas in St. Paul, Minnesota and has successfully
completed exams for Certified Public Accountantsagtive status) and Certified Management
Accountants.

Steve Johnsomwas appointed aBirector of Community Development in July 2010. The
Community Development team includes LIHTC allocationultifamily lending and the small business
lending team. Mr. Johnson began working for théhAcity in 1996 as a Business Finance Loan Officer.
In 1999, he was promoted to Manager of BusinesslingnProduction. Mr. Johnson is Treasurer of the
Council of Development Finance Agencies (CDFA). diaduated from Hillsdale College in Michigan
with a Bachelor of Arts degree in Marketing andafice.

D. Brian Miller was appointed aBirector of Asset Managementin October 2006. Prior to his
current position, Mr. Miller served as the ManageMultifamily Loan Compliance Department, as well
as various other positions within the Asset Manag@mDivision since joining the Authority in
November 1998. Mr. Miller is a graduate of the Wémsity of Northern Colorado with a Bachelor's
Degree in Finance.

Thomas BryanDirector of Accounting/Controller, joined the staff as Controller in February
2014. Mr. Bryan brought experience in governmeatad not-for-profit accounting, having served for
four years as Controller for the City of Centeniaiatl for five years as Accounting Manager for tlogvi
of Parker, Colorado. He graduated with a Bacheldcience degree in Business and Accounting from
the University of Phoenix and earned his MasterBakiness Administration degree from DeVry
University's Keller Graduate School of Managemehit. Bryan is a Certified Public Accountant with an
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active license in the State of Colorado and hasiobtl the designation of Certified Public Funds
Investment Manager through the Association of Rubieasurers of the United States and Canada.

Insurance Coverage

The Authority has general liability, errors and ission, cyber, mortgage protection and
employee dishonesty insurance coverage.

Authority Financial Statements

The audited 2016 financial statements of the Awtyyo available atwww.chfainfo.com/
investors, provide certain financial information about thetAority on a fund accounting basis, including
a description of its General Fund. These finanstatements have been cross-referenced solely for
purposes of providing a general overview for pagrgurchasers of the financial status of the Autlio
given that the Authority will service the 2017-Llban. The Series 2017-11l Bonds are special lichite
obligations of the Authority secured by and payaiify from the Trust Estate and have been designate
as a Stand-Alone Series under the Indenture. SE€URITY AND SOURCES OF PAYMENT -
Pledge of Trust Estate" hereifihe overall financial status of the Authority dows indicate and will not
necessarily affect whether amounts will be avadahlthe Trust Estate to pay principal and interest
Series 2017-111 Bonds when due.

TERMS OF THE SERIES 2017-11l BONDS

General Terms
Principal Payment; Maturity

The principal and any redemption price of the &=#017-Ill Bonds is payable to DTC as long as
it is the registered owner of the Series 2017-bhBs. Principal of the Series 2017-11l Bonds iggide
in the amount and on the date shown on the fromercpage of this Official Statement, subject t@pri
redemption as described in "Prior Redemption” utlgisrcaption.

Interest Rate; Payment of Interest

Interest on the Series 2017-11l Bonds is payablBTC as long as it is the registered owner of the
Series 2017-Ill Bonds. The Series 2017-111 Bondl lear interest at the fixed interest rate penwan
shown on the front cover page of this Official 8taént. Interest on the Series 2017-111 Bonds sl
payable on the first day of each calendar montmmencing October 1, 2017 (each, dntérest
Payment Dat¢), on any redemption date and at maturity, andlvalcomputed on the basis of a 360-day
year consisting of twelve 30-day months. Intersgstll accrue initially from the dated date to, but
excluding, October 1, 2017, and thereafter shaiwecfrom the first calendar day of each monttbtd,
excluding, the first calendar day of the immeda®licceeding month, until payment of the principal
or redemption price on the Series 2017-Ill Bonds.

Book-Entry System

The Series 2017-111 Bonds will be issued as fubgistered bonds without coupons. DTC will
act as securities depository for the Series 20lBdhds. The ownership of one fully registered 8aom
the aggregate principal amount of the Series 2018einds will be registered in the name of Cede &.,C
as nominee for DTC. Information concerning the kentry system provided by DTC is set forth in



Appendix D — "BOOK-ENTRY SYSTEM." So long as the Series 2017-IIl Bonds are registerea
the DTC book-entry form described in Appendix D, eah Beneficial Owner of a Series 2017-111
Bond should make arrangements with a Participant inDTC to receive notices or communications
with respect to matters concerning the Series 2011-Bonds.

Defeasance and Discharge

The Series 2017-11l Bonds shall be subject to aledace pursuant to the Indenture or economic
defeasance on and after July 1, 2029 to the eapliesticable redemption date (after giving effiecthe
notice requirements of the Indenture). See "TERM®IS THE SERIES 2017-1l BONDS — Prior
Redemption — Optional Redemption."

Authorized Denominations

Purchases of the Series 2017-11l Bonds are to &genmn denominations of $1.00 or any integral
multiple thereof.

Prior Redemption
Special Redemption from Unexpended Proceeds

The Series 2017-111 Bonds are subject to spec@émgtion prior to maturity, in whole or in part
on November 1, 2019 at a redemption price equa0@36 of the aggregate principal amount of the Serie
2017-11 Bonds or portions thereof to be so redesntegether with accrued interest to the date of
redemption, from unexpended proceeds transferrethéoSeries 2017-111 subaccount of the Special
Redemption Fund from the Series 2017-1ll subaccainthe Acquisition Account. See "PLAN OF
FINANCE - Disbursements from the Series 2017-1batcount of the Acquisition Account."

Mandatory Redemption

The Series 2017-1ll Bonds are subject to mandatedemption in whole or in part, on any
Interest Payment Date, at a redemption price etpudD0% of the aggregate principal amount of the
Series 2017-1ll Bonds to be redeemed, without puemiin an amount equal to all principal of
Prepayments and Loan Repayments related to thelBQ1dan, including amounts paid pursuant to any
applicable Loan Payment Enhancement Facility, wveceby or on behalf of the Authority on or before
the 20" day of the calendar month immediately precedirapdnterest Payment Date.

Optional Redemption

The Series 2017-1ll Bonds are subject to redempéibthe option of the Authority, from any
source other than Prepayments and Loan Repaynaated to the 2017-11l Loan, in whole or in part at
any time on or after July 1, 2029, at a redempficoe equal to 100% of the principal amount thereof
plus the accrued interest thereon to the datedafimetion.

Selection of Series 2017-111 Bonds for Partial Regé&on

If less than all of the Series 2017-Ill Bonds ayebe redeemed on any date, each of the Series
2017-1ll Bonds then outstanding shall be redeenmegairt, pro rata, in proportion to the outstanding
aggregate principal amount of each such Series-BDBbnd to the outstanding aggregate principal
amount of all outstanding Series 2017-1ll Bondso éffect this pro rata redemption while the Series
2017-1ll Bonds are held in the DTC book-entry-osyystem, such mandatory redemption is to be made as



a "Pro-Rata Pass-Through Distribution of Princiga'DTC. This redemption procedure, if effected by
DTC, will cause a pro rata redemption of Series 720l Bonds among DTC Participants upon a
redemption, but may not ensure a pro rata redemmfoSeries 2017-11l Bonds among all Beneficial
Owners thereof. Se@ppendix D — "BOOK-ENTRY SYSTEM" for a general description thle DTC
book-entry system.

Notice of Redemption

No notice will be given to any Bondowner or BenificOwner of the date or amount of the
mandatory redemption of any Series 2017-111 Bond.

Other than with respect to Series 2017-111 Bon@g #re mandatorily redeemed, when any Series
2017-1ll Bonds are to be redeemed, the Bond Regigrto cause notice of such redemption to beadail
by first class mail, or transmitted in such othermer (such as by readily available electronic rapas
may be customary for the industry as directed itirvg by the Authority, not more than 60 days nesd
than 20 days prior to the redemption date with eespo the Series 2017-111 Bonds, to the registered
owner of each Series 2017-1ll Bond to be redeenteduah Owner's address as it appears in the
registration records of the Bond Registrar or ahsather address as is furnished in writing by such
Owner to the Bond Registrar and to EMMA. Howewailure to give any such notice to any Owner, or
any defect therein, shall not affect the validiytioe redemption proceedings for any Series 200L7-1I
Bond with respect to which no such failure or defexs occurred.

If DTC or its nominee is the registered owner of ay Series 2017-111 Bonds to be redeemed
other than by mandatory redemption, notice of redemtion will only be given to DTC or its
nominee as the registered owner of such Series 20lI/Bond. Any failure on the part of DTC or
failure on the part of a nominee of a Beneficial Ower (having received notice from a DTC
Participant or otherwise) to notify the BeneficialOwner of any Series 2017-111 Bond to be redeemed
shall not affect the validity of the redemption ofsuch Series 2017-Ill Bond. See Appendix D —
"BOOK-ENTRY SYSTEM."

[Remainder of page left blank intentionally]



PLAN OF FINANCE

Sources and Uses of Funds

The following are the estimated sources and usésndk relating to the Series 2017-111 Bonds.

Estimated
Amounts
SOURCES OF FUNDS:
Proceeds of Series 2017-11 BONAS ..... ... ccemcemieieieeeeee e $9,400,000.00
AULhOTity FUNASY ... et 93158.10
TOTAL SOURCES OF FUNDS. ... ..ottt ettt e e e $9.693,158.10
USES OF FUNDS:
Series 2017-11l subaccount of Revenue FUNd............oooveeeeeeeeeeeeeeeeeeee s $ 32,375.71
Construction Loan Reserve and Costs Subaccowwradés 2017-111
subaccount of ACQUISItION ACCOUNL ........ e eeeenneeeeiaaeeeeieeeeeeenaeeeeeenns 8689.17
Series 2017-11l subaccount of Acquisition ACCOUNE............c.covveveiiiiieriiiineens 8,4933.01
Series 2017-11l subaccount of Debt Service ResB@™® .............ccceeevenn... 260,782.39
Series 2017-11l subaccount of Cost of IssuanceBot..........ccvevveveeeeeeeeen, 185,362.82
TOTAL USES OF FUNDS. ... e $9.693B1H)

@ To be used to fund the Series 2017-lll subaccouhithe Revenue Fund ($32,375.71, representing omethrof
interest due on the 2017-lll Loan) and the DebvigerReserve Fund. Upon the final payment or defeee of the
Series 2017-1ll Bonds, any remaining balances nShries 2017-1ll subaccounts of the Debt ServieseRre Fund
and the Revenue Fund shall be transferred to thieofity, free and clear of the lien and pledgehef ndenture.

@  sSee "SECURITY AND SOURCES OF PAYMENT — Debt SesviReserve Fund; Loan Payment Enhancement
Facility." The Debt Service Reserve Fund Requimnia the Series 2017-11l Bonds is an amount eqoualne-half
of the maximum principal and interest payment duany calendar year with respect to the Series-20Bbnds
based on the receipt of scheduled Loan Repaymartteed®2017-111 Loan.

® Includes Underwriters' discount, legal costs axpeases, fees of Municipal Advisor and rating agsnand other
expenses associated with issuance of the Seri@sIR®onds. See "UNDERWRITING."

Use of Proceeds

Proceeds of the Series 2017-111 Bonds will be usetund the 2017-Ill Loan by the deposit of
$800,659.17 to the Construction Loan Reserve arsisC3ubaccount of the Series 2017-IIl subaccount of
the Acquisition Account and the remainder of theceeds to the Series 2017-Ill subaccount of the
Acquisition Account. Such proceeds, together aitly other moneys deposited by the 2017-I1I Borrower
in the Series 2017-1ll subaccount of the Acquisitidccount, shall be used to finance, in part, the
construction and equipping of the 2017-11l Houskuagility as described in "Disbursements from Series
2017-1ll subaccount of the Acquisition Account" endhis caption. See also "THE 2017-IIl HOUSING
FACILITY."

The 2017-111 Loan will be considered to be fullysbdursed upon deposit of the proceeds of the
Series 2017-11l Bonds at closing as described éptteceding paragraph.

Disbursements from the Series 2017-11l subaccountf the Acquisition Account
Except as otherwise provided under this captionpunts on deposit in the Series 2017-llI

subaccount of the Acquisition Account are to béulised from time to time by the Trustee, on andraft
the date that the 2017-111 Borrower's promissoryentm the Authority (the2017-111 Note") has been
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initially endorsed by HUD for Risk-Share Insuran@escribed in "The 2017-lll Loan" under this
caption), to pay costs of the construction andmggjng of the 2017-111 Housing Facility that are apyed

by the Authority pursuant to the terms, conditi@ml provisions of the Loan Agreement. However,
moneys in the Construction Loan Reserve and Cadtac@ount of the Series 2017-Ill subaccount of the
Acquisition Account shall be used only upon Authpriequest to pay the following costs for the pério
from the date of issuance of the Series 2017-Imdothrough and including October 1, 2019: (i)hie
extent provided in the Loan Agreement with respegiayment of interest on the 2017-11l Loan, ins¢re
on the Series 2017-111 Bonds, by transfer to theeSe2017-111 subaccount of the Debt Service Fund o
each Interest Payment Date, (ii) Servicing Fee¢h waspect to the 2017-111 Loan, (iii) an Authoritye
equal to 0.258% of the aggregate principal amotirih@ Series 2017-1ll Bonds and (iv) the mortgage
insurance premium, equal to 0.125% of the princgrabunt of the 2017-1ll Note, with respect to the
Risk-Share Insurance.

No amounts shall be disbursed by the Trustee pnosuch initial endorsement by HUD.
Following completion of the 2017-11l Housing Fatyjli the Authority will request final endorsement of
the 2017-11l Note by HUD for Risk-Share Insurandéer further information about Risk-Share Insurance
seeAppendix E hereto. See "The 2017-1ll Loan — The Loan Agresihender this caption.

Any moneys credited to the Series 2017-11l subaot®f the Acquisition Account that are not
used to pay the costs of constructing and equipthiad017-111 Housing Facility shall be transferigyg
the Trustee on October 1, 2019 to the Series 201Susbaccount of the Special Redemption Fund to
redeem Series 2017-Ill Bonds as described in "TERDMS THE SERIES 2017-Ill BONDS — Prior
Redemption — Special Redemption from Unexpendeddeds."

The 2017-111 Loan
Generally

Proceeds of the Series 2017-IIl Bonds are expdotbe used by the Authority to fund the 2017-
lll Loan to the 2017-111 Borrower. The 2017-11l Bower plans to use the proceeds of the 2017-I18rLo
deposited to the Series 2017-1ll subaccount of Alegquisition Account, together with certain other
moneys available to the 2017-Ill Borrower, to finarthe costs of constructing and equipping the 2017
Il Housing Facility as described in further detail"THE 2017-1Il HOUSING FACILITY." The 2017-
Il Loan proceeds deposited to the Series 201&libaccount of the Acquisition Account are to be
disbursed as described in "PLAN OF FINANCE—Disbureats from the Series 2017-111 subaccount of
the Acquisition Account." The 2017-1ll Loan willebsecured by a Deed of Trust to Public Trustee,
Assignment of Leases and Rents, Security Agreeraadt Fixture Filing delivered by the 2017-llI
Borrower in favor of the Authority (theDeed of Trust"), encumbering the 2017-1ll Housing Facility.
SeeAppendix A for a description of certain characteristics @& #017-I1l Loan.

The Loan Agreement

The Loan Agreement provides for the terms undeachvthe Authority shall provide the 2017-111
Loan to the 2017-I1l Borrower. The 2017-111 Loarlivbe originated in full on the date of issuandele
Series 2017-111 Bonds. However, no amounts maylisbursed from the Series 2017-111 subaccount of
the Acquisition Account as an advance under th& 201 oan until after HUD has initially endorsele
2017-11l Note for Risk-Share Insuranceé.he Loan Agreement requiresthat, at all times, the 2017-111
L oan must remain subject to Risk-Share | nsurance.
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Interest Rate; Payment of Interest and Principal

In accordance with the Loan Agreement, the 20LT-dan will bear interest at the rates of
4.008% through and including September 1, 2019, 468% on and after such date, in each case
calculated on the basis of a 360-day year congistirtwelve 30-day months.

Interest payments on the 2017-111 Loan throught&aper 1, 2019 shall be made from the 2017-
Ill Loan proceeds deposited to the Constructionn_B&serve and Costs Subaccount of the Series 2017-
Il subaccount of the Acquisition Account on thetedaf issuance of the Series 2017-Ill Bonds, which
deposit will be in an aggregate amount represeniibgrest due on the 2017-lll Loan through and
including September 1, 2019. Principal on the 200 Toan will commence amortizing (i.e., first
payment of principal) on October 1, 2019. The 20LRote provides for a late charge of five percen
(5%) of any monthly payment due that is not madéney2017-111 Borrower within fifteen (15) days exft
the due date of such monthly payment.

Payment

Under the Loan Agreement, the 2017-11l Borrower #mel Authority will agree that the 2017-111
Loan may not be prepaid in whole or in part atdp&on of the 2017-111 Borrower at any time priar t
September 1, 2029. See "TERMS OF THE SERIES 20IBAONDS - Prior Redemption — Optional
Redemption.”

Security for the 2017-Ill Loan

The 2017-11 Loan will be secured by (i) the DeddToust and (ii) the Risk-Share Insurance.
Amounts will only be disbursed from the Series 201 &ubaccount of the Acquisition Account in
accordance with the disbursement process desdnb&l_AN OF FINANCE — Disbursements from the
Series 2017-1ll subaccount of the Acquisition Acaiu following initial endorsement of the 2017-IlI
Note by HUD for Risk-Share Insurance.

Upon completion of the construction of the 2017HIbusing Facility and satisfaction of HUD
requirements, the Authority will request final enslement of the 2017-111 Note by HUD for Risk-Share
Insurance. SeAppendix E for a discussion of the Risk-Share Insurancesuth final endorsement of
the 2017-1ll Note by HUD has not occurred on ordoefSeptember 1, 2019, there shall be an event of
default under the Loan Agreement. Upon an everdefdult under the Loan Agreement, the 2017-IlI
Loan shall be subject to acceleration, and thertude provides that the Authority shall file a afawith
HUD under the Risk-Share Insurance and will alseetthe right to exercise any other remedy under the
Loan Agreement. See "TERMS OF THE SERIES 201 BOINDS - Prior Redemption — Mandatory
Redemption" and "CERTAIN BONDOWNERS' RISKS — Loasurance Redemption Considerations."

Servicing by the Authority

The Authority will service the 2017-Ill Loan, hamdj the receipt and disbursement of funds
related to the 2017-Ill Loan. This includes reasyvpayments, monitoring and disbursing escrowed
funds for taxes and insurance and managing delimge® and claims. The Authority will oversee
compliance by the 2017-111 Borrower with requirerteenf the 2017-Ill Loan, including occupancy and
rental restrictions with respect to such 2017-lbabh and the 2017-11l Housing Facility, and will rew
the financial status of the 2017-Ill Housing Fagili The Authority similarly oversees and will osee
compliance for the other Loans outstanding underMaster Indenture. The Authority believes that,
through its in-house servicing operations, the Autl is servicing the Loans in accordance with
servicing practices or standards as required totaiai any applicable insurance with respect to such
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Loans. For more information concerning the Auttyorsee "COLORADO HOUSING AND FINANCE
AUTHORITY."

Modification of Loan Terms

In the Master Indenture, the Authority has agréed it shall not consent or agree to permit any
amendment or modification of the financial termsaofy Loan or any security thereof in any manner
materially adverse to the interests of the Owndrshe Bonds, as determined in good faith by the
Authority. SeeAppendix B — "FORM OF THE INDENTURE — The Master Indenture — Covenants
Relating to Loans."

"Due on Sale" Provisions

The 2017-I1l Loan does not contain a "due on selalise restricting sale or transfer of the 2017-
IIl Housing Facility.

Assumability

The 2017-11l Loan may be assumed, subject to Heldeww and approval, upon the sale of the
2017-11l Housing Facility.

Lien on Fee Simple Estate

The 2017-11l Loan is a multifamily, fixed rate mtigage loan secured by a first lien on the 2017-
Il Borrower's fee simple estate in the 2017-lllising Facility.

THE 2017-11l HOUSING FACILITY

General

The Series 2017-111 Bonds are being issued to pewionstruction and permanent financing of
the 2017-Ill Housing Facility, which is a 96-uniff@dable housing property consisting of three (3),
three-story buildings with wood-frame construction,be located at 1083 S &wvenue in Brighton,
Colorado.

Construction of the 2017-111 Housing Facility ispected to commence in August 2017 and be
completed on or before September 30, 2018. Th&-B0Housing Facility will have access to major
retail and healthcare amenities, downtown Brightighways and employment opportunities. Project
amenities will include a great room with a kitch&mess center, meeting rooms and a playgrourathE
unit will contain a range, refrigerator, dishwasheasher and dryer and balcony or patio. The 2017-
Housing Facility will offer a total of 189 parkirgpaces.

The 2017-Ill Housing Facility will serve low- and odberate-income tenants whose annual
household income does not exceed 30%, 40%, 50%668%d of the area median incomeAI ),
adjusted for family size. Following are photostleé 2017-111 Housing Facility and maps showing the
location of the 2017-IIl Housing Facility and trecétions of the community amenities serving the7201
lIl Housing Facility:
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The 2017-111 Borrower and the Sponsor

The 2017-11l Borrower, a Colorado partnership fodrer the specific purpose of constructing
and operating the 2017-11l Housing Facility, has metorical earnings and no assets other than the
interest it will have in the 2017-1l Housing Faiil Accordingly, it is expected that the 2017-lII
Borrower will not have any source of funds follogifinal endorsement of the 2017-1ll Loan to make
payments on the 2017-111 Loan, other than revemgeserated by the 2017-111 Housing Facility.

Bromley & 8" 2016 LLC, a Colorado limited liability company é&hGeneral Partner"), is the
general partner of the 2017-111 Borrower. The GafyBrighton Housing Authority BHA") and MJT
Properties, Inc., will be the owners of the Gendpaktner during the construction period. Upon
stabilization, it is expected that ownership wil transferred by MJT Properties, Inc. in full to 8H

MJT Properties, Inc. will provide all guarantees émmpletion of construction of the 2017-Ill
Housing Facility. The founder and principal owmérMJT Properties, Inc., Marc Hendricks, has been
involved in construction and development within ienver area for more than 30 years. Additionally,
for the past 20 years, Mr. Hendricks has been sitely involved with development, construction and
management of low income housing projects for kx#hiors and families. Since its inception, MJT
Properties, Inc. has developed over 1,250 affoedabits.
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Unit Mix

The unit mix and maximum income level for tenarftshe type of units of the 2017-111 Housing
Facility are as follows:

Unit Type Size (s.f. # of Units AMI
3BD/2BA 1,088 15 30%
1BD/1BA 704 4 40
2BD/2BA 96( 6 40
3BD/2BA 1,08¢ 2 40
1BD/1BA 704 11 50
2BD/2BA 96( 15 50
3BD/2BA 1,08¢ 6 50
1BD/1BA 704 21 60
2BD/2BA 96( 9 60
3BD/2BA 1,08¢ 7 60
Total 96

[Remainder of page left blank intentionally]
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Financing Sources and Uses for 2017-111 Housing Féity

The table below represents the financing sourcesuaes for the acquisition, construction and
equipping of the 2017-11l Housing Facility:

2017-111 Housing Facility
Sources and Uses Schedule

Estimated
Sources of Funds: Amounts

Series 2017-111 Bond Proceeds $9,400,000
Authority MF/P Loaf? 7,950,000
Housing Opportunity Fund Loan 500,000
Healthy Housing Fund Loan 500,000
Colorado Department of Housing Grant 850,000
Federal Tax Credit Equity 7,293,500
State Tax Credit Equity 1,573,900
Solar Tax Credit Equity 10,200
Owner Equity 200,000
Deferred Developer Fee 575,000

Total Sources of Funds $28,852,600

Uses of Funds:

Payment of Authority MF/P Loan $7,950,000
Land Costs 336,000
Site Work Costs 1,320,200
Construction Costs 12,903,600
Professional Fees 425,000
Construction Interim Costs 1,688,000
Permanent Financing Costs 326,900
Soft Costs 1,699,900
Syndication Costs 48,000
Developer Fees 1,840,000
Project Reserves 315,000

Total Uses of Funds $28,852,600

@ In addition to the Series 2017-1ll Bonds, the Auttyowill also issue tax-exempt bonds in the amaooint
$7,950,000 under its separate Multi-Family/Projadenture to make a short-term second mortgage loan
to the 2017-11l Borrower, to be repaid upon its andy on October 1, 2019 from tax credit equityuc
bonds are being purchased by FirstBank Holding Goppn Lakewood, Colorado. See "COLORADO
HOUSING AND FINANCE AUTHORITY - Board of Directorand Management.” A default under such
second mortgage loan will not cause default orlacaton under the Loan Agreement with the 2017-111
Borrower.

Source: The 2017-1ll Borrower.

Low Income Housing Tax Credits

NDC Corporate Equity Fund XII, LP, a Delaware liedtpartnership (the=ederal Tax Credit
Investor"), is the federal tax credit investor. The Fetl@iax Credit Investor will receive its portion of
federal Low Income Housing Tax Creditd M TCs ") and other tax and non-tax benefits in connection
with its investment in the 2017-Ill Borrower. Tlkederal Tax Credit Investor is expected to fund
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approximately $7,293,500 of equity in the form afpital contributions in the 2017-1ll Borrower.
Colorado Fund 2017 Il LLC, a Colorado limited ligdyi company (the State Tax Credit Investor’), is

the State tax credit investor. The State Tax Chedestor will receive its portion of state LIHT@Gsd
other tax and non-tax benefits in connection wighnvestment in the 2017-11l Borrower. The St
Credit Investor is expected to fund approximately,583,900 of equity in the form of capital
contributions in the 2017-111 Borrower. Solar tevedits, in the approximate amount of $10,200 &e a
expected to be funded by the Federal Tax Credadtor in the form of capital contributions in th&lZ-

IIl Borrower. The funding levels and the timing fainding are subject to numerous adjustments and
conditions which could result in the amounts funded/or the timing or even occurrence of the fugdin
varying significantly from the projections set fodbove.

The Contractor

The general contractor for the 2017-111 Housingifigds expected to be Shaw Builders LLC, a
Colorado limited liability company formed in 200th¢ '"Contractor™). According to the Contractor, its
parent company was established in 1962 and prowdestruction services in the Rocky Mountain
region. The Contractor's parent company has beeasivied in the construction or renovation of over
25,000 units of multifamily housing, serving as @ contractor on over 300 projects, with
approximately 1,400 units now under construction.

Property Management

Terra Management Group, LLCT@rra"), a Colorado limited liability company, will prade
property management for the 2017-11l Housing FaciliMarc Hendricks has an ownership interest in
Terra, which was formed to manage properties deeeloby MJT Properties, Inc. Terra currently
manages over 1,200 LIHTC units for both senior fandily developments.

Income, Rent and Use Restrictions

The 2017-111 Borrower will be restricted by sevesgireements that limit the income of, and rents
that may be charged to, tenants of the 2017-llld#tay Facility. Restrictions contained in a Low dnwe
Housing Extended Use Agreement between the 201Belilower and the Authority to be executed on or
before the Closing Date (th&Xtended Use Agreemen) related to the LIHTCs are expected to require
the 2017-111 Borrower to rent 100% of the residahtinits in the 2017-111 Housing Facility to tenant
whose annual household income does not exceed 669 AMI, adjusted for family size, and to charge
rents which do not exceed 60% of imputed incometfersize of such tenant's apartment. In addittoe,
Regulatory Agreement to be entered into by the ity and the 2017-IIl Borrower and the Extended
Use Agreement are expected to limit the incomegepnts in the 2017-1ll Housing Facility units to
individuals or families based on the following:

. 15 of the units to individuals or families having annual household income which does not
exceed 30% AMI adjusted for family size;

. 12 of the units to individuals or families having annual household income which does not
exceed 40% AMI adjusted for family size;

. 32 of the units to individuals or families having annual household income which does not
exceed 50% AMI adjusted for family size; and

. 37 of the units to individuals or families having annual household income which does not
exceed 60% AMI adjusted for family size.
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Section 8 Contracts

Upon completion of construction of the 2017-1ll g Facility and after being inspected to
ensure it meets HUD's housing quality standardsA BHI provide fifteen (15) project-based Section 8
housing vouchers to be used for 15 of the unitsicesd to tenants whose annual household incones do
not exceed 30% AMI, adjusted for family size. Radescription of the Section 8 Project-Based Vouche
program, sedppendix G hereto.

Section 42 Compliance and Extended Use Period

Under Section 42 of the Tax Code, the 2017-1ll Hogd=acility is subject to rent and income
restrictions for 30 years after (i) the "placedservice" date, or (ii) the year following the "péatcin
service" date at the owner's election. See "In¢édeat and Use Restrictions" under this caption

SECURITY AND SOURCES OF PAYMENT

Pledge of Trust Estate

The Series 2017-l1ll Bonds are being issued as tant®Alone Series" under the Master
Indenture, which is defined as a Series of Bondk v@spect to which (i) Loan Repayments, Prepaysnent
and other Revenues Related to such Series shddlenapplied to the payment of Debt Service Payments
or Redemption Price of any Series of Bonds othemtBuch Series, and (i) Loan Repayments,
Prepayments and other Revenues Unrelated to sudds Shall not be applied to the payment of Debt
Service Payments or Redemption Price of such Sei@=® also "PLAN OF FINANCE - Sources and
Uses of Funds."

The Series 2017-111 Bonds will be secured by aaggble from the Trust Estate (which includes
the Loan Repayments and Prepayments received &gffect to the 2017-Ill Loan, amounts on deposit in
the 2017-Ill subaccount of the Acquisition Accouie amount deposited in the 2017-IIl subaccount of
the Revenue Fund on the date of issuance of thesS&017-lll Bonds, and the Series 2017-lll
subaccount of the Debt Service Reserve Fund). "S&evenues" and "— Debt Service Reserve Fund;
Loan Payment Enhancement Facility" under this oapti

In no event shall the Series 2017-111 Bonds constite an obligation or liability of the State
or any political subdivision thereof (except the Athority). The Authority has no taxing power nor
does it have the power to pledge the general credit the taxing power of the State or any political
subdivision thereof (other than the general creditof the Authority, which general credit is not
pledged for the payment of the Series 2017-111 Borglor otherwise under the Indenture).

Revenues

Pursuant to the 2017-111 Series Indenture, the tBeishall promptly deposit in the Series 2017-
Il subaccount of the Revenue Fund all Loan Repaymand Prepayments with respect to the 2017-1lI
Loan received on and after the date of issuantkeoSeries 2017-11 Bonds. "Loan Repayments" means,
with respect to the 2017-1ll Loan, the amounts sk by the Authority in respect of scheduled
payments of the principal of and/or interest on2B&7-Ill Note by or for the account of the Authigri
including amounts received pursuant to any appleciban Payment Enhancement Facility, but does not
include Prepayments or Servicing FeéBrepayment" means, with respect to the 2017-IlIn.cany
moneys received or recovered by or for the accofitite Authority from any payment of or with respec
to the principal (including any applicable penafgg, premium or other additional charge for prepemt
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of principal which may be provided by the termsha# 2017-111 Loan, but excluding any Servicing Fees
with respect to the collection of such moneys) lom 2017-111 Loan prior to the scheduled payment of
such principal as called for by the 2017-11l Loarich include, without limitation, amounts receivigd

as a consequence of the damage, destruction orwcwadion of part or all of the 2017-11l Housing
Facility, to the extent that such amounts are reguio be used to prepay the 2017-Ill Loan purst@mnt
the Loan Agreement, (ii) in the event of a defdultthe 2017-11l Borrower under the Loan Agreement,
from the proceeds of an insurance claim to FHA), fiom a mandatory prepayment required by FHA or
HUD in order to avoid such a default, or (iv) aseault of a voluntary prepayment made by the 20ML7-I
Borrower.

On the Business Day prior to each Interest Payiate, the Trustee shall transfer, pursuant to
the Master Indenture, (i) amounts received aseasteon the 2017-11l Loan on or before the 20th day
the calendar month immediately preceding such éstdPayment Date in the Series 2017-111 subaccount
of the Revenue Fund to the Series 2017-111 subatdcotithe Debt Service Fund to be applied to the
payment of interest on the Series 2017-Ill Bondsépt to the extent that amounts are transfermah fr
the Construction Loan Reserve and Costs Subacdoutite Series 2017-Ill subaccount of the Debt
Service Fund as described in "PLAN OF FINANCE —bisements from the Series 2017-111 subaccount
of the Acquisition Account” to pay interest on theries 2017-Ill Bonds on any Interest Payment Date
otherwise paid out of the Revenue Fund pursuathitigdviaster Indenture), and (ii) amounts received as
principal of such Prepayments and Loan Repaymemtsr defore the 20th day of the calendar month
immediately preceding such Interest Payment DatkdrSeries 2017-111 subaccount of the Revenue Fund
to the Series 2017-11l subaccount of the SpeciadléRgtion Fund to be applied to the payment of
principal of the Series 2017-11l Bonds upon theeamagtion thereof as described in "TERMS OF THE
SERIES 2017-1ll BONDS - Prior Redemption — Mandat@edemption” and "— Optional Redemption,"
and to pay the principal of the Series 2017-IIl B®opon the maturity thereof.

After such transfers described in the precedin@graph, on the Business Day prior to each
Interest Payment Date, the Trustee shall transfeaming amounts received as interest on such B017-
Loan on or before the 20th day of the calendar manmediately preceding such Interest Payment Date
in the Series 2017-11l subaccount of the RevenuedFn the order as follows: (a) to make payments
required by the Master Indenture to replenish artwmimthe Debt Service Reserve Fund necessary to
satisfy the Debt Service Reserve Fund Requiren@nthie Series 2017-111 Bonds, (b) to pay Fiduciary
Expenses with respect to the Series 2017-Ill Boadsd, (c) to pay Administrative Expenses with respec
to the Series 2017-lll Bonds, other than the Spegisthority Fee, except to the extent that such
payments are made from amounts in the Construtbam Reserve and Costs Subaccount as described in
"PLAN OF FINANCE — Disbursements from the Serie4 20ll subaccount of the Acquisition Account.”
After such transfers, on the Business Day prioeaoh Interest Payment Date after September 1, 2019,
the Trustee shall pay remaining amounts receivedtasest on the 2017-1ll Loan on or before theh20t
day of the calendar month immediately precedindhsimterest Payment Date in the Series 2017-1l
subaccount of the Revenue Fund to the AuthorithasSpecial Authority Fee; provided, however, {(ijat
the amount remaining in the Series 2017-111 subantof the Revenue Fund remaining after payment of
the Special Authority Fee shall be not less thar-month's interest on the Series 2017-IIl Bonds
outstanding on the date of such payment, (ii) thewnt of the Special Authority Fee shall be subject
reduction at the option of the Authority, and (iile Special Authority Fee shall for all purposéshe
2017-11l Series Indenture be considerasl an Administrative Expense related to the Se&@s/-IlI
Bonds payable in accordance with the Master IndentuSeeAppendix B — "FORM OF THE
INDENTURE — The Master Indenture — Revenue Fund."
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Debt Service Reserve Fund; Loan Payment EnhancemeRgcility

As part of the Trust Estate, the Series 2017-thé@s are secured by the Debt Service Reserve
Fund established under the 2017-11l Series Indenturhe Debt Service Reserve Fund Requirement for
the Series 2017-111 Bonds will initially be satisfi as described in "PLAN OF FINANCE — Sources and
Uses of Funds" and is an amount equal to one-hatfeomaximum principal and interest payment due in
any calendar year with respect to the Series 201Bdnds based on the receipt of scheduled Loan
Repayments on the 2017-Ill Loan. Under the Indentine Debt Service Reserve Fund Requirement for
the Series 2017-11l Bonds may be reduced, and thiagkity will be permitted in the future to release
certain cash on deposit in the Debt Service ResEwv& without consent of the holders of the Series
2017-1ll Bonds, including upon the delivery of admoPayment Enhancement Facility, subject to the
requirements of the Indenture as described indhewing paragraph.

If on any date of calculation, the amount in thei& 2017-111 subaccount of the Debt Service
Reserve Fund (other than amounts attributable tued, but unrealized interest purchased on
Investment Securities) is in excess of the DebviBerReserve Fund Requirement with respect to the
Series 2017-11l Bonds, the Trustee shall, unles®ratise instructed by an Authority Request, transfe
such excess amount to the Authority, free and dédre lien and pledge of the Indenture.

At any time while the Series 2017-Ill Bonds ardstanding, the Debt Service Reserve Fund
Requirement for the Series 2017-111 Bonds may hisfsad in whole or in part by the available amooht
a master servicing agreement, letter of credittberofinancial instrument providing for advances af
other direct or indirect source of funds for, threely payment of regularly scheduled Loan Repaysent
relating to the Series 2017-Ill Bonds (ao&n Payment Enhancement Facility), as shall be designated
pursuant to a supplement to the 2017-11l Seriegmigre, upon receipt of a Confirmation from theifat
Agency that funding the Debt Service Reserve FuaduiRement in whole or in part with such Loan
Payment Enhancement Facility will not, in and eglf, impair or cause the Series 2017-11 Bondfatb
to retain, the then existing rating assigned toShees 2017-111 Bonds by the Rating Agenthere will
be no Loan Payment Enhancement Facility entered iot in connection with the Series 2017-111
Bonds at the time of issuance.

For further information with respect to the Del#rdce Reserve Fund, ségpendix B —
"FORM OF THE INDENTURE - The Master Indenture — Debt 8r\Reserve Fund."

Additional Bonds

Although additional bonds have been and may hesésinder the Master Indenture by issuance
of a separate Series Indenture, any such additimrads and any other obligations heretofore orditze
issued under such other Series Indenture are bbevdecured as provided in such other Series toden
separate and apart from the Series 2017-11l BogkeAppendix B — "FORM OF THE INDENTURE —
The Master Indenture — Issuance of Additional Borasl "— Issuance of Refunding Bonds."

Weighted Average Life of Series 2017-111 Bonds
NO REPRESENTATION IS MADE BY THE AUTHORITY OR THE NDERWRITERS OR
THEIR RESPECTIVE COUNSEL CONCERNING THE ACTUAL AVERGE LIFE OF THE SERIES

2017-1l BONDS AND HOW IT COMPARES TO THE FORWARDQOKING AVERAGE LIFE
ESTIMATED HEREIN.
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Yield, Maturity and Prepayment Considerations

Prepayments of the 2017-111 Loan will affect theiglged average life of and the yield realized
by investors of the Series 2017-I1l Bonds.

The principal portion of the Loan Repayment for #847-Ill Loan may be in the form of
scheduled or unscheduled amortization. The 201Tdhn amortizes in level monthly
payments, the amounts of which are set forthppendix A.

The terms of the 2017-11l Loan provide that, foliog the lock-out period, the 2017-Ill Loan
is subject to prepayment at the option of the 20lBorrower at par, without premium or
penalty, without the prior consent of the Autharitifurthermore, the Authority may permit
the 2017-11l Loan to be refinanced or prepaid (aithregard to any lock-out period).

In addition, in the event of a default, FHA mayp#&ra mortgage loan insured by Risk-Share
Insurance, such as the 2017-11l Loan, to be refiedror prepaid without regard to any lock-
out, consent right, statutory prepayment prohibitoo prepayment penalty provisions.

The condemnation of, or occurrence of a casuafiy tm, the mortgaged property securing
the 2017-Ill Loan or the acceleration of payments dnder the 2017-Ill Loan by reason of
default may also result in a prepayment at any.time

No representation is made as to the expected veglghterage life of the Series 2017-IIl Bonds
or the percentage of the original unpaid principalance of the 2017-lll Loan that will be paid to
Bondowners at any particular time. A number ofdes may influence prepayment behavior.

While some prepayments occur randomly, the paytoemavior of the 2017-IIl Loan may be
influenced by a variety of economic, tax, geograptiemographic, legal and other factors.

These factors may include the age, geography ampthgra terms of the 2017-11l Loan;
remaining depreciable life of the underlying prdpercharacteristics of the 2017-llI
Borrower; amount of the 2017-111 Borrower's equitiie availability of mortgage financing;
in a fluctuating interest rate environment, thfedénce between the interest rates on the
2017-1ll Loan and prevailing mortgage interest satbe extent to which the 2017-IIl Loan is
assumed or refinanced or the 2017-111 Housing Fgag sold or conveyed; changes in local
industry and population as they affect vacancy staggopulation migration; and the
attractiveness of other investment alternatives.

These factors may also include the applicationoofoierride by FHA of) lock-out periods,
prepayment consent rights or statutory prepaymesttilpition periods. For a more detailed
description of the prepayment provision of the 200T.oan, see "PLAN OF FINANCE —
The 2017-11l Loan."

No representation is made by the Authority or thedé&fwriters or their respective counsel
concerning the particular effect that any of thesether factors may have on the prepayment behatio
the 2017-1ll Loan. The relative contribution of sieeor other factors may vary over time.

Forward-Looking Average Life Calculations

The 'Weighted Average Lifé' of a bond refers to the average amount of tina till elapse
from the date of its issuance until each dollapraficipal of that bond will be repaid to the invastAs a
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result, any projection of the Weighted Average Lafeand yield on any Series 2017-1ll Bond must
include an assumption about the anticipated tinand amount of payments on such Series 2017-1ll
Bond, which will depend upon the rate of prepaymeaitthe 2017-Ill Loan, including optional borrower
Prepayments and prepayments resulting from ligiwdabf defaulted 2017-1ll Loan. In general,
Prepayments of principal and defaults on the 20lZdan will shorten the Weighted Average Life and
term to maturity of a Series 2017-111 Bond. Acdogly, no assurance can be given as to the Weighted
Average Life of any Series 2017-I1l Bond.

The Weighted Average Life of the Series 2017-llinBs is calculated as described in "Weighted
Average Life" under this caption.

Prepayment Assumption Models

No representation is made by the Underwriters er Aluthority or their respective counsel about
the anticipated rate of Prepayments or foreclosamethe 2017-111 Loan or about the anticipated yigd
maturity of the Series 2017-111 Bonds. Prospecpuechasers of the Series 2017-11l Borads urged to
base their decisions whether to purchase the S20é3-111 Bonds upon a comparison of desired yteld
maturity with the yield to maturity that would réisbased on the price that the purchaser pays fier t
Series 2017-1ll Bonds and upon the purchaser's aeterminations about anticipated rates of
Prepayments with respect to the 2017-IIl Loan.

In addition, following any default under the 201lFtoan, the principal balance of the 2017-I11
Loan will be paid from the proceeds received urderRisk-Share Insurance.

* As a result, defaults experienced on the 2017-baih will accelerate the payment of
principal of the Series 2017-111 Bonds.

* The Series 2017-111 Bonds are subject to specidl@ptional redemption as described herein
under "TERMS OF THE SERIES 2017-11l BONDS — Pricgd@mption."

The maturity date of October 1, 2057 is the latide on which the principal balance will be
reduced to zero. The actual retirement of SefddF A1l Bonds may occur earlier than the maturigyed

Modeling Assumptions
Unless otherwise indicated, the table that follolss been prepared on the basis of the
characteristics of the 2017-1ll Loan and the follogv assumptions (theModeling Assumptions'),

among others:

1. The 2017-1ll Loan has the characteristics describetPLAN OF FINANCE — The
2017-1ll Loan."

2. The 2017-1ll Loan may begin to prepay on and e®eptember 1, 2029.

3. The origination date of the 2017-Ill Loan is thaedaf issuance of the Series 2017-llI
Bonds.
4. Mortgage Repayments and Prepayments with respetttet@017-111 Loan are always

received on the first (1st) day of the month, wketbr not a Business Day, commencing
on October 1, 2019.
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5. Payments on the Series 2017-Ill Bonds occur orfitsie(1st) day of the month, whether
or not a Business Day, commencing on October 17.201

6. The date of issuance of the Series 2017-IIl Boadsuigust 10, 2017.

When reading the table and the related text, pobs@epurchasers of the Series 2017-111 Bonds
should bear in mind that the Modeling Assumptidik® any other stated assumptions, are unlikelydo
entirely consistent with actual experience. Foaregle, many payment dates will occur on the first
Business Day after the first¥lof the month.

Weighted Average Life

The table below indicates the Weighted Average bif¢he Series 2017-11l Bonds based on the
assumption that the 2017-111 Loan prepays upoméseective indicated individual scenarios.

It is unlikely that the 2017-I1l Loan will prepayncany of the specific scenarios identified in the
table, and the timing of changes in the rate opgyeents actually experienced on the 2017-1ll Lizan
unlikely to follow any of the scenarios identifigdthe table below.

The Weighted Average Life of the Series 2017-IlinBs set forth in the table below has been
calculated by Jefferies LLC by:

(a) multiplying the net reduction, if any, of the pripal balance from one Interest Payment
Date to the next Interest Payment Date by the numbgears from the date of issuance
thereof to the related Interest Payment Date,

(b) summing the results, and

(©) dividing the sum by the aggregate amount of theirassl net reductions in principal
balance referred to in clause (a).

The Weighted Average Life is likely to vary, perkagpgnificantly, from that set forth in the table
below due to the differences between the actua@ ohtprepayments on the 2017-1ll Loan and the
Modeling Assumptions. No representation is madethsy Authority or the Underwriters or their
respective counsel concerning the actual Weightestage Life of the Series 2017-111 Bonds and how it
will compare to the Weighted Average Life for tleesarios set forth in the table below.

Resulting Weighted

Corresponding Average Life of the
eBario Bond Date Series 2017-11l Bonds
. Bonds Redeemed upon 10 year Optional Call Date 11129 11.35
. Loan Prepays upon anticipated Loan Lockout exipin 10/1/2¢ 11.5%
. Loan Prepays 2 years afteryear Bond optional call de 7/1/31 13.0¢
. Loan Prepays upon anticipated Section 42 Comg#i#eriod Expiration De 711/3¢ 15.5¢
. Loan Prepays upon year 10/1/4¢ 24.8:
. Loan fully amortizes through Final Maturity D 10/1/57 26.4:
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CERTAIN BONDOWNERS' RISKS

Limited Security

The Series 2017-1l1 Bonds are special limited gégiions of the Authority payable on a parity
basis_solely from the Trust Estate. See "SECURAND SOURCES OF PAYMENT — Pledge of Trust
Estate." There is no assurance that the 2017ddnLwill perform in accordance with the assumptions
made herein or that Revenues will be sufficienpay debt service on the Series 2017-Ill Bonds when
due. See "THE 2017-lll HOUSING FACILITY." Althotngadditional bonds have been and may be
issued by the Authority under the Master Indenttine, Series 2017-111 Bonds would continue to be a
Stand-Alone Series under the Master Indenture asribed in "SECURITY AND SOURCES OF
PAYMENT - Pledge of Trust Estate.”

Rate of Principal Payments on the 2017-11l Loan

The rate at which principal payments will be usegay or redeem the Series 2017-11l Bonds
will depend largely on the rate of principal payitsgincluding Prepayments on the 2017-Ill Loan.efEh
is no historical data regarding prepayment ratethef2017-11l Loan, and no assurances can be given
about prepayment behavior. Generally, following Excxk-out period, 2017-IIl Borrower may prepay the
outstanding 2017-11l Loan at any time, and the sewf financings for such prepayment could be feom
third party lender or from the Authority. Additially, the 2017-111 Borrower may prepay the 2017-1lI
Loan at any time with the approval of FHA in theeet of a default. In addition to voluntary
prepayments, the 2017-1Il Loan can be prepaid @esalt of Risk-Share Insurance claim payments, loss
mitigation arrangements or liquidations of a defedil2017-111 Loan. No assurances can be givemas t
the timing or frequency of any Risk-Share Insuraoleem payments, loss mitigation arrangements or
foreclosure proceedings with respect to a defad@dd’-Ill Loan and the resulting effect on the tignior
rate of principal payments on the Series 2017-thés.

Rate of Principal Payments Can Reduce the Yield

The rate of principal payments on the 2017-11l Leaald reduce the yield realized on the Series
2017-1ll Bonds. The yield on a Series 2017-111 Bloprobably will be lower than expected if a Series
2017-1ll Bond is purchased at (a) a premium andggpal payments or Prepayments are paid faster than
expected, or (b) a discount and principal paymaregaid slower than expected.

An Investment in the Series 2017-11l Bonds is Subg to Significant Reinvestment and Extension
Risk

The rate of principal payments on the Series 201Bends is uncertain. It may not be possible
to reinvest the payments on the Series 2017-1lld8cat the same rate of return provided by the Serie
2017-111 Bonds. Lower prevailing interest ratesymasult in an unexpected return of principal. that
interest rate climate, higher yielding reinvestmepportunities may be limited. Conversely, higher
prevailing interest rates may result in slower maeguof principal and a holder may not be able t@ta
advantage of higher yielding investment opportesiti The final payment on the Series 2017-Ill Bonds
may occur much earlier than the maturity date.

Default will Increase the Rate of Prepayments

If the 2017-11l Borrower defaults on the 2017-Uban and the 2017-1ll Loan is subsequently
foreclosed upon or Risk-Share Insurance claim pagsnare received, or is otherwise liquidated, the
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effect would be comparable to a Prepayment of €i&all Loan. See "TERMS OF THE SERIES 2017-
Il BONDS - Prior Redemption — Mandatory Redemption

HUD has Authority to Override Lock-out and Prepayment Limitations

Risk-Share Insurance and certain provisions of20&7-11l Loan may affect lock-outs. HUD
may override any lock-out payment consent rightstatutory prepayment prohibition with respecthe t
2017-11l Loan in the event of a default of the 2all'd.oan.

Loan Insurance Redemption Considerations

Final endorsement of the 2017-1ll Note by HUD foisiRShare Insurance is subject to the
completion of construction of the 2017-1ll HousiRgcility and the satisfaction of certain conditiarfs
HUD. If construction of the 2017-1ll Housing Fail is not completed or the conditions precedent to
final endorsement of the 2017-111 Note by HUD foisRShare Insurance are not met, the 2017-111 Note
will not be endorsed by HUD as a permanent loarRisk-Share Insurance. If such HUD endorsement
does not occur on or before September 1, 2019 theuld be a default under the Loan Agreement.
Upon an event of default under the Loan Agreemitet,2017-111 Loan shall be subject to acceleration,
and the Indenture provides that the Authority sfilgla claim with HUD under the Risk-Share Insuran
and will also have the right to exercise any otfeenedy under the Loan Agreement. See "TERMS OF
THE SERIES 2017-11l BONDS — Prior Redemption — Matmly Redemption."

The Series 2017-111 Bonds May not be a Suitable Irastment

The Series 2017-11l Bonds are not a suitable itmaest for all investors. In addition, there is no
assurance that a secondary market will develogh®mpurchase and sale of the Series 2017-Ill Bonds,
that any secondary market will continue, or thatphice at which the Series 2017-Ill Bonds candid s
will allow for a desired yield on that investmernthe market value of the Series 2017-111 Bondsksly
to fluctuate, with such fluctuations being sigrafit, which could result in significant losses te tolder.
The secondary markets for mortgage-related seesifitave experienced periods of illiquidity and ban
expected to do so in the future. llliquidity caavk a severe adverse effect on the price of thiesSer
2017-1ll Bonds because they are sensitive to preeay and interest rate risk.

Redemption of Series 2017-111 Bonds Due to Constrtion Risks

The 2017-111 Borrower could default on the 2017-Uban due to an inability to complete
construction of the 2017-Ill Housing Facility onheclule and on budget. Delays or cost overagesl coul
result in an inability to complete the constructaiithe 2017-111 Housing Facility, which could leénl a
default under the 2017-11l Loan. A default undee 2017-IIl Loan could result in a redemption af th
Series 2017-11l Bonds as described in "TERMS OF T$HRIES 2017-1ll BONDS — Prior Redemption —
Mandatory Redemption.” Completion of constructminthe 2017-111 Housing Facility under budget
could result in a redemption of Series 2017-11l Bems described in "TERMS OF THE SERIES 2017-11l
BONDS - Prior Redemption — Special Redemption ftémexpended Proceeds."

Operating the 2017-111 Housing Facility

Due to the inherent uncertainty of future eventd aonditions, no assurance can be given that
revenues generated by the 2017-Ill Housing Faailify be sufficient to pay the operating expensés o
the 2017-1ll Housing Facility and amounts due unither 2017-11l Loan and the Series 2017-111 Bonds.
The ability of the 2017-111 Borrower to generateffeient revenues will be affected by a variety of
factors including, but not limited to, the maintana of a sufficient level of occupancy, the ability
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achieve rent to cover debt service and operatipgrses, the level of operating expenses, management
adverse changes in applicable laws and regulatgereral economic conditions and other factorsién t
surrounding market area for the 2017-111 Housingiktg. Adverse changes may occur from time todim
with respect to any of the preceding factors oeofactors or events which may have a negative ¢npa
on the occupancy level and rental income of the7201Housing Facility. A default by the 2017-111
Borrower under the 2017-Ill Loan may result in neg¢ion of all or a portion of the Series 2017-111
Bonds. See "TERMS OF THE SERIES 2017-IIl BONDS iePRedemption — Mandatory Redemption."

Conditions to Payment and Termination of Risk-Shardnsurance

The failure to maintain adequate casualty insuramcehe 2017-111 Housing Facility insured
under the Risk-Share Insurance may result in tBe & Risk-Share Insurance benefits in the event of
damage to, or destruction of, the 2017-1ll Houdtagility. FHA Risk-Share Insurance benefits magpal
be impaired as a result of the failure to pay negfuiimortgage insurance premiums to HUD and faitidre
the mortgagee to provide HUD on a timely basis wéfuired notice. As described Appendix E —
"FHA RISK-SHARE INSURANCE," the Authority is respsible for servicing the 2017-11l Loan and the
maintenance of the Risk-Share Insurance in cororectith the 2017-lll Loan. See "COLORADO
HOUSING AND FINANCE AUTHORITY."

In addition, the Risk-Share Insurance with resped¢he 2017-111 Loan may be terminated upon
the occurrence of certain events, including théo¥ahg: (i) the 2017-1ll Loan is paid in full; (iithe
Authority acquires the 2017-11l Housing Facilitycanotifies HUD that it will not file an insurancéaan;

(i) a party other than the Authority acquires @2@L7-111 Housing Facility at a foreclosure sal®) the
Authority notifies HUD of a voluntary terminatiofy) the Authority or its successors commit fraud or
make a material misrepresentation to HUD with respecertain information; (vi) the receipt by HUid

an application for final claims settlement by thatiority; or (vii) the Authority acquires the 201T-
Housing Facility and fails to make an initial claim

Affordable Multifamily Housing Loans

The 2017-111 Loan is secured by the 2017-11l Hogskacility that is encumbered by restrictive
covenants or regulatory agreements that imposeatésts relating to tenant income, use, occupancy
and/or rent restrictions. A breach of these resoms may constitute an event of default under the
mortgage or may result in the termination of anyrpents being received from the governmental entity
that imposed the restrictions. See "THE 2017-IDWSING FACILITY — Income, Rent and Use
Restrictions."

Default under Loan Payment Enhancement Facility

The 2017-11l Indenture allows the Authority to enteto a Loan Payment Enhancement Facility
to provide for the timely payment of Mortgage Rapants with respect to the 2017-Ill Loan. The 2017-
Il Indenture also provides that, upon deliveryaok.oan Payment Enhancement Facility with respect to
the Series 2017-Ill Bonds, the Debt Service Reséued Requirement shall be such lesser amount as
shall be permitted by the Rating Agency, as eviddrzy a Confirmation that the reduction or elimioat
of the Debt Service Reserve Fund Requirement will im and of itself, impair, or cause the Seried 2
[l Bonds to fail to retain, the then existing ragiassigned to the Series 2017-lll Bonds by thenBat
Agency. Default by the Loan Payment EnhancemeaitifyaProvider may result in insufficient revenues
being available for timely payment of the Seried 201 Bonds. There will be no Loan Payment
Enhancement Facility entered into at the time of isuance of the Series 2017-I1l Bonds.

-27-



Tax Exempt Status

The opinion to be delivered by Bond Counsel coraty with delivery of the Series 2017-11
Bonds as described in "TAX MATTERS" will assume giance by the Authority and the 2017-11I
Borrower with certain requirements of the Tax Ctu must be met subsequent to the issuance of such
Bonds. The Authority and the 2017-IIl Borrower Ingkrtify, represent and covenant to comply with
such requirements. Failure to comply with sucluiregnents could cause the interest on the Seri€g-20
[ll Bonds to be included in gross income, or cootlderwise adversely affect such opinions, retroadio
the date of issuance of the Series 2017-I1l Borfeisrthermore, the opinion of Bond Counsel is reader
as of the date of delivery of the Series 2017-bhBs and speaks only to laws in effect as of sath.d
Amendments to federal and state tax laws are pegp&rem time to time and could be enacted in the
future. There can be no assurance that any stictefamendments will not adversely affect the vaiue
Series 2017-1ll Bonds, the exclusion of interest the Series 2017-1ll Bonds from gross income,
alternative minimum taxable income, state taxatd®ine, or any combination from the date of issuance
of the Series 2017-111 Bonds or any other datehat such changes will not result in other advéederal
or state tax consequences.

RATING

Moody's Investors ServiceNloody's") has given the Series 2017-1ll Bonds a rating'Asda."
Such rating reflects only the view of Moody's ake time such rating is given, and is not a
recommendation to buy, sell or hold the Series 201Bonds. The Authority makes no representation
as to the appropriateness of such rating. An espilen of the significance of and the methodologghw
respect to the rating may be obtained from Moodgenerally, a rating agency bases its rating en th
information and materials furnished it and on inigegions, studies and assumptions of its own. r& e
no assurance that any such rating will continueafoy given period of time or that any such ratinty w
not be revised downward or withdrawn entirely by ddgs if, in the judgment of Moody's,
circumstances so warrant. Therefore, after the kateof, investors should not assume that suctyrist
still in effect. Any such downward revision or tglrawal of such rating may have an adverse effiect o
the marketability or market price of the Series 201 Bonds. The Authority has no obligation to
oppose, or to provide Owners of the Series 201Bbhds with notice of, any such revision or
withdrawal of a rating, except in connection wittetreporting of events as provided in the Authority
Continuing Disclosure Undertaking (s&ppendix F-1 hereto).

LEGALITY FOR INVESTMENT AND SECURITY FOR DEPOSITS

The Act provides that the Series 2017-IIl Bonds @lrgible for investment in the State by all
banking associations, savings and loan associationst companies, investment companies and
insurance companies, and all executors, adminsgatrustees and other fiduciaries of funds irrthe
control or belonging to them . The Act makes tleei€s 2017-1ll Bonds securities which may properly
and legally be deposited with and received by aawioipal officer or any agency or political subdin
of the State for any purpose for which the depafsiionds, notes or obligations of the State is @gbd
by law.
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LITIGATION
The Authority

At the time of the delivery of and payment for t8eries 2017-lll Bonds, the Authority will
deliver an opinion of its General Counsel, ChaKeXnight, Esq., to the effect that no litigatioefbre
any court is pending or, to his knowledge, threateagainst the Authority in any way affecting the
existence of the Authority or the titles of itsioéfrs to their respective offices, or seeking &ingn or to
enjoin the issuance, sale or delivery of the Sex&k/-Ill Bonds, or which would materially advernsel
affect the financial condition of the Authority, an any way contesting or affecting the validity or
enforceability of the Series 2017-1Il Bonds, thelénture or the contract for the purchase of theeSer
2017-111 Bonds.

The 2017-111 Borrower

At the time of the delivery of and payment for ®eries 2017-11l Bonds, counsel to the 2017-lll
Borrower will deliver an opinion to the effect thao litigation before any court is pending or, t® i
knowledge, threatened against the 2017-111 Borroimesiny way affecting the existence of the 2017-III
Borrower or the titles of its officers to their pegxtive offices, or seeking to restrain or to emjtie
execution of the 2017-111 Loan by the 2017-11l Bawer, or which would materially adversely affece th
financial condition of the 2017-I1l Borrower.

TAX MATTERS

Federal Tax Treatment of Interest on Series 2017-1Bonds

In the opinion of Sherman & Howard L.L.C., Bond @es&l, assuming continuous compliance
with certain covenants described below, interesthenSeries 2017-111 Bonds (except for interesiaog
Series 2017-11l Bond for any period during whichist held by a "substantial user" of any facilities
financed with the Series 2017-11l Bonds or a "retaperson” as such terms are used in Section 14 (a)
the Internal Revenue Code of 1986, as amendecetdate of delivery of the Series 2017-111 Bondse(th
"Tax Code")) is excluded from gross income under federabme tax laws pursuant to Section 103 of
the Tax Code; further, interest on the Series A01Bonds is excluded from alternative minimum
taxable income as defined in Section 55(b)(2) efftax Code.

The Tax Code imposes several requirements which beumet with respect to the Series 2017-
Il Bonds in order for the interest thereon to Ixeleded from gross income and alternative minimum
taxable income. Certain of these requirements imeishet on a continuous basis throughout the térm o
the Series 2017-1ll Bonds. These requirements dela) limitations as to the use of proceeds ef th
Series 2017-11l Bonds; (b) limitations on the extemwhich proceeds of the Series 2017-Ill Bondy ma
be invested in higher yielding investments; anda(provision, subject to certain limited exceptiatimgt
requires all investment earnings on the proceed$hefSeries 2017-1ll Bonds above the yield on the
Series 2017-11l Bonds to be paid to the United&tatreasury.

The Authority will covenant and represent in thddnture that it will not take any action or omit
to take any action with respect to the Series 201Bends, the proceeds thereof, any other fundthef
Authority or any facilities financed with the prams of the Series 2017-111 Bonds if such action or
omission would cause the interest on the Serieg-B0Bonds to lose its exclusion from gross income
for federal income tax purposes under Section ¥0BeTax Code. The 2017-lll Borrower will make
similar covenants and representations in the 201Baorrower's loan documents. Bond Counsel's
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opinion as to the exclusion of interest on the &e2017-1ll Bonds from gross income is rendered in
reliance on these covenants, and assumes conticooydiance therewith. The failure or inability thie
Authority or the 2017-Ill Borrower to comply witlhése requirements could cause the interest on the
Series 2017-1ll Bonds to be included in gross inednom the date of issuance. Bond Counsel's opinion
also is rendered in reliance upon certifications tbé Authority and other certifications and
representations furnished to Bond Counsel. Bonch€eluhas not undertaken to verify such certificagio

or representations by independent investigation.

The Tax Code contains numerous provisions which afect an investor's decision to purchase
the Series 2017-1ll Bonds. Owners of the Series7201Bonds should be aware that the ownership of
tax-exempt obligations by particular persons andities, including, without limitation, financial
institutions, insurance companies, recipients afi@&ecurity or Railroad Retirement benefits, &yegrs
who may be deemed to have incurred or continueébitediness to purchase or carry tax-exempt
obligations, foreign corporations doing businesstlie United States and certain "subchapter S"
corporations may result in adverse federal tax egmences. Under Section 3406 of the Tax Code,
backup withholding may be imposed on payments erStiries 2017-11l Bonds made to any Owner who
fails to provide certain required information, imding an accurate taxpayer identification number, t
certain persons required to collect such infornmparsuant to the Tax Code. Backup withholding may
also be applied if the Owner underreports "repdetgayments” (including interest and dividends) as
defined in Section 3406, or fails to provide a ifiedte that the Owner is not subject to backup
withholding in circumstances where such a certiéda required by the Tax Code.

Bond Counsel's opinion relates only to the exclusb interest on the Series 2017-111 Bonds
from gross income, alternative minimum taxable meoand Colorado taxable income as described
herein and will state that no opinion is expresssghrding other federal or Colorado tax consequence
arising from the receipt or accrual of interestasrownership of the Series 2017-111 Bonds. Owrars
the Series 2017-Ill Bonds should consult their ote advisors as to the applicability of these
consequences.

IRS Audit Program

The Internal Revenue Service (th&etvice’) has an ongoing program of auditing tax-exempt
obligations to determine whether, in the view of Bervice, interest on such tax-exempt obligatiens
includable in the gross income of the owners thHdi@dfederal income tax purposes. No assuranaas c
be given as to whether or not the Service will camoe an audit of the Series 2017-1ll Bonds. If an
audit is commenced, the market value of the S&@s/-Ill Bonds may be adversely affected. Under
current audit procedures, the Service will trea Authority as the taxpayer and the Bondowners may
have no right to participate in such procedurele Authority has covenanted in the Indenture noake
any action or omit to take any action that wouldsethe interest on the Series 2017-11l Bonds de its
exclusion from gross income under the Tax Code.neNof the Authority, the Underwriters or Bond
Counsel is responsible for paying or reimbursing Ragistered Owner or Beneficial Owner for any audi
or litigation costs relating to the Series 20178dnds.

Colorado Tax Treatment of Series 2017-111 Bonds
In the opinion of Bond Counsel, the Series 2017Btnds, their transfer and the income

therefrom is free from taxation by the State of @atlo under Colorado law in effect as of the ddte o
delivery of the Series 2017-IIl Bonds.
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Other

Bond Counsel's opinion relates only to the exclusibinterest on the Series 2017-11l Bonds to
the extent described above from gross income aoih frlternative minimum taxable income under
federal income tax laws, and the exclusion of tkaeS 2017-11l Bonds from certain State of Colorado
taxation as described above, and will state thadpioion is expressed regarding other federal atedax
consequences arising from the receipt or accruakefest on or ownership or disposition of Sef@$7-

[l Bonds. Owners of the Series 2017-lll Bonds wboconsult their own tax advisors as to the
applicability of these consequences.

The opinions expressed by Bond Counsel are basezkisting law as of the delivery
date of the Series 2017-1ll Bonds. No opinionxpressed as of any subsequent date nor is anyoapini
expressed with respect to pending or proposedidigis. Amendments to the federal and state tes la
may be pending now or could be proposed in thedéutthich, if enacted into law, could adversely eiffe
the value of the Series 2017-IIl Bonds, the exongif interest on the Series 2017-Ill Bonds frorasgr
income or from alternative minimum taxable inconmeler federal income tax laws and the exclusion of
the Series 2017-111 Bonds from certain Coloradaat@an as described above, or any combination tifiereo
from the date of issuance of the Series 2017-Ilhd&oor any other date, or which could result ireoth
adverse tax consequences. In addition, futuretcactions or regulatory decisions could affect the
market value of the Series 2017-11l Bonds. Bondn®ms are advised to consult with their own advisors
with respect to such matters.

CERTAIN LEGAL MATTERS

In connection with the issuance and sale of theeS&017-11l Bonds, Sherman & Howard
L.L.C., as Bond Counsel, will deliver the opiniarciuded asAppendix C hereto. Hogan Lovells US
LLP will pass upon certain legal matters relatinghie Series 2017-111 Bonds as Disclosure Coursel t
the Authority. Certain legal matters will be pass@on for the Authority by Charles K. Knight, Esits
General Counsel. Eichner Norris & Neumann PLLA palss upon certain matters for the Underwriters.
The 2017-11l Borrower is being represented in catioa with the 2017-111 Loan by its counsel, Spence
Fane LLP.

Neither Sherman & Howard L.L.C., Hogan Lovells UER.nor Eichner Norris & Neumann
PLLC has participated in any independent verifmatiof the information concerning the financial
condition or capabilities of the Authority or th@17-11l Loan contained in this Official Statement.

MUNICIPAL ADVISOR

The Authority has retained CSG Advisors Incorpatads its municipal advisor (thélunicipal
Advisor") in connection with the issuance of the Serie$72Dl Bonds. The Municipal Advisor is not
obligated to undertake, and has not undertaken akeman independent verification or to assume
responsibility for the accuracy, completeness,aiméss of the information contained in this O#ici
Statement. The Municipal Advisor will act as adependent advisory firm and will not be engaged in
the business of underwriting, trading or distribgtthe Series 2017-111 Bonds.
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UNDERWRITING

The Series 2017-IIl Bonds are to be purchased tlemAuthority by the Underwriters listed on
the cover page hereof (thgriderwriters™). The Underwriters have agreed, subject to aedanditions,
to purchase all but not less than all of the Se2@k7-11l Bonds at a price equal to $9,400,000 ¢(lvhi
amount is equal to 100% of the aggregate princgrabunt of the Series 2017-Ill Bonds). In
consideration of its purchase of the Series 20lLBdhds, the Underwriters are to be paid a fed\{tiag
expenses) of $122,262.82 at closing. The initiddlig offering price may be changed from time todi
by the Underwriters.

The Underwriters and their affiliates are full seevfinancial institutions engaged in various
activities, which may include securities tradingpnenercial and investment banking, advisory,
investment management, principal investment, hergiimancing and brokerage activities. The
Underwriters and their affiliates have, from tinee ttime, performed, and may in the future perform,
various investment banking services for the Autlgprior which they have received or will receive
customary fees and expenses.

In the ordinary course of their various businessvigies, the Underwriters and their affiliates
may make or hold a broad array of investments atisedy trade debt and equity securities (or relate
derivative securities) and financial instrumentshighh may include bank loans and/or credit default
swaps) for their own account and for the accouhtha@r customers and may at any time hold long and
short positions in such securities and instrumediteh investment and securities activities may lie/o
securities and instruments of the Authority.

The Underwriters and their affiliates may also caminate independent investment
recommendations, market feedback or trading idedfapublish or express independent research views
in respect of such assets, securities or instrusreemt may at any time hold, or recommend to clidws
they should acquire, long and/or short positionsuch assets, securities and instruments.

George K. Baum & Company, also one of the Undeensiof the Series 2017-11l Bonds, and
Pershing LLC (Pershing’) a subsidiary of The Bank of New York Mellon Corption, have a
distribution agreement enabling Pershing to obtamd distribute certain municipal securities
underwritten by or allocated to George K. Baum &nfpany. Under the distribution agreement,
George K. Baum & Company will allocate a portionreteived takedowns, fees or commissions to
Pershing for Series 2017-111 Bonds sold under treement.

FORWARD-LOOKING STATEMENTS

This Official Statement contains statements relatig to future results that are "forward-
looking statements" as defined in the Private Secitres Litigation Reform Act of 1995. When used
in this Official Statement, the words "estimate,” "forecast,” "intend,” "expect," "project,"
"budget,"” "plan” and similar expressions identify f orward-looking statements.

THE ACHIEVEMENT OF CERTAIN RESULTS OR OTHER EXPECTAONS CONTAINED
IN SUCH FORWARD-LOOKING STATEMENTS INVOLVE KNOWN AN UNKNOWN RISKS,
UNCERTAINTIES AND OTHER FACTORS WHICH MAY CAUSE ACUAL RESULTS,
PERFORMANCE OR ACHIEVEMENTS DESCRIBED TO BE MATERIAY DIFFERENT FROM
ANY FUTURE RESULTS, PERFORMANCE OR ACHIEVEMENTS ERESSED OR IMPLIED BY
SUCH FORWARD-LOOKING STATEMENTS. THE AUTHORITY DO&E NOT PLAN TO ISSUE

-32-



ANY UPDATES OR REVISIONS TO THOSE FORWARD-LOOKINGIBTEMENTS IF OR WHEN
ITS EXPECTATIONS, OR EVENTS, CONDITIONS OR CIRCUMBNCES ON WHICH SUCH
STATEMENTS ARE BASED OCCUR.

AVAILABILITY OF CONTINUING INFORMATION

Authority Continuing Disclosure Undertaking

In connection with the issuance of the Series 201Bonds, the Authority will deliver a
Continuing Disclosure Undertaking, in the form akted asAppendix F-1 hereto, by which the
Authority will agree to make available, in complk@nwith Rule 15c2-12, certain annual financial
information and audited financial statements of 28&7-I1l Borrower not later than 240 days follogin
the end of the 2017-IIl Borrower's fiscal year aradice of certain events, provided that the Autlyori
receives certain information from the 2017-I1l Bower.

The Authority discovered in 2013 that certain flsgaar 2012 annual financial information
filings to be made by the Authority on behalf ofi@n-housing conduit borrower for bonds issued ley th
Authority were not made on a timely basis. Sutihgs have been made with EMMA and subsequent
filings have been made by the Authority on a timeasis. Such filings for future years are expetted
be timely filed with EMMA as required by the reldteontinuing disclosure agreement.

The Authority also discovered that a filing to bade for the fiscal year ended December 31,
2011 under its NIBP Master Indenture had not b&mely made, although filings for the fiscal years
ended following such fiscal year had been madeeasimed by the related continuing disclosure
agreements. The fiscal year 2011 filing and sub=egfilings have been made with EMMA and for
future years the Authority expects to make timelings with EMMA as required by the related
continuing disclosure agreements.

2017-111 Borrower Continuing Disclosure Undertaking

In connection with the issuance of the Series A01Bonds, the 2017-111 Borrower shall enter
into a Continuing Disclosure Undertaking for thenb# of Bondowners, a form of which is attached as
Appendix F-2 hereto. Pursuant to such Undertaking, the 201Bdirower shall agree to provide to the
Authority the audited financial statements for 2@4.7-111 Borrower when available (expected with801
days of the end of the fiscal year for the 2017Bidrrower) and annual financial information related
the 2017-1ll Loan and the 2017-Ill Housing Facildgmmencing with the first fiscal year ending foet
2017-111 Borrower following the date of issuancetioé Series 2017-11l Bonds and notice of certaients
within five (5) business days of the occurrencesoth events. The Authority has no obligation to
examine or review such financial statements orrinédgion to verify the accuracy or completeness of
such financial statements or information.
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Other Information Available to Bondowners

In the 2017-11l Series Indenture, the Authorityaigreeing to provide the following information
about the 2017-Ill Loan and the 2017-Ill Housingcify on a monthly basis by filing a report with
EMMA:

. the current monthly payment number (x/480),

. the loan status (on watch list, number of days ontims late, bankruptcy),
. the performing or non-performing status of the 201 Zoan,

. the monthly loan balance,

. the monthly reserve balance,

. the monthly principal and interest paid (and renmgrdue, if any), and

. the monthly occupancy data (with one month lag).

NO IMPAIRMENT OF CONTRACT BY THE STATE

Pursuant to the provisions of Section 29-4-731haf Act, the Authority has included in the
Indenture the pledge and agreement of the Sta@olfrado that the State of Colorado will not lirait
alter the rights vested by the Act in the Authority fulfill the terms of any agreements made with
Bondholders, or in any way impair the rights anthedies of such Owners until the Series 2017-Ill
Bonds, together with the interest thereon and @dks and expenses in connection with any action or
proceedings by or on behalf of such Owners, afg fokt and discharged.

MISCELLANEOUS

This Official Statement speaks only as of its datel the information contained herein is subject
to change. All quotations from, and summaries amrglanations of the statutes, regulations and
documents contained herein do not purport to bepbete and reference is made to said laws, regaitio
and documents for full and complete statementhaif pprovisions. Copies, in reasonable quantity, o
such laws, regulations and documents may be olgtatheing the offering period, upon request to the
Authority and upon payment to the Authority of aade for copying, mailing and handling, at
1981 Blake Street, Denver, Colorado 80202, Attenti€hief Financial Officer.

The distribution of this Official Statement has beduly authorized by the Authority. Any
statements in this Official Statement involving teed of opinion, whether or not expressly so stedee
intended as such and not as representations of faas Official Statement is not to be construscha
agreement or contract between the Authority angbtivehasers or owners of any Series 2017-11l Bonds.

COLORADO HOUSING AND FINANCE
AUTHORITY

By:_/s/ Patricia Hippe
Chief Financial Officer

-34-



d1
9T0Z youey
%S2°0 %GZT 0 6v/T/L ST ITRE VEITIL 62/T/6 T96'ErS %S'1S 8T'T 6T/T/9 %S9 LS/T/6 syuow 08y 012174 6T/T/6 LT/0T/8 000'007'6$ 96 [lwpuim
EEN wniwaid areq sjyun areq areq uopelidxg Juawied AL ¥0sa areq arey Anye wia | SYIUOW areq areq aoueleg suun jo aweN
BuidiAleS  ddouelnsul  uopelidxg g uUORNYAS  polad uopelidxg IN0X207 Jsaigu| 7 paladxg  pajadxgy  adiMeS 1sal9)u| feulq uoneziuowy  wial yels uopeulbuo  edipuld  JaquinN Jamoliog
jenuuy  abebuon pouad jo uopelidxg pouad ueo ledidund ul pade|d Howy
asn JaquinN - g uopdas  aoueldwod pajoadxg
papusix3 2 uondes
pajedionuy pajedionuy

Salisiisloerey) ueo

V XIAN3ddV

A-1



(THIS PAGE INTENTIONALLY LEFT BLANK)



APPENDIX B

Form of the Indenture

The forms of the Master Indenture and the 201 B4dties Indenture are attached hereto.
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COLORADO HOUSING AND FINANCE AUTHORITY

and

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A,,
as Trustee

MASTER INDENTURE OF TRUST

Dated as of June 1, 2013
securing

FEDERALLY INSURED MULTI-FAMILY HOUSING LOAN PROGRAM
REVENUE BONDS
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This MASTER INDENTURE OF TRUST, dated as of June 1, 2013, between the
Colorado Housing and Finance Authority, a body corporate and political subdivision of the State
of Colorado (the “Authority”), and The Bank of New York Mellon Trust Company, N.A., 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,
with a corporate trust office located in Denver, Colorado, as trustee (the “Trustee”).

WITNESSETH:

WHEREAS, the Colorado Housing and Finance Authority Act, being part 7 of article 4
of title 29, Colorado Revised Statutes (the “Act”), authorizes the Authority to issue bonds and
other obligations to finance and refinance the cost of the provision of decent, safe and sanitary
dwelling accommodations, including separate, shared or congregate facilities, constituting
“Housing Facilities” (as such term is defined in the Act); and

WHEREAS, in order to provide funds to be used to redeem prior to maturity certain
outstanding bonds and other obligations of the Authority, to finance or refinance Housing
Facilities, to pay costs of issuance of the Bonds to be issued hereunder, to establish necessary
reserves, and to otherwise attain the goals of the Authority 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 with this Master Indenture, the “Indenture”); and

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

NOW, THEREFORE, THIS MASTER INDENTURE OF TRUST WITNESSETH:-

That the Authority in consideration of the premises, the acceptance by the Trustee of the
trusts hereby created, the purchase and acceptance of the Bonds by the purchasers thereof, the
execution and delivery of any Loan Payment Enhancement Facility by the Authority and/or any
Loan Payment Enhancement 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 become due and
owing to a Reciprocal Payor pursuant to any Derivative Product, to a Loan Payment
Enhancement Facility Provider pursuant to any Loan Payment Enhancement Facility and to a
Liquidity Facility Provider pursuant to any Liquidity Facility, according to their tenor and effect,
and to secure the observance and performance by the Authority of all the covenants expressed or
implied herein and in the Bonds and any Derivative Product, Loan Payment Enhancement
Facility and Liquidity Facility, does hereby pledge and assign unto the Trustee, acting on behalf
of the Owners of the Bonds, any Loan Payment Enhancement Facility Provider and any
Liquidity Facility Provider, and unto its successors and assigns forever, subject to the rights
granted the Authority herein to direct the use and application of moneys, including the release of
moneys free from the lien of the Indenture, under the terms and conditions set forth herein (all
terms not previously defined shall have the meanings provided in Section 1.1 of this Master
Indenture):



GRANTING 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 are to be
deposited in the Excess Earnings Fund); and

GRANTING CLAUSE THIRD

All right, title and interest of the Authority in and to the Loans, MBS and the Financing
Documents (except for the Authority’s obligations thereunder and certain rights and interests
expressly retained by the Authority therein, including the Authority’s right to give approvals and
consents thereunder), 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, MBS and the
Financing Documents or for the enforcement thereof, and to do any and all things which the
Authority is or may become entitled to do under the Loans, MBS and the Financing Documents;
and

GRANTING CLAUSE FOURTH

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

GRANTING CLAUSE FIFTH

All right, title and interest of the Authority in any Loan Payment Enhancement Facility
and any Liquidity Facility (except for the Authority’s obligations and rights to provide consents
and approvals thereunder); and

GRANTING CLAUSE SIXTH

All right, title and interest of the Authority in and to any Derivative Product and any
Reciprocal Payments (provided, however, that this Granting Clause Sixth shall not be for the
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 of any kind pledged, assigned or transferred as and for
additional security hereunder to the Trustee by the Authority or by anyone in 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 trusts and assigns forever.

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

PROVIDED, HOWEVER, that if the Authority, its successors or assigns, shall well and
truly pay, or cause to be 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 X hereof, for the
payment thereof, and shall well and truly keep, perform and observe all 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 all agents
of any of them for the registration, authentication, transfer or exchange of Bonds, and any Loan
Payment Enhancement 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 (including
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 Loan Payment Enhancement Facility
Provider and any Liquidity Facility Provider, as follows:



ARTICLE I

DEFINITIONS, CONSTRUCTION, BOND CONTRACT AND PLEDGE

Section 1.1  Definitions. As 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 Indenture 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 Housing 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 of the foregoing, (i) Fiduciary Expenses, (ii) the fees and expenses of any auction
agent, market agent and any broker-dealer then acting under a Series Indenture 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 of any Bonds,
including the fees and expenses of any remarketing agent then acting under a Series Indenture
with respect to such Bonds, (v) the fees and expenses due to any Liquidity Facility Provider with
respect to any Bonds for which a Liquidity Facility is in place, (vi) to the extent not paid
pursuant to Section 4.5(c)(i)(C) hereof, the fees and expenses payable from the Trust Estate due
to any Loan Payment Enhancement Facility Provider with respect to any Bonds for which a Loan
Payment Enhancement Facility is in place, (vii) the fees and expenses of the Authority incurred
in connection with the preparation of legal opinions and other authorized reports or statements
attributable to the Bonds, (ix) fees and expenses associated with the delivery of a substitute Loan
Payment Enhancement Facility or Liquidity Facility under a Series Indenture, (viii) fees and
expenses associated with the monitoring of the Bonds, the Loans, MBS and the Housing
Facilities by the Rating Agencies, (x) fees and expenses associated with (but not payments
under) Derivative Products, (xi) Costs of Issuance not paid from proceeds of Bonds, and (xii)
salaries, supplies, utilities, labor, materials, office rent, maintenance, furnishings, equipment,
machinery and apparatus, including information processing equipment, telephone, software,
insurance premiums, legal, accounting, management, consulting and banking services and
expenses, travel and other operating costs of the Authority, and payments to pension, retirement,
dental, health and hospitalization and life and disability insurance benefits, and any other
employee benefits; and any other expenses required or permitted to be paid by the Authority, all
to the extent properly allocable to a financing under the Indenture.

“Aggregate Principal Amount” means, as of any date of calculation, the principal amount
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 total amount of the premium or the discount at which such Investment Security was
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purchased by the number of days remaining to the first call date (if callable) or the maturity date
(if not callable) of such Investment Securities at the time of such purchase and by multiplying the
amount so calculated by the number of days having passed from the date of such purchase; and
(a) in the case of an 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 price.

“Authority” means 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 Certificate” means a document signed by an Authorized Officer either (a)
attesting to or acknowledging the circumstances, 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 be made by or on behalf of the Authority due
to a Reciprocal Payor pursuant to a Derivative Product.

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

“Authorized Officer” means the Chair, Chair pro tem, Executive Director, "Chief
Financial Officer, Chief Operating Officer and General Counsel of the Authority, and any other
officer designated from time to time as an Authorized Officer by resolution of the Authority and,
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 attorney or firm of attorneys of nationally recognized
standing in the field of municipal law whose opinions are generally accepted by purchasers of
municipal bonds, appointed from time to time by the Authority.

“Bond Payment Date” means for each Bond, each date on which interest or a Principal
Installment or both are payable on such Bond, and unless limited, means all such dates.

“Bond Purchase Fund” means the Fund so designated, which is created and established
by a Series Indenture.

“Bond Registrar” means the bank, trust company or national banking association,
appointed as Bond Registrar under Section 7.1 of this Master Indenture, and having the duties,
responsibilities and rights provided for in the Indenture and its successor or successors, and any
other person at any time substituted 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.



“Business Day” means any day, other than a Saturday or Sunday, that in the city in which
the corporate trust office of the Trustee 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, 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” means, with respect to any particular Bonds, a certificate
prepared by or on behalf of the Authority (which may be prepared by a financial or other advisor
on behalf of the Authority) 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 period; (ii) the application of all such Revenues in
accordance with the Indenture; (iii) the resulting balances on 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 at least sufficient to pay the principal of and interest on
the Obligations when due and all Administrative Expenses payable under the Indenture when
due. Each Cash Flow Statement shall be accompanied by all 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 been linked for Cash Flow
Statement purposes.

“Cash Flows” means cash flow schedules prepared by or on behalf of the Authority,
presented in sufficient detail acceptable to the Rating Agencies and including a listing of all
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.

“Code” means the Internal Revenue Code of 1986, as amended, with respect to a Series,
to the date of initial issuance of such Series, and the regulations of the United States Treasury
Department promulgated thereunder.

“Compound Accreted Value” means, with respect to each Capital Appreciation Bond as
of any date of calculation, an amount equal to the sum of (i) the principal amount of such Bond,
plus (ii) any interest that has been compounded, i.e., any interest amount that is itself then
bearing interest, all determined as of such date.

“Confirmation” means a letter from each Rating Agency then rating a Series confirming
that the action proposed to be taken by the Authority will not, in and of itself, result in a
lowering, suspension or withdrawal of the ratings then applicable to any Bonds.

“Corporate Trust Office” means, when used with respect to any Fiduciary, the corporate
trust office specified by such Fiduciary at which, at any particular time, specified duties of such
Fiduciary with respect to the Indenture are being administered, and with respect to the Trustee
and Bond Registrar, solely for purposes of the presentation of Bonds for transfer, payment or
exchange, the designated corporate trust operations or agency office of the Trustee and Bond
Registrar.



“Costs of Issuance” means the items of expense payable or reimbursable directly or
indirectly by the Authority and other costs incurred by the Authority, all related to the
authorization, sale and issuance of Bonds and Derivative Products or otherwise pursuant to the
Indenture, which costs and items of expense shall include, but not be limited to, underwriters’
compensation, initial fees and expenses due to any Loan Payment Enhancement Facility Provider
or Liquidity Facility Provider, printing costs, costs of developing, reproducing, storing and
safekeeping documents and other information processing or storage of materials, equipment and
software related to the Bonds, filing and recording fees, travel expenses incurred by the
Authority in relation to such issuance of Bonds or otherwise pursuant to the Indenture, initial
fees, charges and expenses (including counsel fees and expenses) of the Authority, the Trustee,
the Bond Registrar and the Paying Agent, initial premiums with respect to insurance required by
the Indenture to be paid by the Authority or by the Trustee, legal fees and charges (including,
without limitation, the fees and expenses of Bond Counsel, the Authority’s disclosure counsel,
counsel to the underwriter and counsel to the Authority), professional consultants’ fees,
accountants’ fees, costs of bond ratings, fees and charges for execution, transportation and
safekeeping of the Bonds, accrued interest paid in connection with the purchase of any
Investment Securities with the proceeds of Bonds and any other costs, charges and fees in
connection with the foregoing.

“Cost of Issuance Account” means the Account so designated, which is created 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 office, selected from time to time by the Authority.

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

“Debt Service Payment” means, when used with respect to any Bond Payment Date, the
sum of the (a) interest, if any, and (b) Principal Installments, 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 Article X of this Master Indenture if upon such defeasance the Bonds
so defeased are rated in the highest rating category by each Rating Agency rating such Bonds,
and which are not subject to redemption by the issuer thereof prior to their maturity.

“Depository” means any bank, trust company, or savings and loan association (including
any Fiduciary) selected by the Authority as a depository of moneys, Loans, MBS, Investment
Securities or Financing Documents held under the provisions of the Indenture, and its successor
Or SUCCESSOrS.



“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
and/or 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 (i) a default thereunder with respect to the financial status of the
Reciprocal Payor; and:

(1) 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 Reciprocal 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 set forth in the Derivative Product; :

(i)  for which the Authority’s obligations to make Authority Derivafive
Payments may be secured by a pledge of and lien on the Trust Estate on an equal and
ratable basis with the Bonds; and

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

“Event of Default” means any of those events defined as Events of Default by Section 6.1
of this Master Indenture.

“Excess Earnings” means, with respect to Loans and MBS held in any subaccount of the
Acquisition Account established in connection with a Series of Tax-exempt Bonds, the “excess
earnings,” as defined in Treasury Regulations §1.148-10T, with respect thereto.

“Excess Earnings Fund” means the Fund so designated, which is created and established
by Section‘4.1 of this Master Indenture.

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

“Fiduciary Expenses” means the fees and expenses of Fiduciaries, including fees and
expenses of Fiduciaries’ counsel.

“Financing Documents” means, with respect to any Loan, the Loan Agreement between
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 real property or
leasehold constituting part of the Housing Facility, 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
31 of the same year, or such other twelve month period as may be adopted by the Authority in
accordance with law.



“Fund” or “Funds” means one or more of the special trust funds created and established
pursuant to this Master Indenture or a Series Indenture.

“GNMA” means the Government National Mortgage Association, a government-
sponsored enterprise organized and existing under the laws of the United States.

"Government" means the United States of America and any agency or instrumentality
thereof.

“Housing Facility” means a facility which is designed and financed for the primary
purpose of providing decent, safe and sanitary dwelling 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.

“Indenture” means this Master Indenture authorized, executed and issued by an
Authorized Officer and any amendments or supplements made in accordance with its terms,
including all Series Indentures.

“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 Indenture.

“Interest Reserve Account” means the Account so designated, which is created and
established within the Debt Service Reserve Fund by Section 4.1 of this Master Indenture.

“Investment Agreement” means any investment agreement provided by an Investment
Provider, which agreement, as of the date of execution thereof, shall have no adverse impact on
the rating assigned to any Bonds by any Rating Agency.

“Investment Provider” means any commercial bank or trust company, bank holding
company, investment company or other entity (which may include the Trustee, the Bond
Registrar or the Paying Agent), which Investment Provider shall be approved by the Authority
for the purpose of providing investment agreements. '

“Investment Revenues” means amounts earned on investments (other than Loans and
MBS) credited to any Fund or Account pursuant to the Indenture (including gains upon the sale
or disposition of such investments), except the Rebate Requirement and any Excess Earnings.

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

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

(b) Obligations, debentures, notes, collateralized mortgage obligations,
mortgage-backed securities, or other evidence of indebtedness issued or guaranteed by
any of the following: Federal Farm Credit Banks; Federal Home Loan Bank System;
Export-Import Bank of the United States; Federal Land Banks; Federal National
Mortgage Association (excluding “interest only” mortgage strip securities, and excluding
other mortgage strip securities which are valued greater than par); Farmers Home

9



Administration; Federal Home Loan Mortgage Corporation (including participation
certificates only if they guarantee timely payment of principal and interest); Government
National Mortgage Association (excluding “interest only” mortgage strip securities, and
excluding other mortgage strip securities which are valued greater than par); Federal
Financing Bank; or Federal Housing Administration; ; 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 or reverse repurchase agreements, collateralized by
Investment Securities described in clause (a) or clause (b) of this definition, with any
institution (including the Trustee or any of its affiliates), any registered broker/dealer
subject to the Securities Investors’ Protection Corporation jurisdiction or any commiercial
bank rated by each Rating Agency 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 collateralized repurchase or reverse repurchase agreements
of each Rating Agency rating the Bonds in order to maintain the then current rating on
such Bonds by such Rating Agency;

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

(e) Any Investment Agreement;

® Deposit accounts, including certificates of deposit (including those placed
by a third party pursuant to an agreement between the Authority and the Trustee),
interest-bearing time deposits, trust accounts, trust funds, overnight banking deposits,
interest-bearing money market accounts, banker’s acceptances or other similar banking
arrangements with a bank or banks (including the Trustee or any of its affiliates) (i) rated
by each Rating Agency rating the Bonds sufficiently high to maintain the then current
rating on such Bonds by such Rating Agency, (ii) collateralized in such manner to meet
all requirements for collateralized agreements of each Rating Agency rating the Bonds in
order to maintain the then current rating on such Bonds by such Rating Agency, or (iii)
fully insured by the Federal Deposit Insurance Corporation, '

(2) Commercial paper rated by each Rating Agency rating the Bonds
sufficiently high to maintain the then current rating on such Bonds by such Rating
Agency;
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(h)  Shares in the statutory law trust known as the Colorado Local Government
Liquid Asset Trust (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 market mutual fund which has a
rating from each Rating Agency then rating the Bonds sufficiently high to maintain the
then current rating on such Bonds by such Rating Agency, including, without limitation
any mutual fund for which the Trustee or any of its affiliates serves as investment
manager, administrator, shareholder servicing agent, and/or custodian or subcustodian,
notwithstanding that (i) the Trustee or such affiliate of the Trustee receives fees from
funds for services rendered, (ii) the Trustee collects fees for services rendered pursuant to
this Indenture, which fees are separate from the fees received from such funds, and (iii)
services performed for such funds and pursuant to this Indenture may at times duplicate
those provided to such funds by the Trustee or such affiliate of the Trustee;

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 different characteristics from those listed above
which the Authority deems from time to time to be in the interest of the Authority to include as
Investment Securities if at the time of inclusion the Trustee shall have received written
confirmation from the Rating Agencies that such inclusion will not, in and of itself, impair, or
cause any of the Bonds to fail to retain, the then existing rating assigned to them by the-Rating
Agencies.

“Liquidity Facility” means a standby bond purchase agreement, letter of credit or other
agreement providing liquidity with respect to any Series or portion thereof for the Authority’s
obligation to repurchase Bonds subject to remarketing which have not been remarketed, as shall
be designated pursuant to a Series Indenture with respect to such Series. -

“Liquidity Facility Provider” means a commercial bank or other Person providing a
Liquidity Facility pursuant to any Series Indenture with respect to a Series.

“Loan” means a loan of money, including advances, made by the Authority to a Borrower
with the proceeds of Bonds (or obligations refunded by Bonds) for the financing of a all or a
portion of the costs of a Housing Facility, which loan is evidenced by a Note pursuant to a Loan
Agreement, and which loan is insured by the Government or for which there is a commitment by
the Government for such insurance under a program requiring payment of not less than 99% of
the principal amount of such loan in the event of a default by the Borrower. Notwithstanding
anything contained herein to the contrary, the Authority may use money deposited in the
Acquisition Account to acquire mortgage-backed securities, pass-through certificates or other
instruments backed by Loans, so long as each such Loan satisfies the requirements of Section 5.7
of this Master Indenture, in which case references in the Indenture to “Loans” shall be deemed to
be references to such mortgage-backed securities, pass-through certificates or other instruments.

“Loan Agreement” means, collectively, the loan agreement, any regulatory agreement
and any other agreement between the Authority and the Borrower relating to the making of the
Loan and the operation of the Housing Facility.
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“Loan Payment Enhancement Facility” means a master servicing agreement, letter of
credit or other financial instrument providing for advances of, or other direct or indirect source of
funds for, the timely payment of regularly scheduled Loan Repayments, and any related
agreement, as shall be designated pursuant to a Series Indenture or any supplement thereto,
which facility, as of the date of execution thereof, shall have no adverse impact on the rating
assigned to any Bonds by any Rating Agency.

“Loan Payment Enhancement Facility Provider” means a commercial bank or other
Person providing a Loan Payment Enhancement Facility pursuant to any Series Indenture.

“Loan Repayments” means, with respect to any Loan or the related MBS, the amounts
received by the Authority in respect of scheduled payments of the principal of and/or interest on
the Note or the related MBS by or for the account of the Authority, including amounts received
pursuant to a Loan Payment Enhancement Facility, but does not include Prepayments or
Servicing Fees.

“MBS” means a mortgage-backed security or securities issued by GNMA. In the event
that only a portion of or interest in an MBS is acquired under the Indenture, references herein to
such MBS shall be interpreted and applied to relate to such portion or interest.

“Mortgage” means the deed of trust, mortgage or other instrument creating a lien on real
property within the State and improvements constructed or to be constructed thereon or on a
leasehold under a lease of such real property having a remaining term, 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 created and
established in the Program Fund by Section 4.1 of this Master Indenture.

“Note” means the note or notes executed by the Borrower evidencing the Borrower’s
payment obligations under the Loan.

“Obligations” means Bonds and any Derivative Product the priority of payment of which
on a parity with that of Bonds.

“Outstanding” 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 X 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:

(2) any Bond cancelled or delivered to the Bond Registrar for cancellation on
or before such date;

(b)  any Bond (or any portion thereof) (i) for the payment or redemption of
which 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 the option
of the holder thereof not later than such maturity or redemption date which, together with
income to be earned on such Defeasance Securities prior to such maturity or redemption
date, will be sufficient to pay the principal or Redemption Price thereof, as the case may
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be, together with interest thereon to the date of maturity or redemption, and (ii) in the
case of any such Bond (or any portion thereof) to be redeemed prior to maturity, notice of
the redemption of which shall have been given in accordance with the Indenture or
provided for in a manner satisfactory to the Bond Registrar;

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

(d) any Bond deemed to have been paid as provided in Section 10.2 of this
Master Indenture.

“Owner” means (i) with respect 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 of securities
deposited with the Securities Depository.

“Paying Agent” means the bank, trust company or national banking association,
appointed as Paying Agent under Section 7.1 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 Paying Agent pursuant to
the Indenture.

“Person” means an individual, partnership, corporation, trust or unincorporated
organization or a government or any agency, instrumentality, program, account, fund, political
subdivision or corporation thereof.

“Prepayment” means, with respect to any Loan or the related MBS, any moneys received
or recovered by or for the account of 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 which may be provided by the terms of a Loan or MBS, but excluding
any Servicing Fees with respect to the collection of such moneys) on any Loan or MBS prior to
the scheduled payment of such principal as called for by such Loan or MBS, whether by (a) by
voluntary prepayment made by the Borrower, (b) as a consequence of the damage, destruction or
condemnation of the mortgaged premises or any part thereof, (c) by the sale, assignment,
endorsement or other disposition of such Loan or MBS or any part 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 or the related MBS by the Authority or by any
other proceedings taken by the Authority.

“Principal Installment” means, as of any date of calculation, and for any Bond Payment
Date, (a) the principal amount or Compound Accreted Value of all Bonds due and payable on
such date, plus (b) any Sinking Fund Installments due and payable on such date.

“Program Fund” means the Fund so designated, which is created and established by
Section 4.1 of this Master Indenture.
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“Qualified Surety Bond” means any surety bond, letter of credit, insurance policy or
other instrument which has liquidity features equivalent to a letter of credit, deposited in the Debt
Service Reserve Fund in lieu of or in partial substitution for moneys on deposit therein, which
shall have no adverse impact on the rating assigned to any Bonds by any Rating Agency, as
evidenced by Confirmations by the applicable Rating Agency or Rating Agencies.

“Rating Agency” means, at any particular time, any nationally recognized credit rating
service designated by the Authority, to the extent such credit rating has been requested in writing
by the Authority (which request has not been withdrawn in writing by the Authority) to issue a
rating on any of the Bonds and such credit rating service has issued and continues to apply a
rating on such Bonds at the time in question. The Authority shall at all times have des1gnated 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(£)(2) of the Code and defined as “Rebate Amount” in Section 1.148-3 of the Treasury
Regulations, which is payable to the United States at the times and in the amounts specified in
such provisions.

“Reciprocal Payments” means any payment to be made to, or for the benefit of, the
Authority under a Derivative Product.

“Reciprocal Payor” means a third party which, at the time of entering into a Derivative
Product, shall 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, (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 redemption, provided that such
Record Date shall not be less than fifteen calendar days before the transmission of such notice of
redemption.

“Redemption Fund” means the Fund so designated, which is created and established by
Section 4.1 of this Master Indenture.

“Redemption Price” means, when used with respect to a Bond or portion thereof to be
redeemed, the principal amount or Compound Accreted Value of such Bond or such portion
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 Bonds authenticated and delivered pursuant to Section 2.3 of
this Master Indenture.

“Related” (whether capitalized or not) means, with respect to any particular Bond, Series,
Series Indenture, Supplemental Indenture, Cash Flow Statement, Fund, Account, moneys,
investments, Loan (or portion thereof), MBS (or portion thereof), ‘Loan Repayment or
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. 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 is created 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) Investment Revenues, and (C) all other payments and receipts received by the
Authority with respect to Loans and MBS, but shall not include (i) Servicing Fees, unless such
fees are specifically pledged to the Trustee, or (ii) any commitment, reservation, extension or
application fees charged by the Authority in connection with a Loan, or (iii) 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 successors and assigns, or any additional or other securities depository designated in a
Series Indenture, or (i) if the then Securities Depository resigns from its functions as depository
of the Bonds, or (ii) if the Authority discontinues use of the Securities Depository pursuant to
Section 2.17 of this Master Indenture, then any other securities depository which agrees to follow
the procedures required to be followed by a securities depository in connection with the Bonds
and which is selected by the Authority.

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

“Series Indenture” means a Supplemental Indenture authorizing a Series of Bonds and
delivered pursuant to Section 8.1 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 experienced and qualified to service Loans, and any successor
thereto.

“Servicing Agreement” means an agreement between the Authority and a Servicer for the
servicing of Loans. :

“Servicing Fees” means (a) any fees paid to or retained by a Servicer in connection with
the servicing obligations undertaken by the Servicer in accordance with the Related Servicing
Agreement and (b) any fees retained by or expenses reimbursed to the Authority with respect to
Loans serviced by the Authority, in each case not in excess of the amount assumed in the most
recently filed Cash Flow Statement.
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“Sinking Fund Installment” means the amount designated for any particular due date in
the Related Series Indenture for the retirement of Bonds on an unconditional basis, less any
amount credited pursuant to Section 3.7 of this Master Indenture.

“State” means the State of Colorado.

“Supplemental Indenture” means any supplemental indenture (including a Series
Indenture) approved by the Authority in accordance with Article VIII of this Master Indenture
amending or supplementing the Indenture.

“Tax-exempt Bonds” means Bonds 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 property, rights, moneys, securities and other amounts pledged
and assigned to the Trustee pursuant to the Granting Clauses of this Master Indenture.

“Trustee” means the bank, trust company or national banking association, appointed as
trustee under Section 7.1 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 to the Indenture.

“Unrelated” (whether capitalized or not) means not “Related,” within the meaning of that
term as defined in this Section 1.1.

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

(a) words importing the singular number shall mean and include the plural number
and vice versa, words of the masculine gender mean and include correlative words of the
feminine and neuter genders, and words importing persons shall include firms, associations and
corporations;

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

(c)  references in the Indenture to particular sections of the Code, the Act or any other .
legislation shall be deemed to refer also to any successor sections thereto or other redesignations
for codification purposes; 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 of such moneys and payments
to the Authority, the Trustee or the Paying Agent on its behalf.

Section 1.3  Indenture Constitutes a Contract; Obligation 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 Paying Agent and the Owners from time to time of the
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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 security of the Owners of any and all of the Obligations, all of which regardless of the time
or times of their issue or maturity shall be of equal rank without preference, priority or
distinction of any of such Obligations over any other thereof, except as expressly provided in or
permitted by the Indenture. The Bonds shall be special limited obligations of the Authority
payable solely from the moneys, rights and interest pledged therefor in Section 1.4 of this Master
Indenture. 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 shall not be required to, advance for such
purpose any moneys of the Authority which may be available for such purpose. The Obligations
shall not be in any way a debt or liability or obligation of the State or of any political subdivision
thereof (other than the Authority) nor 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 1.4  Pledge Effected by Indenture. The pledge and lien of the Indenture is
created and established to secure the payment of the principal of and interest on the Obligations
in accordance with the terms and the provisions of the Indenture; provided, however, that
moneys and securities held in a special account of the Program Fund created by a Series
Indenture may be pledged by such Series Indenture solely, or as a first priority, for the payment
of the Related Series of Bonds or any portion thereof, as set forth in such Series Indenture.

(End of Article I)
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ARTICLE II

AUTHORIZATION AND ISSUANCE OF BONDS AND DERIVATIVE PRODUCTS

Section2.1  Authorization of Bonds. Upon satisfaction of the conditions contained in
Section 2.2 or Section 2.3 of this Master Indenture, Bonds may be issued hereunder, without
limitation as to amount except as may be provided herein or by law, from time to time, in one or
more Series pursuant to a Series Indenture or Indentures; provided, however, that such Bonds
may be issued only to provide funds to: (a) to make deposits in amounts, if any, required or
authorized by the Series Indenture to be paid into Funds or Accounts established herein or in the
Series Indenture and (b) to refund Bonds issued hereunder or other bonds or obligations of the
Authority or local governments. In addition, the Authority may ente r into any Derivative
Product it deems necessary or desirable with respect to any or all of the Bonds, subject to the
provisions of Section 2.18 of this Master Indenture.

Except as otherwise stated in the Related Series Indenture, the Bonds shall be designated
as “Federally Insured Multi-Family Housing Loan Program Revenue Bonds, Series 7
(inserting identification of the particular Series, including by year of issue and by Roman number
and/or alphabetic and/or other reference and inserting reference to “Federally Taxable,” “Pass-
Through,” “Adjustable Rate” and other descriptive terms as applicable). In addition, each Series
may include such further appropriate particular designation, added to or incorporated in such
title, as the Authority may determine. Each Bond shall bear upon its face the designation so
determined for the Series to which it belongs. '

Section2.2  Conditions Precedent to Delivery of Bonds. Bonds shall be executed by
the Authority for issuance and delivery to the Trustee and thereupon shall be authenticated by the
Trustee and delivered to the Authority upon its order, but only upon receipt by the Trustee of the
following:

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

1) the purpose or purposes for which such Series of Bonds is being issued
which shall be one or more of the purposes listed in Section 2.1 of this Master Indenture;

(i)  the Series designation or designations of such Bonds, the date or dates,
and the maturity date or dates, of such Bonds, each of which maturity dates shall fall
upon an Interest Payment Date;

(iii)  the amount of Bonds and the amount of each maturity of such Bonds;

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

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

(vi)  the Record 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; .
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(vii) the Redemption Price or Prices, if any, of and, subject to the proviéidns 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 tenor and maturity, but the due date of each such Sinking Fund Payment
shall fall upon an Interest Payment Date;

(ix) the amounts to be deposited in the Funds and Accounts created and
established by this Master Indenture and the Series Indenture authorizing such Bonds;

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

(xi)  the amount available for Costs of Issuance with respect to such Bonds;
(xii) limitations on Administrative Expenses with respect to such Bonds;

(xiii) any limitations or requirements with respect to Loans or MBS, including
interest rates and purchase prices;

(xiv) if so determined by the Authority, provisions for the sale and/or tender of
such Bonds; and

(xv)  designation of the Loan Payment Enhancement Facility and Loan Pa'yment
Enhancement Facility Provider, and/or Liquidity Facility and Liquidity Facility Provider,
if applicable; and

(xvi) any other provisions deemed advisable by the Authority that are either (A)
not in conflict with the provisions hereof or (B) necessary, in the opinion of Bond
Counsel, for such Bonds to be Tax-exempt Bonds;

(b) A written order as to the delivery of such Bonds, signed by an Authorized Ofﬁéer;

(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 Bonds 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.

Section 2.3  Conditions Precedent to Delivery of Refunding Bonds.

(a) All Refunding Bonds shall be executed by the Authority for issuance and
delivered to the Trustee and thereupon shall be authenticated by the Trustee and delivered to the
Authority or upon its order, but only upon the receipt by the Trustee of:
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1) The documents and moneys, if any, referred to in Section 2.2 -of this
Master Indenture;

(i)  Irrevocable instructions to the Trustee to give due notice of the payment or
redemption of all the bonds or other obligations to be refunded and the payment or
redemption date or dates, if any, upon which such bonds or other obligations are to be -
paid or redeemed; :

(iii)  If the bonds or other obligations to be refunded 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)  Ifthe obligations to be refunded 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 refunded, together with accrued interest on such bonds to the due date or
redemption date, or (B) Defeasance Securities, the principal of and interest on which
when due (without reinvestment thereof), together with the moneys (which may include
all or a portion of the proceeds of the Refunding Bonds to be issued), if any,
contemporaneously deposited with the trustee or paying agent or escrow agent for the
bonds to be refunded will be sufficient to pay when due the applicable principal or
redemption price of the bonds to be refunded, together with accrued interest on such
bonds to the redemption date or redemption dates or date of maturity thereof, which
moneys or 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.

(b)  Neither Defeasance Securities nor moneys deposited with the trustee or paying
agent or escrow agent for the bonds to be refunded pursuant to paragraph (a)(iv) 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 from such principal or interest payments, if not needed for such purpose,
may be applied to the payment of any obligation issued to provide funds for the acquisition of
such Defeasance Securities, but otherwise shall, to the extent practicable, be reinvested in such
Defeasance Securities as are described in clause (B) of said paragraph maturing at times and in
amounts sufficient to pay when due the principal or applicable redemption price of such bonds
together with such accrued interest.

Section 2.4  Ratings. 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.

Section2.5  Rating Information. 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 to be kept private) within its knowledge
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reasonably requested in writing by such Rating Agency in connection with its maintenance of a
rating or rating of the Bonds. In addition, the Authority shall provide prompt written notice to
the Rating Agencies of any of the following: (i) any change in Fiduciary, (ii) substitution of any
Investment Provider, (iii) a change in any Loan Payment Enhancement Facility, Loan Payment
Enhancement Facility Provider, Liquidity Facility or Liquidity Facility Provider, (iv) defeasance
of Bonds and (v) redemption of Bonds. If the Trustee draws upon the Debt Service Reserve
Fund to pay Principal Installments or interest on the Bonds or if the amount in a subaccount of
the Debt Service Reserve Fund is reduced below the Related Debt Service Reserve Fund
Requirement, the Authority will immediately notify each Rating Agency of such fact.

Section 2.6  Form of Bonds and Certificate of Authentication. The forms of Bonds and
the Bond Registrar’s Certificate of Authentication shall be substantially as set forth in each
Series Indenture. Each Bond secured by MBS shall contain a statement similar to the following:
“The Bonds are not a debt or obligation of the United States of America or any agency thereof or
GNMA and are not guaranteed by the full faith and credit of the United States of America, any
agency thereof or GNMA.”

Section2.7 Legends. The Bonds may contain or have endorsed thereon such
provisions, specifications and descriptive words not inconsistent with the provisions of the
Indenture as may be necessary or desirable and as may be determined by the Authority prior to
their authentication and delivery.

Section 2.8  Execution and Authentication.

(@)  The Bonds shall be executed in the name of the Authority by the manual or
facsimile signature of an Authorized Officer and its corporate seal (or a facsimile thereof) shall
be impressed, imprinted, engraved or otherwise reproduced thereon and attested 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 shall cease to be such officer before the Bonds so signed and sealed shall have been
delivered by the Trustee, such Bonds may, nevertheless, be delivered as herein provided and may
be issued as if the persons who signed or sealed such Bonds had not ceased to hold such offices.
Any Bond may be signed and sealed on behalf of the Authority by such persons as at the time of
the execution of such Bonds shall be duly authorized or hold the proper offices in the Authority
although at the date borne by the Bonds such persons may not have been so authorized or have
held such offices.

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

Section 2.9  Interchangeability 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 Registrar, duly executed by the registered Owner or his duly authorized attorney, may
be exchanged, at the option of the registered Owner thereof, for an equal aggregate principal
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amount of Bonds of the same interest rate, Series, tenor and maturity of any other authorized
denominations.

Section 2.10 Negotiability, Transfer and Registry. All the Bonds issued under the
Indenture shall be negotiable, subject to the provisions for registration and transfer contained in
the Indenture and in the Bonds. So long as any of the Bonds shall remain  Outstanding, the
Authority shall maintain and keep, at the Corporate Trust Office of the Bond Registrar, records
for the registration and transfer of Bonds, and, upon presentation thereof for such purpose at such
Corporate Trust Office, the Authority shall register or cause to be registered therein, and permit
to be transferred thereon, under such reasonable regulations as it or the Bond Registrar may
prescribe, any Bond. As long as any of the Bonds remain Outstanding, the Authority shall make
all necessary provisions to permit, the exchange of Bonds at the Corporate Trust Office of the
Bond Registrar.

Section 2.11  Transfer and Payment of Bonds.

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

(b) The Authority, the Trustee, the Paying Agent, the Bond Registrar and any
remarketing agent appointed pursuant to a Series Indenture may treat the registered Owner of
any Bond as the absolute owner thereof, whether such Bond shall be overdue or not, for the
purpose of receiving payment of, or on account of, the principal, Redemption Price of and
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, or upon the order of,
such registered Owner. All such payments to such registered Owner shall be valid and effectual
to satisfy and discharge the liability of the Authority upon such Bond to the extent of the sum or
sums so paid, and neither the Authority, the Trustee, the Paying Agent, the Bond Registrar nor
any such remarketing agent shall be affected by any notice to the contrary.

Section 2.12 Regulations with Respect to Exchanges and Transfers. All 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 sufficient to reimburse it or them for their reasonable
fees and expenses in connection with such exchange or transfer 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 transfer. Except for costs incurred in
connection with the initial delivery of Bonds, the Authority or the Bond Registrar may charge for
the cost, if any, of preparing any new Bond upon such exchange or transfer and may charge
reasonable fees and expenses of the Bond Registrar. Neither the Authority nor the Bond
Registrar 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 and ending
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at the close of business on such Interest Payment Date, issue, exchange or transfer any Bond
during a period beginning at the opening of business on the Record Date next preceding any
selection of Bonds to be redeemed and ending on the date of the transmission of notice of such
redemption, or transfer or exchange any Bonds called or being called for redemption in whole or
in part.

Section 2.13 Mutilated, Destroyed, Lost and Stolen Bonds.

(a) If (i) any mutilated Bond is surrendered at the Corporate Trust Office of the Bond
Registrar, or the Bond Registrar and the Authority receive evidence to their satisfaction of the
destruction, loss or theft of any Bond, and (ii) there is delivered to the Bond Registrar and the
Authority such security or indemnity as may be required by them to save each of them harmless,
then (in the absence of written notice to the Bond Registrar or the Authority that such Bond has
been acquired by a bona 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, tenor and maturity, bearing a number not
previously assigned to a Bond of the Related Series. The Bond Registrar thereupon shall cancel
any such mutilated, destroyed, lost or stolen Bond. In case any such mutilated, destroyed, lost or
stolen Bond has become or is about to become due and payable, the Authority in its discretion
and instead of issuing a new Bond, may direct the Paying Agent to pay such Bond. The Trustee,
Bond Registrar and Paying Agent shall notify the Authority as soon as practicable upon learning
of any mutilated, destroyed, lost or stolen Bond.

(b)  As acondition precedent to the issuance of any new Bond under this Section 2.13,
the Authority or the Bond Registrar may require the payment of a sum 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 expenses, and costs of preparing a new Bond, of the
Authority or the Bond Registrar incurred in connection therewith.

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

Section 2.14 Cancellation and Destruction of Bonds. The Bond Registrar shall destroy
all Bonds surrendered to it for cancellation and, if requested, shall deliver a certificate to that
effect to the Authority. No such Bonds shall be deemed Outstanding under the Indenture, and no
Bonds shall be issued in lieu thereof.
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Section 2.15 Payments Due on other than Business Days. In any case where the date of
maturity of interest on or Principal Installments of any Bond or Derivative Product or the date
fixed for redemption of any Bonds is not a Business Day, then payment of interest on or
Principal Installments or Redemption Price of the Bonds or Derivative Product need not be made
on such date but may be made on the next succeeding Business Day with the same force and
effect as if made on the date of maturity or the date fixed for redemption, and no interest shall
accrue for the period after such date.

Section 2.16  Authorization and Preparation of Temporary Bonds.

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

(b)  Without unreasonable delay after the issuance of temporary Bonds, if any, the
Authority shall cause definitive Bonds to be prepared, executed and delivered to the Bond
Registrar, Temporary Bonds shall 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 the temporary Bonds or Bonds, in exchange therefor, a like principal amount of
definitive Bonds in authorized denominations or maturity payment amounts and forms. Until so
exchanged, the temporary Bonds shall be entitled in all respects to the same benefits as definitive
Bonds authenticated and issued pursuant to the Indenture.

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

Section 2.17 Book-Entry System.

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

(b) The Bonds shall be initially issued in the form of separate, single, authenticated
fully registered Bonds in the amount of each separate maturity of the Bonds. Upon initial
issuance, the ownersh1p of each such Bond shall be registered in the registration records kept by
the Bond Registrar in the name of the nominee of the Securities Depository. The Bond
Registrar, the Paying Agent, the Trustee 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 (1) payment of the principal or Redemption Price of or interest on the Bonds, (2)
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selecting the Bonds or portions thereof to be redeemed, (3) giving any notice permitted or
required to be given to Owners under this Master Indenture, (4) registering the transfer of Bonds,
and (5) obtaining any consent or other action to be taken by Owners and for all other purposes
whatsoever, and neither the Bond Registrar, the Paying Agent, the Trustee nor the Authority
shall be affected by any notice to the contrary (except as provided in paragraph (c) below).
Neither Bond Registrar, the Paying Agent, the Trustee nor the Authority shall have any
responsibility or obligation to any Participant, any beneficial owner or any other Person claiming
a beneficial ownership interest 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 Owners under this Master Indenture; the selection by the
Securities Depository or any Participant of any Person to receive payment in the event of a
partial redemption of the Bonds; or any consent 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 fully satisfy and discharge the Authority’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 so paid. Except as provided in (c) below, no Person other than the
Securities Depository shall receive an authenticated Bond for each separate maturity evidencing
the obligation of the Authority to make payments of principal or Redemption Price and interest
pursuant to this Master Indenture. Upon delivery by the Securities Depository to the Bond
Registrar of written notice to the effect that the Securities Depository has determined to
substitute a new nominee in place of the preceding nominee, the Bonds will be transferable to
such new nominee in accordance with paragraph (d) below.

(©) In the event the Authority determines that it is in the best interest of the Authority
not to continue the book-entry system of transfer or that the interest of the Owners might be
adversely affected if the book-entry system of transfer is continued, the Authority may notify the
Securities Depository and the Trustee, whereupon the Securities Depository will notify the
Participants, of the availability through the Securities Depository of Bond certificates. In such
event, the Trustee shall authenticate, transfer and exchange Bond certificates as requested by the
Securities Depository in appropriate amounts in accordance with paragraph (f) below. The
Securities Depository may determine to discontinue providing its services with respect to the
Bonds at any time by giving notice to the Authority and the Trustee and discharging its
responsibilities with respect thereto under applicable law, or the Authority may determine that
the Securities Depository is incapable of discharging its responsibilities and may so advise the
Securities Depository. In either such event, the Authority shall either establish its own
book-entry system or use reasonable efforts to locate another securities depository. Under such
circumstances (if there is no successor Securities Depository), the Authority and the Trustee shall
be obligated to deliver Bond certificates as described in this Master Indenture and in accordance
with paragraph (f) below. In the event Bond certificates are issued, the provisions of this Master
Indenture shall apply to such Bond certificates in all respects, including, among other things, the
transfer and exchange of such certificates and the method of payment of principal or Redemption
Price of and interest on such certificates. Whenever the Securities Depository requests the
Authority and the Trustee to do so, the Trustee and the Authority will cooperate with the
Securities Depository in taking appropriate action after reasonable notice (A) to make available
one or more separate certificates evidencing the Bonds to any Participant having Bonds credited
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to its account with the Securities Depository or (B) to arrange for another securities depository to
maintain custody of certificates evidencing the Bonds.

(d)  Notwithstanding 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 principal or Redemption Price of and interest on such Bond and all
notices with respect to such Bond shall be made and given, respectively, to the Securities
Depository as provided in its representation letter.

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

€3] 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 of the Bonds to be transferred or exchanged and
appropriate instruments of transfer to the permitted transferee, all in accordance with the
applicable provisions of this Master Indenture. In the event Bond certificates are issued to
Owners other than the nominee of the Securities Depository, or another securities depository as
Owner of all the Bonds, the provisions of this Master Indenture shall also apply to, among other
things, the printing of such certificates and the methods of payment of principal or Redemption
Price of and interest on such certificates.

Section 2.18 Derivative  Products; Reciprocal Payments; Authority Derivative
Payments.

(a) The Authority hereby directs the Trustee to acknowledge any Derivative Product
hereafter entered into by the Authority and a Reciprocal Payor under which (i) the Authority may
be required to make, from time to time, Authority Derivative Payments and (ii) the Trustee may
receive, from time to time, Reciprocal Payments for the account of the Authority. Anything in
this Master Indenture to the contrary notwithstanding, any Reciprocal Payments shall not be
available to make an Authority Derivative Payment or to pay any other amounts owed to a
Reciprocal Payor under a Derivative Product.

(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 the applicable Derivative Product through and including the
termination date of the Derivative Product, the Authority shall give written notice to the Trustee
stating either (i) the amount of any Reciprocal Payment due to be received by the Trustee for the
account of the Authority on or preceding 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 fourth Business Day, it shall immediately notify the Authority of
such fact in writing.
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() The Trustee shall deposit all moneys received representing Reciprocal Payments
in the Revenue Fund to be applied in accordance with the provisions of Section 4.5 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 received is not received in immediately available funds.

(d)  The Trustee shall make payment to the Reciprocal Payor from moneys in the
Revenue Fund in accordance with 4.6 of this Master Indenture of the amount of the Authority
Derivative Payment specified in such written notification of the Authority, due on such Bond
Payment Date, by the deposit or wire transfer of immediately available funds to the credit of the
account of the Reciprocal Payor specified in such written notification of the Authority, which
written notification shall certify that such payment will not result 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 II)
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ARTICLE III

REDEMPTION AND TENDER OF BONDS

Section 3.1  Authorization of Redemption and Tender. Bonds are subject to
redemption prior to maturity, upon notice as provided in this Article III, at such times, at such
Redemption Prices and upon such other terms as may be specified in this Master Indenture and
in the Related Series Indenture authorizing such Bonds. Bonds may be subject to mandatory and
optional tender upon such terms as may be specified in the Related Series Indenture.

Section 3.2  Notice of Redemption.,

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

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

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

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

(iv)  the date of transmission of redemption notices, the Record Date and the
redemption date;

(v)  the Redemption Price;

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

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

(vii) any conditions precedent to the redemption of such Bonds.
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(b)  Notice of redemption having been given as provided in paragraph (a) of this
Section 3.2, the Bonds or the respective portions thereof so to be redeemed shall become due and
payable on the date fixed for redemption at the Redemption Price specified therein plus accrued
interest to the redemption date, and upon presentation and surrender thereof at the place specified
in such notice, such Bonds or the respective portions thereof shall be paid at the Redemption
Price, plus accrued interest to the redemption date. On and after the redemption date (unless the
Authority shall default in the payment of the Redemption Price and accrued interest), such Bonds
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 Indenture. If at the time of transmission of any notice of redemption there
shall not be on deposit with the Trustee or the Paying Agent moneys sufficient to redeem all the
Bonds called for redemption, such notice shall state that such redemption is subject to the deposit
of the redemption moneys with the Trustee or the Paying Agent not later than the redemption
date and that such notice shall be of no effect unless such moneys are so deposited. If moneys
sufficient to pay the Redemption Price and accrued interest have not been made available by the
Authority to the Trustee and the Paying Agent on the redemption date, such Bonds or the
respective portions thereof to be redeemed shall continue to bear or accrue interest at the
respective rates specified thereon until such moneys are delivered to the Trustee.

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

(d) Except as otherwise provided in the Related Series Indenture, notice of
redemption shall be given, not more than 60 days nor less than 20 days prior to the redemption
date, to registered owners of the Bonds, or portions thereof, to be redeemed. A second notice of
redemption provided in the same manner as the first notice of redemption, shall be given, not
later than 90 days after the redemption date, to the registered owners of Bonds, or portions
thereof, redeemed but who failed to deliver Bond certificates for redemption prior to the 60th day
following such redemption date. Any notice shall be conclusively presumed to have been duly
given, whether or not the owner of such Bonds receives the notice. Receipt of such notice shall
not be a condition 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 of the Bond Registrar to give the notice required by this Section 3.2
shall not be conditioned upon the prior payment to the Trustee of moneys or Defeasance
Securities sufficient to pay the Redemption Price of the Bonds or portions thereof to which such
notice relates or the interest thereon to the redemption date.

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

Section 3.3  Selection of Bonds to Be Redeemed.

(a) If less than all Bonds of like Series are to be redeemed, except as otherwise
directed by an Authority Request that certifies that such request is consistent with the most
recently filed Related Cash Flow Statement, and subject to any limitations in or requirements of
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the Related Series Indenture, the Bond Registrar shall select a pro rata amount of the Bonds of
each tenor and maturity of such Series for redemption. If less than all Bonds of like Series, tenor
and maturity are to be redeemed, the particular 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 portion of any Bond of a denomination of larger than the minimum
denomination provided for in the Related Series Indenture may be redeemed in the principal
amount of such minimum denomination or a multiple thereof, and for purposes of selection and
redemption, any such Bond of a denomination larger than the minimum denomination shall be
considered to be that number of separate Bonds of such minimum denomination which is
obtained by dividing the principal amount of such Bond by such minimum denomination. If
there shall be selected for redemption less than all of a Bond, the Authority shall execute and the
Bond Registrar shall authenticate and deliver, upon the surrender of such Bond, without charge
to the owner thereof, for the unredeemed balance of the principal amount of the Bond so
surrendered, Bonds of like Series, interest rate, tenor and maturity in any of the authorized
denominations. ~

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

. Section 3.4  Deposit of Redemption Price. On or before any date fixed for redemption
of any Bonds, moneys and/or Defeasance Securities maturing or redeemable at the option of the
holder thereof not later than the date fixed for redemption in an amount that, together with
income to be earned on such Defeasance Securities prior to such date fixed for redemption, will
be sufficient to provide moneys to pay the Redemption Price of and accrued interest on all Bonds
or the respective portions thereof to be redeemed on such date, shall be deposited with the
Trustee or the Paying Agent unless such amount shall have been previously deposited with the
Trustee or the Paying Agent pursuant to the Indenture.

Section 3.5  Partial Redemption of Bonds. In case part but not all of an Outstanding
Bond shall be selected for redemption, upon presentation and surrender of such 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 instrument of transfer in form satisfactory
to the Authority and the Bond Registrar duly executed by, the Owner thereof or his attorney duly
authorized in writing) to the Bond Registrar, the Authority shall execute and the Bond Registrar
shall authenticate and deliver to or upon the order of such Owner, without charge therefor, for
the unredeemed 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 Lieu of Redemption.

(a) If Bonds of any particular Series and maturity are called for redemption, upon
Authority Request the Bonds so called shall be purchased in lieu of such redemption by the
Trustee or Paying Agent for the account of the Authority on the date upon which such Bonds
were to have been redeemed, at a purchase price not to exceed the applicable Redemption Price
thereof, plus accrued interest, if any, thereon to, but not including, such date, or at any higher
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purchase price consistent with the most recent Cash Flow Statement. At the election of the
Authority, but not otherwise, such Bonds shall be canceled by the Trustee upon such purchase in -
lieu of redemption. The Authority shall deliver any such Authority Request not later than the
Business Day preceding the date upon which such Bonds were to have been redeemed, which
Authority Request shall state the' aggregate principal amount of each Series and maturity of
Bonds for which an election to purchase in lieu of redemption pursuant to this Section 3.6 is
being made, and the source of payment for such purchase in lieu of redemption. Any such
purchase in lieu of redemption may be made from any moneys designated by the Authority, and,
upon receipt thereof if such moneys are not already held in the Trust Estate, the Trustee shall use
such moneys for such purpose. The Authority is expressly authorized, to tender, and to direct the
Trustee and the Paying Agent to purchase from the Authority, any Bonds for cancellation in lieu
of redemption. Neither the Trustee nor the Paying Agent shall be required to advance any of
their own money to make any such purchase or purchases.

(b)  Unless the Authority shall designate a different source, the Trustee shall apply, or
cause the Paying Agent to apply, available moneys in the Redemption Fund in lieu of redemption
to pay the purchase price (exclusive of accrued interest) of Bonds purchased in lieu of
redemption pursuant to paragraph (a) of this Section 3.6. Unless the Authority shall designate a
different source, the Trustee shall apply, or cause the Paying Agent to apply, available moneys
from the Revenue Fund in accordance with Section 4.5 of this Master Indenture, from the Debt
Service Fund in accordance with Section 4.6 of this Master Indenture to pay accrued interest on
such Bonds purchased pursuant to paragraph (a) of this Section 3.6.

(c) Unless the Authority shall designate a different source, the Trustee shall apply, or
cause the Paying Agent to apply, available moneys from the Debt Service Fund in accordance
with Section 4.6 of this Master Indenture to pay the purchase price (inclusive of accrued interest)
of Bonds purchased in lieu of redemption by Sinking Fund Installment pursuant to paragraph (a)
of this Section 3.6 and, upon such purchase, shall credit the principal amount of any such Bonds
against such Sinking Fund Installment in accordance with Section 3.6 of this Master Indenture.

(d)  Unless the Authority shall designate a different source, the Trustee shall apply, or
cause the Paying Agent to apply, available moneys in the Revenue Fund in the order of priority
and in amounts which do not exceed the amounts expected to be transferred to the respective .
Funds and Accounts pursuant to Section 4.5 of this Master Indenture prior to the next Bond
Payment Date to purchase Bonds in the manner provided in paragraphs (b) and (c) 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 transferred pursuant to Section 4.5 of
this Master Indenture to the various Funds and Accounts.

Section 3.7  Credits Against Sinking Fund Installments.

(a) Upon any redemption (other than by Sinking Fund Installment) of Bonds for
which Sinking Fund Installments Installments have been established, or any purchase in lieu
thereof, there shall be credited by the Trustee and the Bond Registrar toward the Sinking Fund
Installments thereafter to become due with respect thereto, on a proportionate basis and in
increments of the applicable minimum denomination, an amount bearing the same ratio to each
such Sinking Fund Installment as the total principal amount of such maturity of Bonds so
purchased or redeemed bears to the total amount of all such Sinking Fund Installments to be
credited; provided, however, that, if there shall be filed with the Trustee and the Bond Registrar
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an Authority Request specifying a different method for crediting 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 Sinking Fund Installment remaining after the
deduction of any such amounts credited towards the same (or the original amount of any such
Sinking Fund Installment if no such amounts shall have been credited toward the same) shall
constitute the unsatisfied balance of such Sinking Fund Installment for the purpose of calculatlon
of Sinking Fund Installments due on or scheduled for a future date.

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

(End of Article IIT)
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ARTICLE IV

ESTABLISHMENT OF CERTAIN FUNDS AND ACCOUNTS,
APPLICATION THEREOF AND SECURITY THEREFOR

Section 4.1  Establishment of Funds and Accounts.

(@)  The following Funds and Accounts are hereby created and established as special
trust funds: :

(1) the Program Fund, consisting of:

(A)  the Acquisition Account;
(B)  the Cost of Issuance Account; and
(C)  the Negative Arbitrage Account;

(i)  the Revenue Fund,

(iii)  the Debt Service Reserve Fund, which shall include the Interest Reserve
Account;

(iv)  the Debt Service Fund;
(v)  the Redemption Fund:

(vi)  the Rebate Fund; and

(vii) the Excess Earnings Fund.

(b)  All the Funds and Accounts listed in paragraph (a) of this Section 4.1 shall be
held by the Trustee in trust for application only in accordance with the provisions of the
Indenture.

(¢ Subaccounts shall be created in all Funds and Accounts described in this Section
4.1 for each Series of Bonds. Except as 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 Purchase Fund may be created and established by a Series Indenture to be
held by a fiduciary to provide for the payment of the tender price or purchase price of Bonds as
provided therein.

(e) Subject to the provisions of any Series Indenture, the Authority may reallocate
moneys, investments, Loans and MBS (or portions thereof or interests therein) among Series
under any of the following circumstances:

) if and to the extent required by this Master Indenture (e.g., under Section
4.5, Section 4.7 or Article VI of this Master Indenture);
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(i)  if and to the extent necessary to enable the Authority to deliver a Cash
Flow Statement with respect to one or more Series;

(ili)  in connection with an Authority Request filed pursuant to Section 4.8 of
this Master Indenture; and

(iv) if and to the extent that the aggregate amount of moneys, investments,
Loans and MBS 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, Loans
and MBS among Series, the Authority shall deliver to the Trustee an Authority Request
specifying such reallocations. Upon receipt of such request, the Trustee shall transfer moneys,
investments, Loans and/or MBS (or portions thereof or interests therein) among subaccounts
Related to each Series as requested. Loans and MBS (or portions thereof or interests therein)
reallocated among Series are not required to meet the requirements of the Series Indenture
Related to the Series to which such Loans and MBS (or portions thereof or interests therein ) are
being reallocated, if such Loans (or Loans Related to such MBS) at the time of their original
acquisition by the Authority met the requirements of Section 5.7 of this Master Indenture and the
applicable requirements of the Series Indenture Related to such Loans and MBS at the time of
their purchase (the compliance with such requirements being deemed to have been certified by
the Authority by its delivery of an Authority Request specifying the reallocations to the Trustee).
The Trustee shall have no obligation to verify that such requirements have been complied with.

(f) Special temporary accounts in the Program Fund and the Debt Service Reserve
Fund may be created and established to facilitate the refunding of the Authority’s bonds and any
exchange of funds related thereto. ‘

Section 4.2 Program Fund: Acquisition Account.

(a) Deposit of Moneys. There 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 also be 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 otherwise applied as provided by the Indenture. Except as
otherwise required or permitted by Section 4.1 of this Master Indenture and paragraph (f) of this
Section 4.2, Loans and MBS made or purchased in connection with a Series of Bonds shall be
allocated to such Series. Loans and MBS (or portions thereof or interests therein) allocated to a
Series of Bonds shall be held in the subaccount of the Acquisition Account which was created in
connection with such Series of Bonds. '

(b)  Use of Acquisition Account. Proceeds of the Bonds and other moneys deposited
in the Acquisition Account shall be applied, upon Authority Request, to finance or refinance
Loans or to acquire MBS (or portions thereof or interest therein); provided that such Loans (or
Loans Related to such MBS) satisfy the requirements of Section 5.7 of this Master Indenture and
applicable provisions of the Related Series Indenture (as shall be deemed to have been certified
by the Authority by its delivery of an Authority Request to the Trustee).
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(c) Disbursements from Acquisition Account. The Trustee shall withdraw moneys
from the Acquisition Account for the financing of a Loan or the acquisition of MBS pursuant to
paragraph (b) of this Section 4.2 upon receipt of an Authority Request stating (i) the name of the
Person to be paid, and (ii) the amount to be paid.

(d)  Unexpended Moneys. Any moneys deposited in the Acquisition Account that the
Authority certifies from time to time will not be used to finance or refinance Loans or to acquire
MBS in accordance with 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 Fund 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 any part of such moneys, if the Authority shall have filed with the Trustee an Authority
Request specifying a later date or dates for such withdrawal, and certifying that such Authority
Request is consistent with the most recently filed Cash Flow Statement and the Related Series
Indenture.

(e) Withdrawal of Assets upon Retirement of a Series. When no Bonds of a
particular Series remain Outstanding, upon receipt of an Authority Request to withdraw all or
any portion of the Related moneys, investments, Loans and/or MBS from the Related Funds,
Accounts and subaccounts, the Trustee shall make such withdrawal and shall transfer such
moneys, investments, Loans and/or MBS, as the case may be, to or upon the order of, the
Authority; provided, however, that the Authority Request must certify that such withdrawal is
consistent with the most recently filed Cash Flow Statement for all Bonds and the most recently
filed Cash Flow Statement for any Series to which such retired Series has been linked.

® Loans and MBS Financed With More Than One Series of Bonds. The Authority
may determine that a Loan or an MBS (or portions thereof or interests therein) 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, an MBS, Loan Repayments and Prepayments, and moneys
in any Fund or Account, shall be interpreted and applied to relate such Loan, MBS, Loan
Repayments, Prepayments, and moneys to each Series furnishing proceeds for such Loan or
MBS in proportion to the respective principal amounts of Bonds of each such Series the proceeds
of which were or will be used to finance or refinance such Loan or MBS or by such other method
as shall be provided in an Authority Request, accompanied by an opinion of Bond Counsel that
such method will not adversely affect the exclusion from gross income of interest on Tax-exempt
Bonds.

Section 4.3  Program Fund; Cost of Issuance Account. Upon the issuance, sale and
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 may
also be paid into the Cost of Issuance Account, at the option of the Authority, any moneys -
received by the Authority from any other source, unless 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 from the Cost of
Issuance Account (including to reimburse the Authority for its payment of Costs of Issuance, but
not including any fees and expenses payable to the Trustee, which may be withdrawn directly by
it) upon being furnished 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
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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 all Related Costs of
Issuance shall be transferred by the Trustee to the Authority or to the Related subaccount in the
Acquisition Account upon receipt by the Trustee of an Authority Certificate stating that such
moneys are no longer needed for the payment of Costs 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 of Issuance may
be paid from any available moneys of the Authority.

Section 4.4  Program Fund; Negative Arbitrage Account.

(@ 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 financed or refinanced in whole or in part with the proceeds of
a Series of Bonds. Moneys in each such subaccount shall be subject to the lien and pledge of the
Indenture until 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 Indenture 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 subj ect 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 Account shall be transferred to the Revenue Fund on any
Bond Payment Date and/or upon final endorsement for insurance by a Government insurer with
respect to the Related Housing Facility and/or the date that amounts in the Related subaccount of
the Acquisition Account allocable to the Related Housing Facility are transferred to the
Redemption Fund pursuant to Section 4.2(d) of this Master Indenture, in an amount spec>1ﬁed in
an Authority Request.

(©) 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 Prepayment of such Loan, upon Authority
Request.

(d) If 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 the Government to insure such Loan), provided that the
Authority has issued its loan 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, the amount
in the Related subaccount of the Negative Arbitrage Account shall be transferred, upon Authority
Request, to the Revenue Fund.

(e) Upon the final endorsement for insurance by a Government insurer with respect to
a Housing Facility, the date that another Housing Facility is substituted for such Housing Facility
or the date that amounts in the Related subaccount of the Acquisition Account allocable to such
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Housing Facility are transferred to the Redemption Fund pursuant to Section 4.2(d) of this
Master Indenture, any amounts in the Related subaccount of the Negative Arbitrage Account that
have not been transferred 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 Borrower. Each subaccount of the Negative Arbitrage
Account shall be terminated upon the earliest of the final endorsement for insurance by a
Government insurer with respect to the Related Housing Facility, the date that another Housing
Facility is substituted for the Related Housing Facility, the date that amounts in the Related
subaccount of the Acquisition Account allocable to the Related Housing Facility are transferred
to the Redemption Fund pursuant to Section 4.2(d) of this Master Indenture or the date on which
there is no remaining balance in such subaccount of the Negative Arbitrage Account.

Section 4.5 Revenue Fund.

(a) Deposit of Revenues. The Authority shall pay all Revenues or cause all Revenues
to be paid to the Trustee 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 Indenture, from the
Related subaccount of the Debt Service Fund pursuant to Section 4.6(b) of this Master Indenture,
from the Related subaccount of the Debt Service Reserve Fund pursuant to Section 4.7(b) of this
Master Indenture, from the Related subaccount of the Special Redemption Fund pursuvant to
Section 4.8(b) of this Master Indenture, from the Related subaccount of the Rebate Fund
pursuant to Section 4.9 of this Master Indenture, and from the Related subaccount of the Excess
Earnings Fund pursuant to Section 4.10 of this Master Indenture. There may also be deposited in
the Revenue Fund, at the option of the Authority, any other moneys of the Authority, unless
required to be otherwise applied as provided by the Indenture.

(b)  Payment of Certain Fiduciary Expenses. The Trustee shall pay or transfer from
the Related subaccount of the Revenue Fund (i) directly to the Fiduciaries, all Fiduciary
Expenses, when and as payable and (ii) to the Authority or to its order other reasonable and
necessary Administrative Expenses, respectively, only to the extent, if any, provided- in the
following paragraphs.

() Allocation of Revenues From Revenue Fund.

(D) On the last Business Day prior to each Bond Payment Date or Derivative
Payment Date, or more frequently if required by a Series Indenture, or on the other dates
specifically provided below, the Trustee shall withdraw from each subaccount of the
Revenue Fund and deposit into the 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 party (including the making up of any
deficiencies 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 transfer is made
subsequent in priority: :
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(A)  On each May 1, into the Related subaccounts of the Rebate Fund,
an amount to be calculated by the Authority which, when added to the amount
already within such respective subaccounts, will equal the Rebate Requirement
Related to the Tax-exempt Bonds of each respective Series, as determined by the
Authority;

(B)  On each May 1, to the Related subaccounts of the Excess Earnings
Fund, an amount to be calculated by the Authority which, when added to the
amount already within such respective subaccounts, will equal the amount
determined by the Authority to be required to be on deposit therein;

©) To the Loan Payment Enhancement Facility Provider, if any, with
respect to the Related Series of Bonds, to the extent provided in the Loan
Payment Enhancement Facility, for the reimbursement of advances of, or other
direct or indirect source of funds for, the timely payment of regularly scheduled
Loan Repayments, with interest thereon at the rate provided in the Loan Payment
Enhancement Facility, and for payment of compensation and expenses of the
Loan Payment Enhancement Facility Provider payable from the Trust Estate;

(D) Into the Related subaccount of the Debt Service Fund (x) the
amount, if any, needed to increase the amount in such subaccount to include the
aggregate amount of interest becoming due and payable on such Bond Payment
Date or Derivative Payment Date upon all Bonds of the Related Series then
Outstanding and any Authority Derivative Payment secured on a parity with the
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 aggregate amount of
Principal Installments becoming due and payable on the Outstanding 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 Installment on Related
Bonds, such transfer shall include an amount that, if made in substantially equal
installments 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 Bonds, will equal the amount of the Principal Installments becoming due
and payable on Outstanding Related Bonds on the next such Bond Payment Date;

(E) Into each Unrelated subaccount of the Debt Service Fund, after
making any transfer into such subaccount required by Section 4.7(c)(i) of this
Master Indenture, on a proportionate basis with all other such Unrelated
subaccounts or as otherwise provided in a Series Indenture or directed by
Authority Request, any deficiency in such subaccount resulting from the lack of
moneys sufficient to make the deposit required by paragraph (D) of this Section
4.5(c)(i) as of such date;

(F)  Into the Related subaccount of the Debt Service Reserve Fund, the
amount, if any, needed to increase the amount in such subaccount (including the
Related Interest Reserve Account), together with the available amount of any
Qualified Surety Bond therein, to the Debt Service Reserve Fund Requirement of
the Related Series of Bonds;
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(G)  Into each Unrelated subaccount of the Debt Service Reserve Fund,
on a proportionate basis with all other such Unrelated subaccounts or as otherwise
provided in a Series Indenture or directed by Authority Request, any deficiency in
such subaccount resulting from the lack of Related Revenues sufficient to make
the deposit required by paragraph (F) of this Section 4.5(c)(i) as of such date;

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

€] To the Authority, the amount of any reasonable and necessary
Fiduciary Expenses with respect to Unrelated Series of Bonds, on a proportionate
basis with all other Unrelated Series of Bonds or as otherwise provided in a Series
Indenture or directed by Authority Request, any deficiency resulting from the lack
of moneys sufficient to make the deposit required by paragraph (H) of this
Section 4.5(c)(i) as of such date;

@) To the Authority, the amount of any reasonable and necessary
Administrative Expenses with respect to the Related Series of Bonds previously
incurred but not reimbursed to the Authority or reasonably anticipated to be
payable in the following six months; provided, however, that in no event shall the
aggregate of such amounts paid to the Authority, plus amounts paid to the
Authority with respect to such Series of Bonds pursuant to paragraphs (H) and (I)
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; and

(K) To the Authority, the amount of any reasonable and necessary
Administrative Expenses with respect to Unrelated Series of Bonds, on a
proportionate basis with all other Unrelated Series of Bonds oras otherwise
provided in a Series Indenture or directed by Authority Request, any deficiency
resulting from the lack of moneys sufficient to make the deposit required by
paragraph (J) of this Section 4.5(c)(i) as of such date.

(i) - The Au:chority may direct the Trustee to make any of the above transfers

more frequently 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 transfers, the balance, if any, in each subaccount of the

Revenue Fund, or such lesser amount thereof as shall be requested by the Authority shall
be paid to the Authority for the payment of Administrative Expenses or for any other
purpose free and clear of the lien and pledge of the Indenture upon receipt of an
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Authority Request made within 30 days of such Bond Payment Date. Any amount in
each subaccount of the Revenue Fund not so paid to the Authority shall be retained in the
Revenue Fund or transferred and allocated as set forth in an Authority Request, subject in
each case to any limitations or requirements specified in the Related Series Indenture.

(iv)  Prior to, but as close as practicable to, the latest date on which the Trustee
would be permitted to give notice of a redemption to occur on a Bond Payment Date from
amounts deposited in the Redemption Fund pursuant to paragraph (c)(i) of this Section
4.5, 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 Debt Service
Fund, and the Related subaccounts of the Redemption Fund, in accordance with the
priorities and provisions of such paragraph. Such amounts may be withdrawn from such
subaccount of the Revenue Fund for application on or prior to the next succeeding. Bond
Payment Date (A) upon receipt of an Authority Request, to the purchase in lieu of
redemption in accordance with Section 3.6 of this Master Indenture of Related Bonds in
amounts determined in accordance with paragraph (c)(i) of this Section 4.5, (B) to the
payment of accrued interest on Bonds being purchased pursuant to Section 3.6 of this
Master Indenture or redeemed pursuant to Section 4.8 of this Master Indenture, or (C) to
the redemption of Related Bonds on such Bond Payment Date in the amounts determined
in accordance with paragraph (¢)(i) of this Section 4.5.

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

Section 4.6  Application of Debt Service Fund.

(a) Amounts in each subaccount of the Debt Service Fund shall be used and
withdrawn by the Trustee solely for transfer 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 Bonds and any Authority Derivative Payment secured on a parity with the Related
Bonds as the same shall become due and payable (including accrued interest on any Bonds
purchased or redeemed prior to maturity pursuant to the Indenture) or (ii) on each purchase date
for the purpose of paying the purchase price of Related Bonds purchased in lieu of redemptlon
by Related Sinking Fund Installments. ,

(b) Amounts remaining in each subaccount of the Debt Service Fund after-all the
Related 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 4.7  Debt Service Reserve Fund,

(2) Upon the issuance, sale and delivery of a Series of Bonds pursuant to the
Indenture, the Trustee shall deposit in the Related subaccount of the Debt Service Reserve Fund
and in the Related subaccount of the Interest Reserve Account therein 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 any Qualified Surety Bond or Bonds in the Debt Service
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Reserve Fund, 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.
Moneys on deposit in the Related subaccount of the Interest Reserve Account shall at all times
be deemed to be a part of the Related subaccount of the Debt Service Reserve Fund. Additional
moneys may be deposited in the Related subaccount of the Debt Service Reserve Fund in
accordance with Section 4.5(c) of this Master Indenture.

(b) On or prior to each Bond Payment Date, the Trustee shall calculate the amount of
the Debt Service Reserve Fund Requirement for each Series of Bonds as of the next succeeding
Bond Payment Date and shall determine the amount, if any, which will then be in the Related
subaccount of the Debt Service Reserve Fund (other than amounts attributable to accrued, but
unrealized interest purchased on Investment Securities) in excess of such Requirement, shall
notify the Authority of such excess amount and shall, unless otherwise instructed by an
Authority Request, transfer such excess amount from the Related subaccount of the Debt Service
Reserve Fund, other than the Related subaccount of the Interest Reserve Account therein, to the
Related subaccount of the Revenue Fund.

(©) On the last Business Day prior to each Bond Payment Date or more frequently if
required by a Series Indenture, and in each case in conjunction with the transfers, deposits and
payments to be made pursuant to Section 4.5(c)(i) of this Master Indenture, the Trustee shall
transfer from each subaccount of the Debt Service Reserve Fund (including from the Interest
Reserve Account as provided below) to the specified subaccounts of other Funds or Accounts the
following amounts (from any cash, Investment Securities or Qualified Surety Bonds therein), in
the following order of priority, the requirements of each such transfer to be satisfied, and the
results of such satisfaction being taken into account, before any payment or transfer is made
subsequent in priority:

Q) In the event that the amount transferred to any subaccount of the Debt
Service Fund pursuant to paragraph 4.6(c)(i)(D) is insufficient to pay the interest and
Principal Installments, if any, due on the Bonds of the Related Series on the next
succeeding Bond Payment Date, the Trustee shall transfer first from the Related
subaccount of the Interest Reserve Account, and then if and to the extent necessary from
the Related subaccount of the Debt Service Reserve Fund, to such subaccount of the Debt
Service Fund the amount of such insufficiency.

(i) In the event that the amount transferred to a subaccount of the Debt
Service Fund pursuant to paragraph 4.6(c)(i)(E) is insufficient to pay the interest and
Principal Installments, if any, due on Bonds of the Related Series on the next succeeding
Bond Payment Date, the Trustee shall transfer from Unrelated subaccounts in the Debt
Service Reserve Fund on a proportionate basis or as otherwise directed by Authority
Request, first from subaccounts of the Interest Reserve Account, and then if and to the
extent necessary from the Related subaccount of the Debt Service Reserve Fund from
subaccounts of the Debt Service Reserve Fund, to such subaccount of the Debt Service
Fund the amount of such insufficiency.

Section 4.8  Redemption Fund:; Cross-Calls.

(a) Moneys deposited in the subaccounts of the Redemption Fund shall be applied by
the Trustee to the purchase or applied by the Paying Agent (if directed by the Trustee) to the
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redemption of Bonds in accordance with the provisions of Article IIl, this Section 4.8 and each
Related Series Indenture.

(b)  Except as set forth in this Section 4.8 or in the Related Series Indenture, moneys
deposited in a subaccount of the Special Redemption Fund pursuant to Section 4.5 of this Master
Indenture or pursuant to the Related Series Indenture, shall be applied to the extent practicable
by the Paying Agent on the earliest practicable date to redeem Related Bonds. Any amounts
remaining in the Special Redemption Fund after all Bonds of the Related Series have been paid
shall be transferred to the Related subaccount of the Revenue Fund.

(c)  Notwithstanding anything contained herein to the contrary, except as otherwise
provided in a Series Indenture, the Authority may by the delivery of an Authority Request to the
Trustee at any time prior to the transmission of notices of redemption, instruct the Trustee to
transfer moneys on deposit in a subaccount of an Account in the Redemption Fund to another
subaccount of the same Account in the Redemption Fund to be applied as provided herein to the
redemption of Bonds of a different Series. Each such Authority Request (i) shall certify 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 of the satisfaction of all Asset Requirements for the Related Series.

Section 4.9  Rebate Fund. To the extent required by Section 5.17 of this Master
Indenture, all of the amounts on deposit in the Related 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 Indenture, (i) shall be invested in
compliance with the procedures established by the Related Series Indentures 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 Account for timely payment of the Related Rebate
Requirements. Amounts on deposit in the Rebate Fund shall not be subject to the lien and pledge
of the Indenture to the extent such amounts constitute the Rebate Requirement. The Authority
shall verify or cause to be verified at least annually from the date of delivery of each Series of
Tax-exempt Bonds that (i) all of requirements of this Section 4.9 have been met on a continuing
basis, (ii) the proper amounts are deposited into each subaccount of the Rebate Fund, and (iii) the
timely payment of the Rebate Requirement from each subaccount of the Rebate Account has
been made. Upon receipt of an opinion of Bond Counsel that the balance in any subaccount of
the Rebate Account is in excess of the amount required to be included therein, such excess shall
be transferred to the Revenue Fund. Records of the determinations made with respect to the
above covenant and each subaccount of the Rebate Fund shall be retained by the Authority until
six years after the retirement of all of the Bonds of the Related Series.

Section 4.10 Excess Earnings Fund. All amounts in a subaccount of the Excess
Earnings Fund, including all investment earnings thereon, shall remain therein until transferred
or paid by the Trustee to 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 Trustee of (a) an Authority
Request directing the Trustee to so transfer or pay a specified amount, and (b) a written opinion
of Bond Counsel to the effect that any such transfer or payment, upon satisfaction of any
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 includable in the gross income of the
Owners thereof for federal income tax purposes. Upon receipt of an opinion of Bond Counsel
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that the balance in a subaccount of the Excess Earnings Fund is in excess of the amount required
to be included therein, such excess shall be transferred to the Revenue Fund. Moneys in a
subaccount of the Excess Earnings Fund may be used to purchase Loans or MBS in the Related
subaccount of the Acquisition Account, at a purchase price equal to the unpaid balances of the
principal amounts of such Loans or MBS plus accrued interest, if any, thereon, and any
unamortized premium, and any such Loans or MBS so purchased shall be credited to such
subaccount of the Excess Earnings Fund. Loans or MBS in a subaccount of the Excess Earnings
Fund may be exchanged for Loans or MBS in the Related subaccount of the Acquisition Account
having an aggregate principal balance not less than the aggregate principal balance of such Loans
or MBS in such subaccount of the Excess Earnings Fund, upon receipt by the Trustee of an
Authority Request specifying the Loans or MBS to be so exchanged. If, on the final maturity of
all of a Series, there is a balance in a subaccount of the Excess Earnings Fund which is allocated
to payments related to such Series, and the Trustee has not received directions meeting the
requirements of the preceding sentence for the disposition of such balance, the Trustee shall
obtain an opinion of Bond Counsel as to the purposes, if any, to which such balance may be
applied without adversely affecting the federal income tax status of interest on such Bonds, and
shall thereafter dispose of such balance in accordance with such opinion. Records of the
calculation of Excess Earnings and the Excess Earnings Fund shall be retained by the Authonty
until six years after the retirement of all of the Bonds of the Related Series.

Section 4.11 Investment of Moneyvs Held by the Trustee.

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

(b)  Amounts credited to any Fund or Account may be invested, together with
amounts credited to one or more 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 4.11 as they apply to each Fund or Account for which the joint
investment is made, the Trustee 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 may be invested together with amounts credited to any other 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 4.11 with or
through its own bond department, commercial banking department or commercial 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, Investment Securities shall be
valued at market. In determining market value of Investment Securities, the Trustee may use and
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rely conclusively and without liability upon generally recognized information services (including
brokers and dealers in securities) available to it. Loans and MBS shall be valued at 100% of the
outstanding principal balance thereof such Loan (or Loan related to such MBS) unless in default
for more than 60 days as of the date of computation, in which event such Loans shall 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 with respect to a defaulted Loan.

(e) Except as otherwise specifically provided in the Indenture, the income or interest
earned by, or gain to, all Funds and Accounts due to the investment thereof shall be transferred
by the Trustee upon receipt thereof to the Related subaccount of the Revenue Fund, in
accordance with Section 4.5 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 transfer the amount therein at least equals
the aggregate Debt Service Reserve Fund Requirement.

® The Trustee shall sell, or present for redemption, any Investment Security
whenever it shall be necessary in order to provide moneys to meet any payment or transfer from
the Fund or Account for which such 1nvestment was made.

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

Section 4.12 Liability of Trustee for Investments. The Trustee shall not be liable or
responsible for the making of any investment authorized by the provisions of this Article IV in
the manner provided in this Article IV or for any loss resulting from any such investment so
made. The Trustee shall have no obligation to invest and reinvest any cash held by it hereunder
in the absence of timely and specific written investment direction from the Authority. Ratings of
Investment Securities shall be determined at the time of purchase of such permitted investments
and without regard to ratings subcategories. The Trustee may rely on the investment directions
of the Authority as to both the suitability and legality of the directed investments. The Authority
acknowledges that regulations of the Comptroller of the Currency grant the Authority the right to
receive brokerage confirmations of the security transactions as they occur, at no additional cost.
To the extent permitted by law, the Authority specifically waives compliance with 12 C.F.R. 12
and hereby notifies the Trustee that no brokerage confirmations need be sent relating to the
security transactions as they occur.

(End of Article IV)
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ARTICLE V

PARTICULAR COVENANTS OF THE AUTHORITY
The Authority covenants and agrees with the Trustee and the Owners as follows:

Section 5.1  Payment of Obligations. The Authority shall duly and punctually pay or
cause to be paid, but in strict conformity with the terms of the Bonds, any Derivative Products
and the Indenture, the principal or Redemption Price of every Obligation and the interest thereon
at the dates and places and in the manner mentioned in the Bonds and Derivative Products
according to the true intent and meaning thereof. o

Section 5.2  Extension of Payment of Bonds. The Authority shall not directly or
indirectly extend or assent to the extension of the maturity of any of the Bonds or the time of
payment of any claims for interest by the purchase or funding of such Bonds or claims for
interest or by any other arrangement, Notwithstanding the foregoing, the Owner of any Bond
may extend the time for payment of the principal of or interest on such Bond; provided, however,
that upon the occurrence of an Event of Default, funds available hereunder for the payment of
the principal of and interest on the Bonds shall not be applied to any payment so extended until
all principal and interest payments which have not been extended have first been paid in full,
Nothing herein shall be deemed to limit the right of the Authority to issue Refunding Bonds, and
such issuance shall not constitute an extension of maturity of Bonds.

Section 5.3  Further Assurances. At any and all times the Authority, so far as it may be
authorized by law, shall make, do, execute, acknowledge and deliver, all and every such further
acts, deeds, conveyances, assignments, transfers and assurances as may be necessary or desirable
for the better assuring, conveying, granting, pledging, assigning and confirming all and singular
the rights, Revenues and other moneys, securities and property, including the Loans and MBS
and all rights therein, pledged or assigned by the Indenture, or intended so to be, or which the
Authority may become bound to pledge or assign.

Section 5.4  Power to Issue Bonds and Pledge Revenues and Other Funds. The
Authority is duly authorized under all applicable laws to issue the Bonds and to execute and
deliver this Master Indenture and to pledge the Revenues and other moneys, securities, rights and
interests purported to be pledged in the manner and to the extent provided herein and in any
Series Indenture. The Revenues and other moneys, securities, rights and interests so pledged are
and will be free and clear 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 part of the Authority to that end has been and will be duly and
validly taken. The Obligations and the provisions of the Indenture are and will be the valid and
binding obligations of the Authority enforceable in accordance with their terms and the terms of
the Indenture, subject to State and Federal bankruptcy, insolvency, and other similar laws
affecting the enforcement of creditors’ rights and the availability of equitable remedies, The
Authority, to the extent permitted by law, at all times shall defend, preserve and protect the
pledge of the Revenues and other moneys, securities, rights and interests pledged under the
Indenture and all the rights of the Owners of the Obligations under the Indenture against all
claims and demands of all persons whomsoever.
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Section 5.5  Use of Bond Proceeds. The Authority will use the proceeds of Bonds and
any other moneys deposited in the Funds and Accounts only in accordance with the provisions of
the Indenture.

Section 5.6  General Covenants.

(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 for the purposes provided herein, and consistent with sound banking
practices and principles shall do all such acts and things necessary to receive and collect
Revenues and shall diligently enforce, and take all steps, actions and proceedings reasonably
necessary in the judgment of the Authority for the enforcement of all terms, covenants and
conditions of Loans and MBS.

(b) The Authority shall request payment of insurance in cash and not in debentures of
any Government insurer in any case where, under Government regulations, it is permitted to
request such debentures as payment with respect 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 the Government of the
maximum amount of insurance or guaranty benefits on the earliest possible date.

Section 5.7 Loans. No Loan shall be made by the Authority, and no MBS shall be
acquired by the Authority with respect to a Mortgage Loan, unless (i) such Loan complies with,
and is in fulfillment of the purposes of, the Act; and (ii) at the time the Authority makes the
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 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
interest at the rate or rates and shall be payable as to both principal and interest at the time or
times which shall be reasonably estimated to be sufficient to assure the timely payment of (1) the
allocable portion of scheduled Fiduciary Expenses (as reasonably estimated by the Authority and
not otherwise provided for), and (2) 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 Excess
Earnings Fund).

Section 5.8  Enforcement of I.oan Agreements, Loans and Servicing Agreements. The
Authority shall enforce diligently and take or cause to be taken all reasonable steps, actions and
proceedings necessary for the enforcement of all terms, covenants and conditions of all Loans
and MBS consistent with sound banking practices and principles and applicable requirements
under Section 103 of the Code, including the prompt collection of all Loan Repayments and all
other amounts due the Authority thereunder. The Authority shall service each Loan or appoint a
Servicer for such Loan and MBS, and if it appoints a Servicer shall enter into a Servicing
Agreement with respect thereto, effective not later than the date of delivery of such Loan or
MBS. The Authority or such Servicer shall service each Loan in accordance with acceptable
mortgage servicing practices of prudent lending institutions or in accordance with such other
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standards as are required to maintain the Government insurance with respect to such Loan, and
shall service or cause to be serviced, each MBS in accordance with the requirements of GNMA
and any applicable Government insurer. The Authority shall not without good cause release the
obligations of the Borrowers under any of the Financing Documents, or of the Servicer under the
Servicing Agreement or of the Loan Payment Enhancement Facility Provider under any Loan
Payment Enhancement Facility and, 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 (or Loans
Related to such MBS), any Servicing Agreement and any Loan Payment Enhancement Facility
relating thereto; provided, however, that nothing in this Section 5.8 shall be construed to prevent
the Authority from (i) settling a default on any Loan (or Loans Related to such MBS) 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, Servicer, Loan Payment Enhancement Facility Provider or any
other Person from, or waiving, any of such Person’s obligations under the respective Loan (or
Loans Related to such MBS), any agreement with respect to security therefor, Servicing
Agreement or Loan Payment Enhancement Facility to the extent necessary to comply with the
provisions of Section 5.17 of this Master Indenture.

Section 5.9  Assignment or Disposition of Loans and MBS . The Authority shall not
sell, assign, transfer, pledge or otherwise dispose of any Loan or MBS or any of the rights of the
Authority with respect to any Loan (except a Loan in default), unless the Authority determines
that such sale, assignment, transfer or other disposition would not have a material adverse effect
on the ability of the Authority to pay the principal of and interest on the Outstanding Bonds.

Section 5.10 Amendment of Loans. The Authority shall not consent or agree to or
permit any amendment or modification of the financial terms of any Loan (or Loan Related to an
MBS) or any security therefor in any manner that would have a material adverse effect on the
ability of the Authority to pay the principal of and interest on the Outstanding Bonds, as
determined in good faith by the Authority.

Section 5.11 Power as to Loans. The Authority has, and will have so long as any
Bonds are Outstanding, lawful power to collect and hold Loan Repayments and Prepayments
with respect to all Loans, including Loans Related to MBS.

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

(a) an amount equal to the aggregate Debt Service Payments (including the originally
scheduled amount of any Sinking Fund Installments) on all Bonds Outstanding; and

(b)  Administrative Expenses, as projected by the Authority.

Section 5.13 Cash Flow Statement. The Authority 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 taken under the Indenture is required to be “consistent with” a Cash
Flow Statement, such event or action must be substantially the same as, or within the range of,
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the events or actions that were projected or assumed by such Cash Flow Statement to occur or be
taken. ‘

Section 5.14 Accounts and Reports.

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

(b)  The Authority shall cause 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 cause such books of account to be audited by a certified
public accountant or firm of such accountants duly licensed to practice and practicing as such
under the laws of the State, selected by the Authority, who is independent and not under the
domination of the Authority, who does not have any substantial 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, statement 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 Trustee and with each Rating Agency. The Trustee shall have no duty to
review, verify or analyze such annual balance sheet, statement of revenues, expenses and
changes in retained earnings and statement of cash flows, and shall hold such documents solely
as a repository for the benefit of the Owners. The Trustee shall not be deemed to have notice of
any information contained therein or default or Event of Default which may be disclosed therein
in any manner.

(c) The reports, statements and other documents required to be furnished to the
Trustee pursuant to any provision of the Indenture shall be available for the inspection of Owners
of Bonds at the Corporate Trust Office of the Trustee and a copy of the audited financial
statements of the Authority shall be transmitted to each Owner of Bonds who shall file a written
request therefor with the Authority. |

Section 5.15 Creation of Liens. 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, securities, rights and interests pledged or held or 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 interests;
provided, however, that nothing in the Indenture shall prevent the Authority from issuing (i)
evidences of indebtedness secured by a pledge of Revenues to be derived after the pledge of the
Revenues provided in the Indenture shall be discharged and satisfied as provided in Article X of
this Master Indenture; or (ii) notes, bonds or other obligations of the Authority not secured under
the Indenture; or (iii) notes, bonds or other obligations which are general obligations of the
Authority under the Act.
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Section 5.16 Personnel. The 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 employed by the Authority shall be qualified for their
respective positions, all in accordance with law.

Section 5.17 Tax Covenants. The Authority covenants for the benefit of the Owners of
each Series the interest on which is intended to be excluded from the gross income of the Owners
thereof for federal income tax purposes that it will not take any action or omit to take any action
with respect to such Bonds, the proceeds thereof, or any other funds of the Authority if such
action or omission would cause the interest on such Bonds to lose its exclusion from gross
income for federal income tax purposes under Section 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 shall remain in full force and effect notwithstanding the payment in full or defeasance
of such Bonds until the date on which all obligations 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, instruments 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
certificates, instruments and documents may contain such stipulations as shall be necessary or
advisable in connection with the stated purpose of this Section 5.17 and the foregoing provisions
hereof, and the Authority hereby covenants and agrees to comply with the provisions of any such
stipulation throughout the term of such Bonds.

Section 5.18 General.

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

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

(End of Article V)
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ARTICLE VI

DEFAULT PROVISIONS AND REMEDIES OF TRUSTEE AND OWNERS OF THE BONDS

Section 6.1  Events of Default. Each of the following events is hereby declared an
“Event of Default” under the Indenture:

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

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

(©) The Authority shall fail to perform or observe any other covenant, agreement or
condition on its part contained in the Indenture, or in the Bonds and such failure shall continue
for a period .of 60 days after written notice thereof to the Authority by the Trustee or to the
Authority and to the Trustee by the Owners of not less than 10% in Aggregate Principal Amount
of the Bonds Outstanding; or

(d) The Authority shall file a petition 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. - '

Section 6.2 Acc‘eleration; Annulment of Acceleration.

(a) Upon the occurrence of an Event of Default, the Trustee may, and upon the
written request of the Owners of a majority in Aggregate Principal Amount of Outstanding
Bonds following an Event of Default described in paragraphs (a) or (b) of Section 6.1 of this
Master Indenture and 100% in Aggregate Principal Amount of Qutstanding Bonds following an
Event of Default described in paragraphs (c) or (d) of Section 6.1 of this Master Indenture shall,
give 30 days notice in writing to the Authority of its intention to declare all Outstanding
Obligations immediately due and payable. At the end of such 30-day period the Trustee may,
and upon such written request of Owners of a majority (except with respect to an Event of
Default described in paragraph (c) or (d) 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 writing 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 contrary 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 date of payment.

Notwithstanding the preceding paragraph, following an Event of Default specified in
Section 6.1(c) and (d) of this Master Indenture (except for a failure which, in the opinion of
Bond Counsel, could adversely affect the exclusion from gross income for federal income tax
purposes of interest on any Tax-exempt Bonds), the Trustee shall not declare all Obligations
Outstanding immediately due and payable unless the Trustee is so directed by the written request
of Owners of 100% in Aggregate Principal Amount of Outstanding Bonds.
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(b) At any time after the Outstanding Obligations 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 Bonds, shall) annul such declaration and
its consequences with respect to any Obligations 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 principal then due only because of such
declaration) of all Outstanding Obligations; (ii) moneys shall have been deposited with the
Trustee sufficient to pay the charges, compensation, expenses, disbursements, advances and
liabilities of the Trustee; (iii) all other amounts then payable by the Authority under the
Indenture shall have been paid or a sum sufficient to pay the same shall have been deposited with
the Trustee; and (iv) every Event of Default actually known to the Trustee (other than a default
in the payment of the principal of such Bonds then due only because of such declaration) shall
have been remedied to the satisfaction of the Trustee. No such annulment shall extend. to or
affect any subsequent Event of Default or impair any right consequent thereon.

Section 6.3  Additional Remedies and Enforcement of Remedies.

(a) Upon the occurrence and continuance of any Event of Default, the Trustee may,
and upon the written request of the Owners of a majority in Aggregate Principal Amount of the
Bonds Outstanding, together with indemnification of the Trustee 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, actions or
proceedings as shall be deemed expedient (which may be in consultation with counsel),
including but not limited to:

1) Enforcement 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 or MBS
and collect and enforce any rights in respect to the Loans and MBS or other security or
mortgages securing such Loans (or Loans Related to such MBS) and to require the
Authority to carry out its duties and obligations under the terms of the Indenture, and to
require the Authority to perform its duties under the Act;

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

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

(iv)  Civil action to enjoin any acts or things which may be unlawful or in
violation of the rights of the 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 Default, the Trustee, if requested in
writing by the Owners of a majority in Aggregate Principal Amount of the Bonds then
Outstanding, shall, upon being indemnified to its satisfaction therefor, institute and maintain
such suits and proceedings as it may be advised shall be necessary or expedient (i) to prevent any
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impairment of the security under the Indenture by any acts which may be unlawful or in violation
of the Indenture; 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 Indenture and, in the sole judgment of
the Trustee, is not unduly prejudicial to the interests of the Owners not making such request.

(¢)  Nothing herein shall be deemed to authorize the Trustee to authorize or consent to
or accept or adopt on behalf of any Owner any plan of reorganization, arrangement, adjustment,
or composition affecting the Bonds or the rights of any Owner thereof, or to authorize the
Trustee to vote in respect of the claim of any Owner in any such proceeding without the approval
of the Owners so affected.

Section 6.4  Application of Revenues and Other Moneys After Default.

(a) The Authority covenants that if an Event of Default shall happen and shall not
have been remedied, the Authority, upon demand of the Trustee, except as otherwise specifically
provided in any Series Indenture with respect to the Related Series of Bonds, shall pay or cause
to be paid over to the Trustee as promptly as practicable after receipt thereof, all Revenues and
~ other payments or receipts pledged under the Indenture.

(b)  During the continuance of an Event of Default, the Trustee shall except as
otherwise specifically provided in any Series Indenture with respect to the Related Series of
Bonds, 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 and any
special account of the Program Fund created in accordance with Section 1.4 of this Master
Indenture) (moneys and securities in any such special account of the Program Fund are to be
applied only to the payment of interest and Principal Installments 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 following order:

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

(ii)  To the payment of the interest and Principal Installments then due and
payable on the Bonds and all Authority Derivative Payments secured on a parity with the
Bonds, subject to the provisions of Section 5.2 of this Master Indenture; as follows:

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

First: To the payment to the persons entitled thereto of all
installments of interest then due and payable on the Bonds and all
Authority Derivative Payments secured on a parity with the Bonds
in the order of the maturity of such installments, and, if the amount
available shall not be sufficient to pay in full any installment or
installments maturing on the same date, then to the payment
thereof ratably, according to the amounts due thereon to the
persons entitled thereto, without any discrimination or preference;
and

52



Second: To the payment to the persons entitled thereto of
the unpaid Principal Installments of any Bonds which shall have
become due and payable, whether at maturity or by call for
redemption, in the order of their due dates, and if the amounts
available shall not be sufficient to pay in full all the Bonds due and
payable on any date, then to the payment thereof ratably, according
to the amounts of Principal Installments due on such date, to the
persons entitled thereto, without any discrimination or preference.

(B)  If the Aggregate Principal Amount of all of the Bonds shall have
become or have been declared due and payable, to the payment of the principal
and interest then due and unpaid upon the Bonds and all Authority Derivative
Payments secured on a parity with the Bonds and, if the amount available shall
not be sufficient to pay in full such principal and interest and Authority Derivative
Payments, then to the payment of principal and interest and Authority Derivative
Payments, without any preference or priority, ratably according to the aggregate
amounts due, to the Persons entitled thereto;

(iii) To the payment of the amounts required for reasonable and necessary
Administrative Expenses.

Section 6.5 Remedies Not Exclusive. No remedy by the terms of the Indenture
conferred upon or reserved to the Trustee or the Owners of the 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 . Remedies Vested in Trustee. All rights of action (including the right to
file proof of claims) under the Indenture or under any of the Bonds may be enforced by the
Trustee without the possession of any of the Bonds or the production thereof in any trial or other
proceedings relating thereto. Any such suit or proceeding instituted by the Trustee shall be
brought in its name as Trustee without the necessity of joining as plaintiffs or defendants any
Owners of Bonds. Any recovery of judgment shall be for the equal benefit of the Owners of the
Outstanding Obligations.

Section 6.7 Majority Owners of the Bonds Control Proceedings. If an Event of
Default shall have occurred and be continuing, notwithstanding anything in the Indenture to the
contrary, the Owners of 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
Trustee, to direct the method and place of conducting any proceeding to be taken in connection
with the enforcement of the terms and conditions of the Indenture or for the appointment of a
receiver or to take any other proceedings under the Indenture, provided that such direction is in
accordance with law and the provisions of the Indenture (including indemnity to the Trustee as
provided in Section 7.2 of this Master Indenture) and is not unduly prejudicial to the interests of
Owners of the Bonds not joining in such direction (which determination the Trustee is not
required to make) and provided 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 it may deem
proper and which is not inconsistent with such direction by Owners of the Bonds.
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Section 6.8  Individual Owner Action Restricted.

(a) No Owner of any Bond shall have any right to institute any suit, action or
proceeding in equity 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 Indenture unless:

1) an Event of Default has occurred under paragraph (a) or (b) 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

(i)  the Owners of a majority in Aggregate Principal Amount of Bonds
Outstanding shall have made written request to the Trustee to proceed to exercise the
powers granted in the Indenture or to institute such action, suit or proceeding in its own
name; and '

(iii)  such Owners of the Bonds shall have offered the Trustee indemnity as
provided in Section 7.2 of this Master Indenture; and

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

(b)  No one or more Owners of Bonds shall have any right in any manner whatsoever
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 Bonds Outstanding. '

Section 6.9  Termination of Proceedings. In case any proceeding taken by the Trustee
on account of any Event of Default shall have been discontinued or abandoned for any reason or
shall have been determined adversely to the Trustee 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 rights, remedies and powers of the Trustee and the Owners of the
Bonds shall continue as if no such proceeding had been taken.

Section 6.10 Waiver and Non-Waiver of Event of Default.

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

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

(c) Notwithstanding anything contained in the Indenture to the contrary, the Trustee,
upon the written request of the Owners of a majority of the Aggregate Principal Amount of
Bonds then Outstanding, shall waive any Event of Default under the Indenture and its
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consequences; provided, however, that except under 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 the time Outstanding.

(d)  In case of any waiver by the Trustee of an Event of Default under the Indenture,
the Authority, the Trustee and the Owners of the Bonds shall be restored to their former positions
and rights under the Indenture, respectively, but no such waiver shall extend to any subsequent
or other Event of Default or impair any right consequent thereon. The Trustee shall not be
responsible to anyone for waiving or refraining from waiving any Event of Default in accordance
with this Section 6.10.

Section 6.11 Notice of Defaults.

(a) Within 30 days after (i) the receipt of notice of an Event of Default as described in
Section 6.1(c) or (d) of this Master Indenture or (ii) the occurrence of an Event of Default under
Section 6.1(a) or (b) of this Master Indenture, of which the Trustee is deemed to have notice, the
Trustee, unless such Event of Default shall have theretofore been cured, shall give written notice
thereof by first class mail to each registered owner of Bonds then Outstanding, provided that,
except in the case of a default in the payment of Principal Installments of or interest on any of
the 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
actually known to the Trustee.

(End of Article VI)
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ARTICLE VII

CONCERNING THE FIDUCIARIES

Section 7.1  Trustee; Paying Agent and Bond Registrar Appointment and Acceptance
of Duties. The Bank of New York Mellon Trust Company, N.A., having a corporate trust office
in Denver, Colorado is hereby appointed as Trustee, Paying Agent and Bond Registrar. The
Bank of New York Mellon Trust Company, N.A. shall signify its acceptance of the duties and
obligations imposed upon it by executing this Master Indenture and delivering the same to the
Authority.

Section 7.2  Responsibilities of Fiduciaries.

(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 of the Indenture, or of any Bonds issued under the Indenture or as to the security
afforded by the Indenture, and no Fiduciary shall incur any liability in respect thereof. No
Fiduciary shall be under any responsibility or duty with respect to the application of the proceeds
of the Bonds or 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 risk or advance any of its own
moneys, unless properly indemnified to its satisfaction. Subject to the provisions of paragraph
(b) of this Section 7.2, 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 this Master 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) giving notice of the acceleration of the Bonds as required pursuant to
Section 6.2 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 Loan Payment Enhancement
Facility. :

(b)  The Trustee, prior to the occurrence of an Event of Default and after the curing of
all Events of Default may have occurred, undertakes to perform such duties and only such duties
as are specifically set forth in the Indenture, and no implied covenants or obligations shall be
read into this Indenture against the Trustee. In case an Event of Default has occurred (and has not
been cured) the Trustee shall exercise such of the rights and powers vested in it by the Indenture
and use the same degree of care and skill in their exercise as a prudent person would exercise or
use under the circumstances in the conduct of his/her own affairs. Any provisions of the
Indenture relating to action taken or to be taken by the Trustee or to evidence upon whlch the
Trustee may rely shall be subJect to the provisions of this Section 7.2.

(¢ The Trustee may execute any of the trusts or powers hereof and perform any of its
duties by or through attorneys, agents or receivers and shall not be answerable for the conduct of
the same if appointed with due care hereunder. The permissive right of the Trustee to do things
enumerated in this Indenture shall not be construed as a duty and the Trustee shall not be
answerable for other than its negligence or willful default. The Trustee shall not be required to
give any bond or surety in respect of the execution of said trusts and powers or otherwise in
respect of the premises. The Trustee shall not be bound to make any investigation into the facts
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or matters stated in any resolution, certificate, statement, instrument, opinion, report, notice,
request, consent, approval or other paper or document. The Trustee shall have no responsibility
or liability with respect to any information, statements or recitals in any offering memorandum
or other disclosure material prepared or distributed with respect to the issuance of Bonds.

(d)  Before taking any action under this Indenture relating to an Event of Default or in
connection with its duties under this Indenture other than making payments of principal of and
interest on the Bonds as they become due or causing an acceleration of the Bonds whenever
required by this Indenture, the Trustee may require that a satisfactory indemnity bond be
furnished for the reimbursement of all expenses to which it may be put and to protect it against
all liability, including, but not limited to, any liability arising directly or indirectly under any
federal, state or local statute, rule, law or ordinance related to the protection of the environment
or hazardous substances and except liability which is adjudicated to have resulted from its
negligence or willful default in connection with any action so taken.

() The Trustee shall not be liable with respect to any action taken or omitted to be
taken by it in good faith in accordance with the direction of the Owners of a majority in
aggregate principal amount of the Bonds then outstanding relating to the time, method and place
of conducting any proceeding for any remedy available to the Trustee, or exercising any trust or
power conferred upon the Trustee, under this Indenture.

§3) Notwithstanding the effective date of this Indenture or anything to the contrary in
this Indenture, the Trustee shall have no liability or responsibility for any act or event relating to
this Indenture which occurs prior to the date the Trustee formally executes this Indenture and
commences acting as Trustee hereunder. '

(8)  The Trustee agrees to accept and act upon instructions or directions pursuant to
this Indenture sent by unsecured e-mail, facsimile transmission or other similar unsecured
electronic methods, provided, however, that, the Trustee shall have received an incumbency
certificate listing persons designated to give such instructions or directions and containing
specimen signatures of such designated persons, which such incumbency certificate shall be
amended and replaced whenever a person is to be added or deleted from the listing. The
Authority agrees to assume all risks arising out of the use of such electronic methods to submit
instructions and directions to the Trustee, including without limitation the risk of the Trustee
acting on unauthorized instructions, and the risk of interception and misuse by third parties.

Section 7.3  Evidence on Which Fiduciaries May Act,

(a) Each Fiduciary, upon receipt of any notice, resolution, request, consent, order,
certificate, report, opinion, bond, or other paper or document furnished to it pursuant to any
provision of this Master Indenture or any Series Indenture, shall examine such instrument to
determine whether it conforms to the requirements of this Master Indenture and the Related
Series Indenture on its face, 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 parties. Each
Fiduciary may consult with counsel, who may be of counsel to the Authority, and any opinion of
such counsel shall be full and complete authorization and protection in respect of any actlon
taken or suffered by it under the Indenture in good faith and in accordance therewith.

57



(b)  Whenever any Fiduciary shall deem it necessary or desirable that a matter be
proved or established prior to taking or suffering any action under the Indenture, such matter
(unless other evidence in respect thereof is specifically prescribed in the Indenture) may be
deemed conclusively to be proved and established by an Authority Certificate, and such
Certificate shall be full warrant for any action taken or suffered in good faith under the
provisions of the Indenture upon the faith thereof, but in its discretion and in lieu thereof, the
Fiduciary may accept other evidence of such fact or matter or may requlre such further or
additional evidence as to it may seen reasonable.

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

Section 7.4  Compensation of Fiduciaries; Fiduciary Liens. Subject to the terms and
conditions of any 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 attorneys, agents, and employees, incurred in and about the
performance of their powers and duties under the Indenture. The Authority agrees to pay such
amounts from other funds legally available therefor to the extent that moneys available therefor
in the Trust Estate are insufficient to make such payments. In consideration of the express
provisions of the Indenture regarding the payment of Fiduciary 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 7.8, 7.12 or 7.13 of this Master Indenture
during a period for which the predecessor Fiduciary has been compensated in advance, such
predecessor Fiduciary shall return to the Authority the pro rata portion of such compensation for
the period commencing on the date of appointment of such successor Fiduciary, subject to any
termination fee in connection with transferring the trusteeship to a successor Fiduciary. .If the
Trustee renders any service hereunder not provided for in this Indenture, the Trustee shall be
compensated reasonably by the Authority for such extraordinary services. If the Trustee is made
a party to or intervenes in any litigation pertaining to this Indenture or institutes interpleader
proceedings relative hereto, the Authority covenants and agrees, to the extent permitted by law,
subject to appropriation by the Authority, and without waiving any provision of the Colorado
Governmental Immunity Act, C.R.S. 24-10-101, et seq., to reimburse the Trustee for any and all
claims, liabilities, losses, damages, fines, penalties, and expenses, including out- of—pocket and
incidental expenses and legal fees and expenses occasioned thereby.

Section 7.5  Certain Permitted Acts. Any Fiduciary may become the owner of any
Bonds with the same rights it would have if it were not a Fiduciary. To the extent permitted by
law, any Fiduciary may act as depository for, and permit any of its officers or directors to act as a
member of, or in any other 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, whether or not any such committee shall represent the Owners of a
majority in Aggregate Principal Amount of the Bonds then Outstanding. If any Fiduciary incurs
expenses or renders services after an Event of Default has occurred, such expenses and
compensation for such services are intended to constitute expenses of administration under any
bankruptcy law.
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Section 7.6  Resignation of Trustee. The Trustee may resign at any time and be
discharged of the duties and obligations created by the Indenture by giving not less than 30 days
written notice to the Authority and to Owners of the Bonds, at its own expense and without
reimbursement therefor, specifying the date when such resignation shall 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
7.8 of this Master Indenture, in which event such resignation shall take effect immediately on the
appointment of such successor. In no event, however, shall such a resignation take effect until a
successor Trustee has been appointed pursuant to Section 7.8 of this Master Indenture.

Section 7.7 Removal of Trustee. 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 by filing with the Trustee notice of removal
in the form of an Authority Certificate. In no event, however, shall such removal take effect
until a successor Trustee has been appointed pursuant to Section 7.8 of this Master Indenture.

Section 7.8  Appointment of Successor Trustee; Temporary Trustee.

(a) In case at any time the Trustee shall resign or shall be removed or shall become
incapable of acting, or shall be adjudged a bankrupt or insolvent, or if a receiver, liquidator or
conservator of the Trustee, or of its property, shall be appointed, or if any public offer shall take
charge or control of the Trustee, or of its property or affairs, the Authority covenants and agrees
that it thereupon will appoint a successor Trustee.

(b)  If no appointment of a successor Trustee shall be made by the Authority pursuant
to the foregoing provisions of this Section 7.8 within 45 days after the Trustee shall have given
to the Authority written notice as provided in Section 7.6 of this Master Indenture or after a
vacancy in the office of the Trustee shall have occurred by reason of its inability to act or its
removal, the Trustee or the Owner of any Bond may apply to any court of competent jurisdiction
to appoint a successor Trustee. Said court, after such notice, if any, as such court may deem
proper, thereupon may appoint a successor Trustee.

(©) Every such Trustee appointed pursuant to the provisions of this Section 7.8 shall
(i) be a bank or trust company in good standing and (ii) have a reported capital and surplus of not
less than $50,000,000, if there be such an institution willing, qualified and able to accept the trust
upon reasonable or customary terms. Any successor Trustee shall serve for a fee not in excess of
the fee paid to the initial Trustee unless otherwise approved by the Authority.’

Section 7.9  Transfer of Rights and Property to Successor Trustee. Any successor
Trustee appointed under the Indenture shall execute, acknowledge and deliver to its 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, powers, duties and obligations of such predecessor
Trustee, with like effect as if originally named as Trustee; but the Trustee ceasing to act
nevertheless, on the written request of the Authority or of the successor Trustee, shall execute,
acknowledge and deliver such instruments of conveyance and further assurance and do such
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other things as reasonably may be required for more fully and certainly vesting and confirming
in such successor Trustee all the right, title and interest of the predecessor Trustee in and to any
property held by it under the Indenture, and shall pay over, assign and deliver to the successor
Trustee any money or other property subject to the 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 Trustee any such estates, rights, powers and duties, any and all such deeds,
conveyances and instruments in writing, on request and so far as may be authorized by law, shall
be executed, acknowledged and delivered by the Authority. Any such successor Trustee
promptly shall notify the Depositories, if any, of its appointment as Trustee. Notwithstanding
anything contained elsewhere in this Master Indenture, any such predecessor Trustee shall not be
entitled to any compensation or reimbursement for costs and expenses incurred in connection
with any transfer of rights or properties under this Master Indenture, except for such costs and
expenses incurred with the prior written consent of the Authority.

Section 7.10 Merger 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 shall be a bank or trust company organized under the laws of any state
of the United States or a national banking association, and shall be authorized by law to perform
all the duties imposed upon it by the Indenture, shall be the successor to such Fiduciary without
the execution or filing of any paper or the performance of any further act. Each Fiduciary shall
give prior written notice to the Authority of any such proposed merger, conversion, consolidation
or sale or transfer of substantially all of its corporate trust business

Section 7.11 Adoption of Authentication. In case any of the Bonds contemplated to be
issued under the Indenture shall have been authenticated but not delivered by a predecessor
Trustee, any successor Trustee may adopt the certificate of authentication of any predecessor
Trustee so authenticating such Bonds and deliver such Bonds so authenticated. In case any of
such Bonds shall not have been authenticated, any successor Trustee may authenticate such
Bonds in the name of the predecessor Trustee or in the name of the successor Trustee, 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 7.12 Paying Agents; Appointment, Resignation or Removal; Successor. 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 forth in this
Section 7.12 for a successor Paying Agent. The Trustee or the Bond Registrar may be appointed
a Paying Agent. Each Paying Agent shall signify its acceptance of the duties and obligations
imposed upon it by the Indenture by executing and delivering to the Authority and to the Trustee
a written acceptance thereof. Unless otherwise provided, the designated corporate trust offices
of the Paying Agents are designated as the respective offices of the Authority for the payment of
the interest on and principal or Redemption Price of the Bonds. Any Paying Agent may at any
time resign and be discharged of the duties and obligations created by the Indenture by giving at
least 30 days written notice to the Authority and the Trustee. Any Paying Agent may be
removed at any time by an instrument filed with such Paying Agent and the Trustee and- signed
by the Authority. Any successor Paying Agent shall be appointed by the Authority and shall be a
bank or trust company organized under the laws of any state of the United States or a national
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banking association, having capital, surplus and undivided profits aggregating at least
$10,000,000, and willing 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
Trustee. 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 (unless the Trustee is also the Paying Agent
and has retired).

Section 7.13 Bond Registrar; Appointment, Resignation or Removal; Successor. The
Authority shall appoint a Bond Registrar. The Trustee or any Paying Agent may be appointed
the Bond Registrar. The Bond Registrar shall signify its acceptance of the duties and obligations
imposed upon it by the Indenture by executing and delivering to the Authority and to the Trustee
a written acceptance thereof. Unless otherwise provided, the designated corporate trust office of
the Bond Registrar are designated as the respective offices of the 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 Indenture by giving at
least 30 days written notice to the Authority and the Trustee. The Bond Registrar may be
removed at any time by an instrument filed with such Bond Registrar and the Trustee and signed
by the Authority. Any successor Bond Registrar shall be appointed by the Authority and shall be
a bank or trust company organized under the laws of any state of the United States or a national
banking association, having capital, surplus and undivided profits aggregating at least
$10,000,000, and willing 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 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 there be no
successor to the Trustee. In the event that for any reason there shall be a vacancy in the office of
the Bond Registrar, the Trustee shall act as such Bond Registrar (unless the Trustee is also the
Bond Registrar and has retired).

(End of Article VII)
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ARTICLE VIII

SUPPLEMENTAL INDENTURES

Section 8.1  Supplemental Indentures Effective Upon Filing 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,
securities or funds;

(d)  To modify any provisions of the Indenture in any respect whatever, provided that
the modification, in the sole judgment of the 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 for the issuance of Bonds pursuant to the Indenture and to provide for
the terms and conditions pursuant to which such Bonds may be issued, paid or redeemed.

Section 8.2  Supplemental Indentures Effective Upon Consent of 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 and the Trustee, which upon the filing
with the Trustee of a copy thereof and the filing with the Trustee and the Authority of an
instrument 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 provisions clarifying matters or
questions arising under the Indenture as are necessary or desirable, provided such action shall not
materially adversely affect the interest of the Owners hereunder, as evidenced by an opinion of
counsel delivered pursuant to Section 8.4 hereof, and 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 Trustee;

(c) To add to the covenants and agreements of the Authority in the Indenture other
covenants and agreements thereafter to be observed by the Authority;
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(d)  To surrender any right, power or privilege reserved to or conferred upon the
Authority by the terms of the Indenture, provided that the loss of such right, power or privilege
shall not adversely impair the Revenues available to pay the Outstanding Bonds;

(e) To include as pledged revenues or money under, and subject to the prov131ons of,
the Indenture any additional revenues or money legally available therefor;

® To modify any of the provisions of the Indenture in any respect whatever;,
provided, however, that (1) such modification 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 be Outstanding, and (B) such Supplemental Indenture
shall be specifically referred to in the text of all Bonds of any Series authenticated and delivered
after the date of the execution by the Authority of such Supplemental Indenture and of Bonds
issued in exchange therefor or in place thereof;

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

(h)  Provided the Authority has first obtained a Confirmation, 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 to any
particular Derivative Product;

) Provided the Authority has first obtained a Confirmation, to amend the Indenture
to allow for any Bonds to be supported by a 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 Indenture, including with respect to defaults and
remedies;

()] 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, as evidenced by an opinion of counsel dehvered
pursuant to Section 8.4 hereof.

Section 8.3 Sm)plemental Indentures Requiring Consent of Owners of Bonds. At any
time or from time to time, the Authority and the Trustee may execute and deliver a Supplemental
Indenture subject to consent by the Owners of the Bonds in accordance with and subject to the
provisions of Article IX of this Master Indenture, upon the Trustee’s receipt of an opinion of
Bond Counsel that such Supplemental Indenture will not adversely affect the exclusion from
gross income of interest on Tax-exempt Bonds.

Section 8.4  General Provisions.

(@  The 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 VIII and Article IX.
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Nothing in this Article VIII or Article IX 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 any Fiduciary any instrument that elsewhere
in the Indenture it is provided shall be delivered to said Fiduciary.

(1) Any Supplemental Indenture referred to and permitted or authorized by
Sections 8.1 and 8.2 of this Master Indenture may be executed and delivered by the
Authority without the consent of any of the Owners 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 shall be accompanied by a Counsel’s
Opinion stating that such Supplemental Indenture has been duly executed and delivered
by authorized officials of the Authority and, assuming due authorization, execution and
delivery by the Trustee, constitutes a valid and binding obligation of the Authority
enforceable in accordance with its terms, subject to State and federal bankruptcy,
insolvency and other similar laws affecting the enforcement of creditors’ rights and the
availability of equitable remedies. The Trustee shall be entitled to receive and rely upon
an opinion of counsel that such Supplemental Indenture is authorized or permitted
hereunder. -

(b)  The Trustee is hereby authorized to execute and deliver any Supplemental
Indenture referred to and permitted or authorized by Sections 8.1, 8.2 or 8.3 of this Master
Indenture and, subject to a requirement of consent of the required 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 of counsel (which may be a
Counsel’s Opinion) that such Supplemental Indenture is authorized or permitted by the
provisions of the Indenture.

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

(d) A copy of each Supplemental Indenture executed and delivered by the Authority
pursuant to this Article VIII and Article IX shall be transmitted by the Trustee to each Rating
Agency.

(End of Article VIII)
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ARTICLE IX

AMENDMENTS AND MODIFICATIONS
REQUIRING CONSENT OF OWNERS OF BONDS

Section 9.1  Transmission of Notices. Any provision in this Article IX for the
transmission of a notice or other paper to Owners of the Bonds shall be fully complied with if it
is mailed postage prepaid, or transmitted in such other manner (such as by readily available
electronic means) as may be customary for the industry as directed in writing by the Authority,
only:

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

(b)  To the Trustee.

Section 9.2  Powers of Amendment. Any modification or amendment of the Indenture
and of the rights and obligations of the Authority and of the Owners of the Bonds, in any
particular, may be made by a Supplemental Indenture, with the written consent given as provided
in Section 9.3 of this Master Indenture of the Owners of a majority in Aggregate Principal
Amount of the Bonds Outstanding at the time such consent is given. No such modification or
amendment shall permit a change in the terms of redemption or maturity of the principal of any
Outstanding Bonds or of any installment of interest thereon or a reduction in the principal
amount or the Redemption Price thereof or in the rate of interest thereon without the consent of
the Owners of all such Bonds, or shall reduce the percentages of Bonds the consent of the
Owners of which is required to effect any such modification or amendment without the consent
of the Owners of all Bonds then Outstanding or shall change the provisions of the Indenture
relating to the ability 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 change or modify any
of the rights or obligations of any Fiduciary without its written assent thereto. If any such
modification or amendment will, by its terms not take effect so long as any Bonds of any
particular maturity remain Outstanding, the consent of the Owners of such Bonds shall not be
required and such Bonds shall not be deemed to be Outstanding for the purpose of any
calculation of Outstanding Bonds under this Section 9.2. The Trustee, relying upon a Counsel’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.

Section 9.3  Consent of Owners of Bonds. The Authority at any time may execute and
deliver a Supplemental Indenture making a modification or amendment permitted by the
provisions of Section 9.2 of this Master Indenture, to take effect when and as provided in this
Section 9.3. A copy of such Supplemental Indenture (or brief summary thereof or reference
thereto 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 been filed with the Trustee (A) the written consents
of Owners of the percentages of Outstanding Bonds specified in Section 9.2 of this Master
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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 bankruptcy,
insolvency and other similar laws affecting the enforcement of creditors’ rights and the
availability of equitable remedies and (ii) a notice shall have been transmitted to Owners of the
Bonds as provided in this Section 9.3. Each consent shall be effective only if accompanied by
proof of the holding, at the date of such consent, of the Bonds with respect to which such consent
is given, which proof shall be such as is permitted by Section 11.2 of this Master Indenture. A
certificate or certificates by the Bond Registrar filed with the Trustee that it has examined such
proof and that such proof is sufficient in accordance with Section 11.2 of this Master Indenture
shall be conclusive that the consents have been given by the Owners of the Bonds described in
such certificate or certificates of the Bond Registrar. Any such consent shall be binding upon the
Owners of the Bonds giving such consent and, anything in Section 11.2 of this Master Indenture
to the contrary notwithstanding, upon any subsequent Owners of such Bonds and of any Bonds
issued in exchange therefor (whether or not such subsequent Owners 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 written statement of the Bond Registrar in this Section
9.3 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 11.2 of this Master Indenture. The fact that a consent has not been revoked likewise may
be proved by a certificate of the Bond Registrar filed with the Trustee to the effect 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 written statement that
the 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 referred to as a
Supplemental Indenture executed and delivered by the Authority on a stated date, a copy of
which is on file with the Trustee) has been consented to by the Owners of the required
percentage of Bonds and will be effective as provided in this Section 9.3, may be given to
Owners of the Bonds by the Authority by transmitting such notice to Owners of the Bonds (but
failure to transmit such notice shall not affect the validity of the Supplemental Indenture when
consented to as provided in this Section 9.3) not more than 90 days after the Owners of the
required percentages of Bonds shall have filed their consents to the Supplemental Indenture and
the written statement of the Bond Registrar provided for above is filed. The Authority shall file
with the Trustee proof of the transmission of such notice. A record, consisting of the papers
required or permitted by this Section 9.3 to be filed with the Trustee and the Bond Registrar,
shall be proof of the matters therein stated. Such Supplemental Indenture making such
amendment or modification shall be deemed conclusively binding upon the 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
legal action or equitable proceeding for such purpose commenced within such 30 day period;
provided, however, that any Fiduciary and the Authority during such 30 day period and any such
further 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 respect to
such Supplemental Indenture as they may deem expedient.
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Section 9.4  Modifications by Unanimous Consent. The terms and provisions of the
Indenture or any Supplemental Indenture and the rights and obligations 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 Owners of all Bonds
then Outstanding, such consent to be given as provided in Section 9.3 of this Master Indenture,
except that no notice of such consent to Owners of the Bonds shall be required; 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 Trustee of the written assent thereto of
such Fiduciary in addition to the consent of the Owners of the Bonds.

Section 9.5  Notation on Bonds. Bonds delivered after the effective date of any action
taken as in Article VIII of this Master Indenture or this Article IX provided, may, and if the
Authority so determines, shall bear a notation by endorsement or otherwise in form approved by
the Authority, the Trustee and the Bond Registrar as to such action, and in that case upon
demand of the Owner of any Bond Outstanding at such effective date and presentation of his
Bond at the Corporate Trust Office of the Bond Registrar or upon any transfer or exchange of
any Bond Outstanding on or after such effective date, suitable notation shall be made on such
Bond or upon any Bond issued upon any such transfer or exchange by the Bond Registrar as to
any such action. If the Authority 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, without cost to
such Owner, for Bonds of the same Series, tenor and maturity then Outstanding, upon surrender
of such Bonds.

(End of Article IX)
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ARTICLE X

DISCHARGE OF INDENTURE; DEFEASANCE OF BONDS

Section 10.1 Discharge of Indenture in Entirety. If the Authority shall pay or cause to
be paid, or there shall otherwise be paid, (i) to the Owners of all Bonds the principal or
Redemption Price, if applicable, and interest due or to 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 Liquidity Facility Provider, any and all amounts
due and owing pursuant to any Liquidity Facility, and (iv) to each Loan Payment Enhancement
Facility Provider any and all amounts due and owing pursuant to any Loan Payment
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
(except for the provisions herein that survive by their terms). In such event, the Trustee shall
cause an accounting for such period or periods as shall be requested by the Authority to be
prepared and filed with the Authority and, upon the request of the Authority, shall execute and
deliver to the Authority all such instruments as may be desirable to evidence such discharge and
satisfaction, and the Fiduciaries shall pay over or deliver to or upon the order of the Authority all
moneys or securities held by them pursuant to the Indenture that are not required for the payment
of principal, or Redemption Price, if applicable, of or interest on Bonds not theretofore
surrendered to them for such payment or redemption. If the Authority shall pay or cause to be
paid, or there 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 the times and in the
manner stipulated therein and in this Master Indenture and in the Derivative Product, such Bonds
and each Reciprocal Payor shall 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 (except for the provisions herein that survive by their terms).

Section 10.2 Defeasance of Bonds. Bonds or interest installments for the payment or
redemption of which moneys shall have been set aside and shall be held in trust 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 to have been paid
within the meaning and with the effect expressed in Section 10.1 of this Master Indenture.
Outstanding Bonds shall be deemed, prior to the maturity or redemption date thereof, to have
been paid within the meaning and with the effect expressed in Section 10.1 of this Master
Indenture if (i) in case any of said Bonds are to be redeemed on any date prior to their maturity,
the Authority shall have given to the Bond Registrar in form satisfactory to it irrevocable
instructions to transmit as provided in Article III of this Master Indenture notice of redemption of
such Bonds on said date; (ii) there shall have been deposited with the Trustee either moneys in
an amount sufficient, or Defeasance Securities the principal of and the interest on which when
due (whether at maturity or the prior redemption thereof at the option of the holder thereof) will
provide moneys in an amount that, together with the moneys, if any, deposited with the Trustee
at the same time, shall be sufficient to pay when due the principal or Redemption Price of and
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, (iii) in the event said Bonds are not by their terms subject to
redemption within the next succeeding 60 days, the Authority shall have given to the Bond
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Registrar in form satisfactory to it irrevocable instructions to transmit, as soon as practicable, a
notice to the Owners of such Bonds that the deposit required by (ii) above has been made with
the Trustee and that said Bonds are deemed to have been paid in accordance with this Section
10.2 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 Bonds, and (iv) except in
the event of a full cash defeasance or a current refunding of less that ninety days to maturity or
redemption date, the sufficiency of such moneys or Defeasance Securities shall have been
confirmed to the Authority in an opinion signed by a certified public accountant or firm of such
accountants duly licensed to practice and practicing as such under the laws of the State, selected
by the Authority. Neither Defeasance Securities nor moneys deposited with the Trustee pursuant
to this Section 10.2 nor principal or interest payments on any such Defeasance Securities shall be
withdrawn or used for any purpose other than, and shall be held in trust for, the payment of the
principal or Redemption Price, if applicable, of and interest on said Bonds and any bonds or
other obligations issued by the Authority the proceeds of which 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 other 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 of 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 due on
said Bonds in each such year, plus the amount of any excess in each such year, and (y) the
amount of such principal of or interest on such Defeasance Securities to be so applied to the
payment of such bonds or other obligations does not exceed in any year the amount of such
excess for, or accumulated and unexpended to, such year. Notwithstanding any other provision
of this Section 10.2, any cash received from such principal or interest payments on such
Defeasance Securities deposited with the Trustee, if not then needed for such purpose, to the
extent practicable and, in accordance with an opinion of Bond Counsel filed with the Trustee,
permitted by Section 103 of 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 are deemed to have been paid and the applicable
Derivative Product terminated when payment of all Authority Derivative Payments due and
payable to each Reciprocal Payor under its respective Derivative Product have been made or
duly provided for to the satisfaction of each Reciprocal Payor and the respective Derivative
Product has been terminated.

(End of Article X)
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ARTICLE XI

MISCELLANEOUS

Section 11.1 Failure to Present Bonds. Anything in the Indenture to the contrary
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 due 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 written request of the Authority, shall, to the extent permitted by
law, be repaid by the Fiduciary to the Authority (without liability for interest), 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 shall look only to the Authority for the payment of
such Bonds.

Section 11.2 Evidence of Signatures of Bond Owners and Ownership of Bonds. ,

(a) Any request, consent, revocation of consent or other instrument that the Indenture
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 any such attorney or the holding by any person of the Bonds, shall be
sufficient for any purpose of the Indenture (except as otherwise expressly provided in ‘the
Indenture) if made in the following manner, or in any other manner satisfactory to the Trustee
and the Bond Registrar which nevertheless in their discretion may require further or other proof
in cases where they deem the same desirable:

@A) The fact and date of the execution by the Owner of any Bond or his
attorney of such instruments may be proved by a guaranty of the signature thereon by a
bank, trust company or national banking association or by the certificate of any notary
public or other officer authorized to take acknowledgments of deeds, that the person
signing such request or other instrument acknowledged to him the execution thereof, or
by an affidavit of a witness of such execution, duly sworn to before such notary public or
other officer. Where such execution is by an officer of a corporation or association or a
member of a partnership, on behalf of such corporation, association or partnership, such
signature guaranty, certificate or affidavit also shall constitute sufficient proof of his
authority.

(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 Registrar.

(iii)  Nothing contained in this Section 11.1 shall 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 matters herein stated which it may deem
sufficient.
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(b)  Any request or consent by the owner of any Bond shall bind all future owners of
such Bond in respect of anything done or suffered to be done by the Authorlty or any Fiduciary
in accordance therewith.

Section 11.3 Bonds Not an Obligation of the State or Any Political Subdivision. 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 11.4 Moneys Held for Particular Bonds. Subject to the provisions of Section
11.1 of this Master Indenture, the amounts held by any Fiduciary for the payment of the interest,
principal or Redemption Price due on any date with respect to particular Bonds, on and after
such date and pending such payment, shall be set aside on its books and held in trust by it for the
Owners of the Bonds entitled thereto.

Section 11.5 Preservation and Inspection of Documents. All documents received by
any Fiduciary under the provisions of the Indenture shall be retained in its possession and shall
be subject at all reasonable times to 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 11.6 Parties Interested Herein. Nothing in the Indenture expressed or implied is
intended or shall be construed to confer upon, or to give to, any Person, other than the Authority,
the Fiduciaries and the Owners, any Loan Payment Enhancement Facility Provider any right,
remedy or claim under 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 the Indenture contained by and on behalf of the Authority shall be for the sole
and exclusive benefit of the Authority, the Fiduciaries. any Loan Payment Enhancement Facility
Provider and the Owners.

Section 11.7 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 claim based thereon or
on the Indenture against any officer, employee or agent of the Authority or any person executing
the Bonds.

Section 11.8  Severability of Invalid Provisions. If any one or more of the covenants or
agreements provided in the Indenture on the part of the Authority or any Fiduciary to be
performed should be contrary to law, then such covenant or covenants or agreement or
agreements shall be deemed severable from the remaining covenants and agreements, and in no
way shall affect the validity of the other provisions of the Indenture.

Section 11.9  Successors. Whenever in the Indenture the Authority is named or referred
to, it shall be deemed to include any entity that may succeed to the principal functions and
powers 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 so expressed or not,

71



Section 11.10 Consents and Approvals. Whenever the written 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 11.11 Notices, Demands and Requests. 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 writing and shall be properly made if sent by United States mail,
postage prepaid, or transmitted in such other manner as such parties shall agree, and addressed as
follows:

(a) Authorit y: Colorado Housing and Finance
Authority '
1981 Blake Street
Denver, Colorado 80202
Attn: Executive Director

(b) Trustee, Bond The Bank of New York Mellon Trust
Registrar, or Company, N.A. .
Paying Agent: 1775 Sherman Street, Suite 2775

Denver, Colorado 80203
Attn: Corporate Trust

Either the Authority, the Paying Agent, the Bond Registrar or the Trustee may change the
address listed for it above at any time upon written notice of such 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 11.12 Applicable Law. The Indenture shall be governed exclusively ‘by the
applicable laws of the State.

Section 11.13 Table of Contents and Section Headings Not Controlling. The Table of
Contents and the headings of the several Articles and Sections of this Master Indenture have
been prepared for convenience of reference only and shall not control, affect the meaning of, or
be taken as an interpretation of any provision of this Master Indenture. ‘

Section 11.14 Exclusion of Bonds. Bonds owned or held by or for the account of the
Authority shall not be deemed Outstanding for the purpose of consent or other action or any
calculation of Outstanding Bonds provided for in Article VI or Article IX of this Master
Indenture, and the Authority shall not be entitled with respect to such Bonds to give any consent
or take any other action provided for in said Article VI or Article X; except that in determining
whether the Trustee shall be protected in relying upon any such consent or other action of an
Owner, only Bonds which the Trustee actually knows to be owned or held by or for the account
of the Authority shall be disregarded unless all Bonds are so owned or held, in which case such
Bonds shall be considered Outstanding for the purpose of such determination. At the time of any
consent or other action taken under said Article VI or Article IX, the Authority shall file with the
Trustee and the Bond Registrar an Authority Certificate listing and describing all Bonds to be
excluded.
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Trustee and the Bond Registrar an Authority Certificate listing and describing all Bonds to be
excluded.

Section 11.15 Reciprocal Payor Rights. 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 of the rights granted to a Reciprocal Payor or as the Owner of an
Obligation hereunder.

Section 11.16 Counterparts. This Master Indenture may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.

Section 11.17 Effective Date; Execution and Delivery. This Master Indenture shall
become effective upon its execution and delivery by the Authority and the Trustee.

Section 11.18 Agreement of the State. In accordance with the Act, the Authority hereby
includes as a part of its contract with the Owners of the Bonds the following pledge and
agreement of the State: The State does hereby pledge to and agree with the Owners of the Bonds
that the State will 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 rights and
remedies of the Owners of the Bonds until the Bonds, together with the interest thereon, with
interest on any unpaid installments of interest, and all 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 Master Indenture to be
duly executed as of the day and year first above written.

COLORADO HOUSING AND FINANCE
AUTHORITY

by Pt —— S

Chief Financial Officer

Attest:

By: N~
Assistant Secretary

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Trustee

By: / [}/ /4 Zf

Title: L/ Ce  Drecip f%
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FIRST SUPPLEMENT TO
MASTER INDENTURE OF TRUST

This First Supplement to Master Indenture of Trust, dated as of February 1, 2016, is
between the COLORADO HOUSING AND FINANCE AUTHORITY, a body corporate and
political subdivision of the State of Colorado (the “Authority”), and THE BANK OF NEW
YORK MELLON TRUST COMPANY, N.A., 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™).

WITNESSETH:

WHEREAS, the Authority and the Trustee entered into a Master Indenture of Trust dated
as of June 1, 2013 (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. The following definition is hereby added to Section 1.1 of the
Master Indenture:

“Stand-Alone Series” means a Series of Bonds so designated in the
Related Series Indenture, and with respect to which (i) Loan Repayments,
Prepayments and other Revenues Related to such Series shall not be applied to the
payment Debt Service Payments or Redemption Price of any Series of Bonds
other than such Series, and (ii) Loan Repayments, Prepayments and other
Revenues Unrelated to such Series shall not be applied to the payment Debt
Service Payments or Redemption Price of such Series.

Section 2. The following definitions in Section 1.2 of the Master Indenture are
hereby amended to read as follows:

“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 of the foregoing, (i) Fiduciary Expenses,
(ii) the fees and expenses of any auction agent, market agent and any broker-
dealer then acting under a Series Indenture 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 of
any Bonds, including the fees and expenses of any remarketing agent then acting
under a Series Indenture with respect to such Bonds, (v) the fees and expenses
due to any Liquidity Facility Provider with respect to any Bonds for which a
Liquidity Facility is in place, (vi) to the extent not paid pursuant to Section
4.5(c)(i)(C) hereof, the fees and expenses payable from the Trust Estate due to



any Loan Payment Enhancement Facility Provider with respect to any Bonds for
which a Loan Payment Enhancement Facility is in place, (vii) the fees and
expenses of the Authority incurred in connection with the preparation of legal
opinions and other authorized reports or statements attributable to the Bonds, (ix)
fees and expenses associated with the delivery of a substitute Loan Payment
Enhancement Facility or Liquidity Facility under a Series Indenture, (viii) fees
and expenses associated with the monitoring of the Bonds, the Loans, MBS and
the Housing Facilities by the Rating Agencies, (x) fees and expenses associated
with (but not payments under) Derivative Products, (xi) Costs of Issuance not
paid from proceeds of Bonds, and (xii) salaries, supplies, utilities, labor,
materials, office rent, maintenance, furnishings, equipment, machinery and
apparatus, including information processing equipment, telephone, software,
insurance premiums, legal, accounting, management, consulting and banking
services and expenses, travel and other operating costs of the Authority, and
payments to pension, retirement, dental, health and hospitalization and life and
disability insurance benefits, and any other employee benefits; and any other
expenses required or permitted to be paid by the Authority, all to the extent
properly allocable to a financing under the Indenture. Administrative Expenses
allocable to more than one Series of Bonds shall be allocated among such Series
pro rata, in proportion to the Outstanding Aggregate Principal Amount of each
such Series.

"Cash Flow Statement” means, with respect to any particular Bonds, a
certificate prepared by or on behalf of the Authority (which may be prepared by a
financial or other advisor on behalf of the Authority) 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 period; (ii) the application of all such Revenues in accordance with
the Indenture; (iii) the resulting balances on 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 at least sufficient to pay the
principal of and interest on the Obligations when due and all Administrative
Expenses payable under the Indenture when due. Each Cash Flow Statement
shall be accompanied by all 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 been linked for
Cash Flow Statement purposes. A Stand-Alone Series shall not be linked to any
other Series for Cash Flow Statement purposes, and for purposes of a Cash Flow
Statement Related to a Stand-Alone Series, only the Revenues and the
Administrative Expenses Related to such Series and the principal of and interest
on such Series shall be taken into account.

“Confirmation” means a letter from each Rating Agency then rating a
Series confirming that the action proposed to be taken by the Authority will not,
in and of itself, result in a lowering, suspension or withdrawal of the ratings then
applicable to any Bonds. A Confirmation shall be required with respect to a



Stand-Alone Series only in connection with actions proposed to be taken by the
Authority with respect to such Stand-Alone Series.

“Servicing Fees” means (a) any fees paid to or retained by a Servicer in
connection with the servicing obligations undertaken by the Servicer in
accordance with the Related Servicing Agreement and (b) any fees retained by or
expenses reimbursed to the Authority with respect to Loans serviced by the
Authority, in each case not in excess of the amount assumed in the most recently
filed applicable Cash Flow Statement.

Section 3. Section 2.4) of the Master Indenture is hereby amended to read as follows:

Section 2.4  Ratings. 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. No Confirmation of any ratings of a Stand-Alone Series shall be
required in connection with the issnance of Bonds of any other Series.

Section 4. The introductory paragraph of Section 4.1(e) of the Master Indenture is
hereby amended to read as follows: '

(e) Subject to the provisions of any Series Indenture, the Authority
may reallocate moneys, investments, Loans and MBS (or portions thereof or
interests therein) among Series, other than a Stand-Alone Series, under any of the

following circumstances:

Section 5. Section 4.5(c)(1) of the Master Indenture is hereby amended to read as
follows:

(c) Allocation of Revenues from Revenue Fund

1) On the last Business Day prior to each Bond Payment Date or
Derivative Payment Date, or more frequently if required by a Series Indenture, or
on the other dates specifically provided below, the Trustee shall withdraw from
each subaccount of the Revenue Fund and deposit into the 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 party
(including the making up of any deficiencies 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 transfer is made subsequent in priority:

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

(B)  On each May 1, to the Related subaccounts of the Excess
Earnings Fund, an amount to be calculated by the Authority which, when
added to the amount already within such respective subaccounts, will
equal the amount determined by the Authority to be required to be on
deposit therein;

(©) To the Loan Payment Enhancement Facility Provider, if
any, with respect to the Related Series of Bonds, to the extent provided in
the Loan Payment Enhancement Facility, for the reimbursement of
advances of, or other direct or indirect source of funds for, the timely
payment of regularly scheduled Loan Repayments, with interest thereon at
the rate provided in the Loan Payment Enhancement Facility, and for
payment of compensation and expenses of the Loan Payment
Enhancement Facility Provider payable from the Trust Estate;

(D)  Into the Related subaccount of the Debt Service Fund (x)
the amount, if any, needed to increase the amount in such subaccount to
include the aggregate amount of interest becoming due and payable on
such Bond Payment Date or Derivative Payment Date upon all Bonds of
the Related Series then Outstanding and any Authority Derivative
Payment secured on a parity with the 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 aggregate amount of Principal Installments
becoming due and payable on the Outstanding 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 Installment on
Related Bonds, such transfer shall include an amount that, if made in
substantially equal installments 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 Bonds, will equal the amount of the
Principal Installments becoming due and payable on Outstanding Related
Bonds on the next such Bond Payment Date;

(E)  Except with respect to a Stand-Alone Series, into each
Unrelated subaccount of the Debt Service Fund, after making any transfer
into such subaccount required by Section 4.7(c)(i) of this Master
Indenture, on a proportionate basis with all other such Unrelated
subaccounts or as otherwise provided in a Series Indenture or directed by
Authority Request, any deficiency in such subaccount resulting from the
lack of moneys sufficient to make the deposit required by paragraph (D) of
this Section 4.5(c)(i) as of such date;



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

(G)  Except with respect to a Stand-Alone Series, into each
Unrelated subaccount of the Debt Service Reserve Fund, on a
proportionate basis with all other such Unrelated subaccounts or as
otherwise provided in a Series Indenture or directed by Authority Request,
any deficiency in such subaccount resulting from the lack of Related
Revenues sufficient to make the deposit required by paragraph (F) of this
Section 4.5(c)(1) as of such date;

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

@ Except with respect to a Stand-Alone Series, to the
Authority, the amount of any reasonable and necessary Fiduciary
Expenses with respect to Unrelated Series of Bonds, on a proportionate
basis with all other Unrelated Series of Bonds or as otherwise provided in
a Series Indenture or directed by Authority Request, any deficiency
resulting from the lack of moneys sufficient to make the deposit required
by paragraph (H) of this Section 4.5(c)(i) as of such date;

) To the Authority, the amount of any reasonable and
necessary Administrative Expenses with respect to the Related Series of
Bonds previously incurred but not reimbursed to the Authority or
reasonably anticipated to be payable in the following six months;
provided, however, that in no event shall the aggregate of such amounts
paid to the Authority, plus amounts paid to the Authority with respect to
such Series of Bonds pursuant to paragraphs (H) and (I) 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; and

(K)  Except with respect to a Stand-Alone Series, to the
Authority, the amount of any reasonable and necessary Administrative



Expenses with respect to Unrelated Series of Bonds, on a proportionate
basis with all other Unrelated Series of Bonds or as otherwise provided in
a Series Indenture or directed by Authority Request, any deficiency
resulting from the lack of moneys sufficient to make the deposit required
by paragraph (J) of this Section 4.5(c)(i) as of such date.

Section 6. Section 4.7(c)(ii) of the Master Indenture is hereby amended to read as
follows:

(i)  Except with respect to a Stand-Alone Series, in the event that the amount
transferred to a subaccount of the Debt Service Fund pursuant to paragraph 4.6(c)(i)(E) is
insufficient to pay the interest and Principal Installments, if any, due on Bonds of the
Related Series on the next succeeding Bond Payment Date, the Trustee shall transfer
from Unrelated subaccounts in the Debt Service Reserve Fund on a proportionate basis or
as otherwise directed by Authority Request, first from subaccounts of the Interest
Reserve Account, and then if and to the extent necessary from the Related subaccount of
the Debt Service Reserve Fund from subaccounts of the Debt Service Reserve Fund, to
such subaccount of the Debt Service Fund the amount of such insufficiency.

Section 7. Section 4.8(c) of the Master Indenture is hereby amended to read as
follows:

(c) Notwithstanding anything contained herein to the contrary, except with
respect to a Stand-Alone Series and except as otherwise provided in a Series Indenture,
the Authority may by the delivery of an Authority Request to the Trustee at any time
prior to the transmission of notices of redemption, instruct the Trustee to transfer moneys
on deposit in a subaccount of an Account in the Redemption Fund to another subaccount
of the same Account in the Redemption Fund to be applied as provided herein to the
redemption of Bonds of a different Series. Each such Authority Request (i) shall certify
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 of the satisfaction of all Asset
Requirements for the Related Series.

Section 8. Section 6.1 of the Master Indenture is hereby amended by the addition of
the following paragraph thereto:

The provisions of this Article VI shall apply to a Stand-Alone Series only in the
case of an Event of Default described in paragraphs (a) or (b) above with respect to such
Stand-Alone Series, to an Event of Default described in paragraph (c) above affecting
such Stand-Alone Series and to an Event of Default described in paragraph (d) above.
Each reference to a Bond or Bonds or Obligations in this Article VI shall mean and
include Bonds of a Stand-Alone Series only in the case of an Event of Default described
in the preceding sentence that applies to such Stand-Alone Series. In no event shall
moneys, securities, Revenues, payments and receipts and the income therefrom in or
payable to any of the accounts and subaccounts Related to a Stand-Alone Series be used
to pay bonds of any other Series.



Section 9. The amendments to the Master Indenture made by this First Supplement to
Master Indenture of Trust shall become effective as of the date hereof.

Section 10.  Except as specifically amended hereby, all of the terms and conditions of
the Master Indenture shall remain in full force and effect and unamended hereby. No reference
to this First Supplement to Master Indenture of Trust need 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 reference to the Master Indenture as amended hereby. This First
Supplement to Master Indenture of Trust may be executed in any number of counterparts and by
separate parties hereto on separate counterparts, each of which when executed shall be deemed
an original, but all such counterparts taken together shall constitute one and the same instrument.

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

[Signature page follows]



[Signature page to First Supplement to Master Indenture of Trust]

COLORADO HOUSING AND FINANCE
AUTHORITY

By pﬁ’&(«ﬁ_ﬁ(/—d ILWL

Chief Financial Officer

Attest: .
", ”,

L

Asdlistant Secretary

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Trustee

By
Title:




Attest:

[Signature page to First Supplement to Master Indenture of Trust]

COLORADO HOUSING AND FINANCE
AUTHORITY

By

Chief Financial Officer

Assistant Secretary

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Trustee

foo
. |,
P

/ V' B
By : f el fa—m

Title: Watson T. Barger, Vice President
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This 2017-11l Series Indenture, dated as of Audys2017 (this "Series Indenture"), between the
Colorado Housing and Finance Authority (the "Auttyd), a body corporate and political subdivisioin o
the State of Colorado, and The Bank of New York IMelTrust Company, N.A., a national banking
association, duly organized, existing and authdrizeaccept and execute trusts of the characteirher
set out under and by virtue of the laws of the &bhiStates of America, with a corporate trust office
located in San Francisco, California, as trustee T rustee").

WITNESSETH:

WHEREAS, the Authority has entered into a Mastelelture of Trust, dated as of June 1, 2013
(as amended, the "Master Indenture"), with the feejdor the purposes set forth therein; and

WHEREAS, the Master Indenture authorizes the Autyido issue Bonds (as defined therein)
pursuant to the Master Indenture and one or matiesSkdentures; and

WHEREAS, this Series Indenture is supplementaéial is entered into in accordance with, the
Master Indenture; and

WHEREAS, the Authority has determined to authotlzissuance of its Bonds hereunder, to be
designated Federally Insured Multi-Family Housingah Program Pass-Through Revenue Bonds
(Windmill Ranch Apartments Project), Series 2017the "Series 2017-111 Bonds"); and

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

WHEREAS, all things necessary to make the Series/-20 Bonds, when executed by the
Authority and authenticated by the Bond Registvatid and binding legal obligations of the Authgrit
and to make this Series Indenture a valid and biqndgreement have been done.

NOW THEREFORE, THIS 2017-11l SERIES INDENTURE WITSSETH:



ARTICLE |
AUTHORITY AND DEFINITIONS

Section 1.1  Authority. This Series Indenture is executed amfivdred pursuant to the
authority contained in the Act, Section 8.1(e) bé tMaster Indenture and the Supplemental Public
Securities Act, Part 2 of Article 57 of Title 11ol6rado Revised Statutes.

Section 1.2  Definitions. All terms which are defined in Secti®.1 of the Master Indenture
shall have the same meanings, respectively, in $@ges Indenture, and, unless the context shall
otherwise require, the following terms shall hawe following respective meanings:

"2017-11l Housing Facility" means the 96-unit Hougi Facility to be located at 1083 S" 8
Avenue, in Brighton, Colorado.

"2017-11l Loan" means the Loan made to the Bornofwem the proceeds of the Series 2017-lII
Bonds to finance a portion of the costs of the trocsion and equipping of the 2017-111 Housing Hiagi

"Authorized Denominations" means $1.00 or any iraegultiple thereof.

"Borrower" means Windmill Ranch 2016 L.P., a Cottwdimited partnership.
"Closing Date" means the date of initial issuanue @elivery of the Series 2017-I1l Bonds.

"Debt Service Reserve Fund Requirement" with resfmethe Series 2017-1ll Bonds, means, as
of any date of calculation, an amount equal to lomlé-of the maximum principal and interest payment
due in any calendar year with respect to the S&@<-Ill Bonds, based on the receipt of scheduled
Loan Repayments on the 2017-lll Loan. The DebviSerReserve Fund Requirement may be satisfied
in whole or in part by the available amount of ahdayment Enhancement Facility with respect tb suc
Series 2017-Ill Bonds upon receipt of a Confirmatioom the Rating Agency that funding the Debt
Service Reserve Fund Requirement in whole or ih wéh such Loan Payment Enhancement Facility
will not, in and of itself, impair, or cause therfgés 2017-Ill Bonds to fail to retain, the then sitig
rating assigned to the Series 2017-111 Bonds byRagng Agency.

"HUD" means the U.S. Department of Housing and drbavelopment.

"Interest Payment Date" the first day of each mpotimmencing October 1, 2017.

"Loan Agreement” means the Risk Share Program lAgarement dated as of August 1, 2017
between the Authority and the Borrower.

"MSRB" means Municipal Securities Rulemaking Boah#, current required method of filing of
which is electronically via its Electronic MunicipMarket Access (EMMA) system available on the
internet at http://emma.msrb.org.

"Prepayment,” with respect to the 2017-11l Loaralshave the meaning set forth in the Master
Indenture, and shall include, without limitationm@unts received (i) as a consequence of the damage,
destruction or condemnation of part or all of th&l?2-1ll Housing Facility, to the extent that such
amounts are required to be used to prepay the RDL@an pursuant to the Loan Agreement, (ii) ireth
event of a default by the Borrower under the Logneement, from the proceeds of an insurance claim t
the Federal Housing Administration, or (iii) from raandatory prepayment required by the Federal



Housing Administration or the United States Deparitrof Housing and Urban Development in order to
avoid such a default.

"Rating Agency" means Moody's Investors Service, In

"Record Date" means, with respect to each Bond Baymate, the Bond Registrar's close of
business on the fifteenth day of the month immetiiapreceding such Bond Payment Date or, if such
date is not a Business Day, the next precedinguiiagh is a Business Day.

"Series 2017-1ll Bonds" means the Colorado Housing Finance Authority Federally Insured
Multi-Family Housing Loan Program Pass-Through Reme Bonds (Windmill Ranch Apartments
Project), Series 2017-11l authorized by, and attimg Outstanding pursuant to, the Indenture.

"Special Authority Fee" means the amount set fortBection 6.1(d) hereof.

(End of Article I)



ARTICLE Il
AUTHORIZATION AND ISSUANCE OF SERIES 2017-1ll BONDS

Section 2.1  Authorization of Series 2017-Ill Bonds; Principaindunt, Maturity, Designation
and Series. (a) A Series of Bonds to be issue@rthis Series Indenture in order to obtain morneys
carry out the purposes of the Indenture is heraleated. Such Bonds shall be designated as the
"Colorado Housing and Finance Authority Federatigured Multi-Family Housing Loan Program Pass-
Through Revenue Bonds (Windmill Ranch Apartmentsjdet), Series 2017-lll." The Aggregate
Principal Amount of the Series 2017-IIl Bonds whiohy be issued and Outstanding under the Indenture
shall not exceed $9,400,000. The Series 2017-d0hd3 shall be issued only in fully registered form,
without coupons. In addition to the conditions @@ent to the delivery of the Series 2017-IIl Bosds
forth in Section 2.2 of the Master Indenture, tleei€& 2017-111 Bonds shall be executed by the Arityo
for issuance and delivery to the Trustee and tipeneshall be authenticated by the Trustee and efeld
to the Authority upon its order, only upon the ahgsof the 2017-111 Loan in accordance with the hoa
Agreement on the Closing Date.

(b) The Series 2017-11l Bonds shall mature, subjedh®right of prior redemption as set
forth in Article 11l hereof, on October 1, 2057,dhrhall bear interest, payable on each InterestnEaly
Date, at the rate of 3.75% per annum.

(©) The Series 2017-11l Bonds are hereby designated3tand-Alone Series.

Section 2.2 Denominations, Medium, Method and Place of Paynieating and Numbering.

(@) Each Series 2017-1ll Bond shall bear interest frima Interest Payment Date next
preceding the date of authentication of such Bamdess such Bond is authenticated on an Interest
Payment Date, in which event such Bond shall ba@@rest from such Interest Payment Date, or unless
such Bond is authenticated prior to the first les¢lPayment Date, in which event such Bond shait be
interest from the Closing Date, or unless intemgssuch Bond shall be in default, in which everthsu
Bond shall bear interest from the date to whiclerieét has been paid in full or unless no interlesll s
have been paid on the Series 2017-Ill Bonds, irclwi@vent such Bond shall bear interest from the
Closing Date.

(b) The Series 2017-111 Bonds shall be issued onlyhim fiorm of fully registered Bonds in
Authorized Denominations.

(©) The principal of and interest on the Series 201Bbnds shall be payable in lawful
money of the United States of America. The inteogseach Series 2017-111 Bond shall be paid by the
Paying Agent on the Interest Payment Dates by cbeckaft mailed by the Paying Agent to the Person
whose name appears on the registration records tkephe Bond Registrar as the registered owner
thereof on the Record Date, at such Person's addseg appears on the applicable Record Dateein th
registration records, except that in the case oDamer of $1,000,000 or more in Aggregate Principal
Amount of Series 2017-1ll Bonds, upon the writteequest of such Owner to the Paying Agent,
specifying the account or accounts to which sugmat shall be made, payment of interest shall be
made by wire transfer of immediately available feirmh the Interest Payment Date following such
Record Date. Any such request shall remain inceftmtil revoked or revised by such Owner by an
instrument in writing delivered to the Paying Agerithe principal of each Bond shall be payableran t
Bond Payment Date, upon surrender thereof at thguted corporate trust operations or agencyeffic
of the Paying Agent.



(d) The Series 2017-111 Bonds shall be dated the CtpBate and shall bear interest until the
entire Aggregate Principal Amount of the Series 200 Bonds has been paid. Interest on the Series
2017-111 Bonds shall be computed on the basis 3@:day year of twelve 30-day months.

(e Unless the Authority shall otherwise direct, thei&e2017-IIl Bonds shall be numbered
separately from 1 upward preceded by the legenid Rifixed to the number.

Section 2.3  Forms of Bonds and Certificates of Authenticatidrhe form of the Series 2017-
[l Bonds, including the Bond Registrar's Certifieaof Authentication thereon, shall be substartial
set forth in Exhibit A to this Series IndenturenyASeries 2017-111 Bond may contain or have endbrse
thereon such provisions, specifications and desegipvords and such opinions and certifications not
inconsistent with the provisions of the Master Imdee and this Series Indenture as may be necessary
desirable, as determined by an Authorized Offic@rgo their authentication and delivery.

Section 2.4  Execution of Series 2017-Ill Bonds. The Chair, tBleair pro tem and the
Executive Director of the Authority and each ofrthés hereby authorized and directed to execute the
Series 2017-1ll Bonds, and the Secretary/Treasilirecutive Director or other officer named in this
Section 2.4 (other than the officer executing teee&s 2017-I1l Bonds) is hereby authorized andotiee
to attest the seal of the Authority impressed gorimied thereon, all in the manner prescribed ictiSe
2.8 of the Master Indenture.

Section 2.5 Purpose. The Series 2017-1ll Bonds are authorinegrovide moneys for the
making of the 2017-111 Loan.

Section 2.6  Supplemental Public Securities Act Provisions. sBant to the resolution of the
Authority authorizing the issuance of the 2017Btinds, the Authority has elected to apply Sectibhs
57-205, 11-57-207 (other than Section 11-57-20a)},)(11-57-208, 11-57-209, 11 57-210, 11-57-211,
11-57-212 and 11-57-214 of the Supplemental Pubdicurities Act, being Part 2 of Article 57 of Title
11, Colorado Revised Statutes (the "Supplementdl) Az the Series 2017-lll Bonds. Pursuant to said
Section 11-57-210, each Series 2017-11l Bond stedite that it is issued under the authority oftsuc
resolution and the Supplemental Act and that ihésintention of the Authority that such recitabBlbe
conclusive evidence of the validity and the regtyanf the issuance of the Series 2017-111 Bond®raf
their delivery for value. Pursuant to said Sectldr57-208, the assets pledged under the Indefdure
the payment of the Series 2017-Ill Bonds, as recklyy or otherwise credited to the Authority, shall
immediately be subject to the lien of such pledgbout any physical delivery, filing or further actThe
lien of such pledge and the obligation to perfohm tontractual provisions made in such resolutimh a
the Indenture shall have priority over any or #ffies obligations and liabilities of the Authority he lien
of such pledge shall be valid, binding and enfdoeas against all persons having claims of ang kin
tort, contract or otherwise against the Authortgspective of whether such persons have noticeidf
lien.

(End of Article 1I)



ARTICLE Il
REDEMPTION OF THE SERIES 2017-11l BONDS

Section 3.1  Redemption from Unexpended Proceeds. In accordaiteend for purposes of
Sections 5.2(e) hereof, the Series 2017-1ll Bor@ssabject to special redemption prior to maturity,
whole or in part on November 1, 2019, at a Redemprice equal to 100% of the Aggregate Principal
Amount of the Series 2017-111 Bonds or portionsréué to be so redeemed, together with accruedester
to the date of redemption, from amounts transfetcethe Series 2017-11l subaccount of the Special
Redemption Fund from the Series 2017-Ill subaccafinthe Acquisition Account pursuant to Section
5.2(d) hereof.

Section 3.2  Mandatory Redemption of Series 2017-1ll Bonds. dptcas provided in the
following sentence, the Series 2017-11 Bonds antgext to mandatory redemption in whole or in part,
each Interest Payment Date, at a Redemption Pyical 0 100% of the Aggregate Principal Amount of
such Bonds to be redeemed, without premium, inraouait equal to all principal of Prepayments and
Loan Repayments related to the 2017-11l Loan, idicly amounts paid pursuant to any applicable Loan
Payment Enhancement Facility, received by or oraleti the Authority on or before the @lay of the
calendar month immediately preceding such IntdPestment Date, as such amount is transferred from
the Series 2017-1ll subaccount of the Revenue Rontthe Series 2017-1ll subaccount of the Special
Redemption Fund pursuant to Section 6.1(b) heredAmounts representing principal of Loan
Repayments related to the 2017-1Il Loan receivedmohefore the 20day of any calendar month from
HUD pursuant to an insurance claim with respe¢h&®2017-11l Loan shall not be used to redeem Serie
2017-1ll Bonds on the following Interest Paymentt®aursuant to this Section 3.2 to the extent that
Series 2017-1ll Bonds have been previously redeefrmd amounts received pursuant to any Loan
Payment Enhancement Facility with respect to summlRepayments.

Section 3.3  Optional Redemption. The Series 2017-111 Bonds sareject to redemption at
the option of the Authority, from any source otlfean Prepayments and Loan Repayments related to the
2017-11l Loan, in whole or in part at any time onadter July 1, 2029, at a Redemption Price eqoal t
100% of the principal amount thereof plus the aedrmterest thereon to the date of redemption.

Section 3.4  Selection of Bonds for Redemption. If less thdrohthe Series 2017-111 Bonds
are to be redeemed on any date pursuant to thisleAitl, each of the Series 2017-1ll Bonds then
Outstanding shall be redeemed in part, pro ratgraportion to the Outstanding Aggregate Principal
Amount of each such Series 2017-1ll Bond to the s@utding Aggregate Principal Amount of all
Outstanding Series 2017-1ll Bonds, notwithstandamy provisions of the Master Indenture to the
contrary. To effect this pro rata redemption osonhile the Series 2017-Ill Bonds are held in tbeks
entry-only system, such mandatory redemption lsetonade as a "Pro-Rata Pass-Through Distribution of
Principal” by the Securities Depository.

Section 3.5  Notice of Redemption. Notice of redemption pursuanBection 3.1 or Section
3.3 hereof shall be given as provided in this Aetitl upon notice as provided in Section 3.2 oé th
Master Indenture and to the MSRB. Notwithstandsggtion 3.2 of the Master Indenture, no notice of
mandatory redemption pursuant to Section 3.2 hestealf be required.

Section 3.6  Purchase in Lieu of Redemption. The Authority smait exercise its authority
pursuant to Section 3.6 of the Master Indenturpuwhase Series 2017-111 Bonds in lieu of mandatory
redemption pursuant Section 3.2 hereof.

(End of Article 11I)



ARTICLE IV
APPLICATION OF BOND PROCEEDS AND OTHER ASSETS

Section 4.1  Proceeds of the Series 2017-1ll Bonds. The preceédhe sale and delivery of
the Series 2017-111 Bonds shall be applied as vedlon the Closing Date:

(a) to the Construction Loan Reserve and Costs Subatcoli the Series 2017-llI
subaccount of the Acquisition Account, $800,659.17;

(b) to the Series 2017-lll subaccount of the Cost sfidéice Account, $185,362.82; and

(c) to the Series 2017-lll subaccount of the Acquisitidccount, the remainder of the
proceeds of the sale and delivery of the Serieg20Bonds ($8,413,978.01).

Section 4.2 Application of Other Moneys. On the Closing Ddteere shall also be deposited
from moneys received from the Authority, (a) $2®2.89 into the Series 2017-1ll subaccount of the
Debt Service Reserve Fund and (b) $32,375.71 lg&Geries 2017-111 subaccount of the Revenue Fund.

Section 4.3  No Additional Authority Contribution. Other thars grovided in Section 4.2
hereof, the Authority shall make no contributiorfurids to the Trustee in connection with the delina
the Series 2017-I1l Bonds.

(End of Article 1V)



ARTICLE V

ESTABLISHMENT OF CERTAIN SUBACCOUNTS; APPLICATION BTHE SERIES 2017-11I
SUBACCOUNT OF THE ACQUISITION ACCOUNT; LIMITATIONSON EXPENSES

Section 5.1  Establishment of Subaccounts. The following subants are hereby created
and established as special trust funds within tneds and Accounts created and established pursmant
the Master Indenture:

(@) the Series 2017-lll subaccount of the Acquisitioncdunt, which shall include the
Construction Loan Reserve and Costs Subaccount;

(b) the Series 2017-I1l subaccount of the Cost of IssaaAccount;
(©) the Series 2017-11l subaccount of the Revenue Fund;

(d) the Series 2017-I1l subaccount of the Debt SerRieserve Fund;
(e the Series 2017-I1l subaccount of the Debt Serkized; and

® the Series 2017-I1l subaccount of the Special Redem Fund.

Section 5.2  Series 2017-1l1l Subaccount of the Acquisition Acgbu

(@) There shall be paid into the Series 2017-11l subant of the Acquisition Account the
amounts specified in Section 4.1 hereof. There alay be paid into the Series 2017-Ill subaccotint o
the Acquisition Account, at the option of the Autityy any moneys received by the Authority from any
other source, unless required to be otherwise egplé provided by the Indenture.

(b) The proceeds of the Series 2017-IIl Bonds and &mgranoneys deposited in the Series
2017-1ll subaccount of the Acquisition Account $hzd used to make the 2017-lIl Loan to finance the
construction and equipping of the 2017-Ill Housltagility, including the costs enumerated in subsact
(d) of this Section 5.2.

(c) The Authority hereby certifies that the requirensemf Section 5.7 of the Master
Indenture have been satisfied with respect to @& 21l Loan.

(d) The 2017-I1l Loan shall be considered to be fullghbdirsed upon deposit of the proceeds
of the Series 2017-IIl Bonds pursuant to Sectidni¥ereof. Amounts on deposit in the Series 200L7-11
subaccount of the Acquisition Account shall be drsed from time to time by the Trustee on and after
the date that the Borrower's promissory note toAhhority (the "Note") has been initially endorsked
insurance by HUD under Section 542(c) of the Hayigind Community Development Act of 1992, as
amended, for the purpose of paying costs of the/2D1Housing Facility that are approved by the
Authority pursuant to the terms, conditions andvmions of the Loan Agreement, but (except with
respect to amounts in the Construction Loan Resange Costs Subaccount) only after the Authority
provides written notice to the Trustee that all ante in the 2017 Series A subaccount of the Actorsi
Account created in connection with the Authorityialti-Family/Project Class | Bonds (Windmill Ranch
Apartments Project), 2017 Series A have been fliipursed. Moneys in the Construction Loan Reserve
and Costs Subaccount of the Series 2017-11l sulmtanf the Acquisition Account shall be used only
upon Authority Request to pay the following costs the period from the Closing Date through and
including September 1, 2019: (i) to the extentvmted in Section 4.6 of the Loan Agreement with



respect to payment of interest on the 2017-111 Loan, interest on the Series 2017-111 Bonds, by transfer to
the Series 2017-111 subaccount of the Debt Service Fund on each Interest Payment Date, (ii) Servicing
Fees with respect to the 2017-111 Loan, (iii) an Authority fee equal to 0.258% of the aggregate principal
amount of the Series 2017-111 Bonds, and (iv) the mortgage insurance premium, equal to 0.125% of the
principal amount of the Note, with respect to such insurance by HUD.

(e Any moneys credited to the Series 2017-111 subaccount of the Acquisition Account that
are not used to pay the costs of the 2017-111 Housing Facility in accordance with subsection (b) of this
Section 5.2, shall be transferred by the Trustee on October 1, 2019 to the Series 2017-111 subaccount of
the Special Redemption Fund to redeem Series 2017-111 Bonds pursuant to Section 3.1 hereof.

® Upon final disbursement of all amounts on deposit in the Series 2017-111 subaccount of
the Acquisition Account, the Trustee shall close the Series 2017-111 subaccount of the Acquisition
Account.

Section 5.3 Series 2017-111 Subaccount of the Cost of Issuance Account. Moneys in the
Series 2017-111 Subaccount of the Cost of I1ssuance Account shall be applied as provided in Section 4.3 of
the Master Indenture. Moneys deposited in such subaccount pursuant to Section 4.1 hereof shall be spent
before moneys deposited in such subaccount pursuant to Section 4.2 hereof are spent. Notwithstanding
Section 4.3 of the Master Indenture, any amount remaining upon payment of all Costs of Issuance of the
Series 2017-111 Bonds shall be transferred by the Trustee to the Borrower upon receipt by the Trustee of
an Authority Certificate delivered at the direction of the Borrower stating that such moneys are no longer
needed for the payment of Costs of Issuance of the Series 2017-111 Bonds, whereupon the Series 2017-111
Subaccount of the Cost of Issuance Account shall be closed.

Section 5.4 Limitation on Payment of Fiduciary and Administrative Expenses.

€)) Fiduciary Expenses which may be paid from the Series 2017-I11 subaccount of the
Revenue Fund pursuant to Section 4.5(c)(i)(H) of the Master Indenture may not exceed the maximum
amount consistent with the most recent Cash Flow Statement.

(b) Administrative Expenses and Fiduciary Expenses which may be paid from the Series
2017-111 subaccount of the Revenue Fund pursuant to Section 4.5(c)(i)(J) of the Master Indenture may not
exceed the maximum amount consistent with the most recent Cash Flow Statement.

Section 5.5 Debt Service Reserve Fund and Revenue Fund. Notwithstanding Section 4.7(b)
of the Master Indenture, if on any date of calculation, the amount in the Series 2017-111 subaccount of the
Debt Service Reserve Fund (other than amounts attributable to accrued, but unrealized interest purchased
on Investment Securities) is in excess of the Debt Service Reserve Fund Requirement, the Trustee shall,
unless otherwise instructed by an Authority Request, transfer such excess amount to the Authority, free
and clear of the lien and pledge of the Indenture. Upon the final payment or defeasance of the Series
2017-111 Bonds, any remaining balances in the Series 2017-111 subaccounts of the Debt Service Reserve
Fund and the Revenue Fund shall be transferred to the Authority, free and clear of the lien and pledge of
the Indenture.

(End of Article V)



ARTICLE VI
ADDITIONAL COVENANTS

Section 6.1 Loan Payments.

(@) The Trustee shall promptly deposit in the Serie$720 subaccount of the Revenue
Fund all Prepayments and Loan Repayments allodablee 2017-111 Loan received on and after the
Closing Date.

(b) On the Business Day prior to each Interest Payrate, the Trustee shall transfer,
pursuant to Section 4.5(c)(i)(D) of the Master Imdee, (i) amounts received as interest on the 2017
Loan on or before the 2(day of the calendar month immediately precedirahdnterest Payment Date
in the Series 2017-1ll subaccount of the RevenuedRo the Series 2017-Ill subaccount of the Debt
Service Fund to be applied to the payment of istene the Series 2017-111 Bonds (except to therexte
that amounts are transferred from the Construdtiosin Reserve and Costs Subaccount to the Series
2017-111 subaccount of the Debt Service Fund pumst@clause (i) of Section 5.2(d) hereof or othieaw
paid out of the Revenue Fund pursuant to the Méstienture), and (i) amounts received as princgdal
such Prepayments and Loan Repayments on or béfera® day of the calendar month immediately
preceding such Interest Payment Date in the SR8i£3-11l subaccount of the Revenue Fund to theeSeri
2017-11l subaccount of the Special Redemption Ftmte applied to the payment of principal of the
Series 2017-IIl Bonds upon the redemption therempant to Section 3.2 hereof or Section 3.3 hereof
as applicable, and to pay the principal of the&3e2017-11l Bonds upon the maturity thereof.

(c) After the transfers required by subsection (b)ho$ Section 6.1, on the Business Day
prior to each Interest Payment Date, the Truste# slnsfer remaining amounts received as intevast
the 2017-11l Loan on or before the 2@ay of the calendar month immediately precedinghduterest
Payment Date in the Series 2017-IIl subaccountefRevenue Fund toward the making of payments
required by Section 4.5(c)(i)(F), (H) and (J) o Master Indenture, other than the Special Authérée,
except to the extent that such payments are made &mounts in the Construction Loan Reserve and
Costs Subaccount pursuant to Section 5.2(d) hereof.

(d) After the transfers required by subsections (b) @haf this Section 6.1, on the Business
Day prior to each Interest Payment Date after $epte 1, 2019, the Trustee shall pay remaining
amounts received as interest on the 2017-1l Loanoo before the 20 day of the calendar month
immediately preceding such Interest Payment DatearSeries 2017-111 subaccount of the Revenue Fund
to the Authority as the Special Authority Fee; pded, however, that (i) the amount remaining in the
Series 2017-11l subaccount of the Revenue Fund irentpafter payment of the Special Authority Fee
shall be not less than one-month's interest orStdrees 2017-111 Bonds Outstanding on the date ohsu
payment, (i) the amount of the Special AuthorityeFshall be subject to reduction at the optiorhef t
Authority, and (iii) the Special Authority Fee shir all purposes of this Series Indenture be m®ed
as an Administrative Expense related to the S&d4<-111 Bonds payable in accordance with Section
4.5(c)(1)(J) of the Master Indenture.

Section 6.2  Defeasance. The Series 2017-11l Bonds shall bgesubo defeasance pursuant
to Section 10.2 of the Master Indenture or econatei®asance on and after July 1, 2029 to the strlie
practicable redemption date (after giving effecthi® notice requirements of Section 3.5 hereof).

Section 6.3  Servicing Fees. Servicing Fees with respect to 20&7-1ll Loan shall not

exceed 1.00% per annum of the principal balancguoh Loan being serviced, unless the most recently
filed Related Cash Flow Statement takes into adcloigher servicing fees.
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Section 6.4  Loan Information Reporting. The Authority shallopide to the MSRB the
following information with respect to the 2017-Llban on a monthly basis:

(a) the current monthly payment number (x/480);

(b) the loan status (on watch list, number of days ontims late, bankruptcy);
(c) the performing or non-performing status of the loan

(d) the monthly loan balance;

(e) the monthly reserve balance;

()] the monthly principal and interest paid and renmajnand

(9) the monthly occupancy data (with one month lag).

The Authority shall also file with the MSRB the arah financial statements for the 2017-Ill Housing
Facility upon receipt of such statements from tler&wver.

Section 6.5  Trustee Reports. The Trustee shall, on or betoeef day of each month, file
with the Authority a statement setting forth widspect to the preceding calendar month:

(@) the amount withdrawn or transferred and the amadepsited within or on account of
each subaccount created by Section 5.1 of thieSéndenture, including the amount of interest meo
earned on amounts in each such subaccount anditgéepiberein;

(b) the amount on deposit at the end of such monthgetedit of each such subaccount;

(c) a brief description of all obligations held as awvdstment of moneys in each such
subaccount;

(d) the amount applied to the redemption of the S&@s/-111 Bonds and a description of
the Series 2017-11l Bonds or portions thereof steegned; and

(e) any other information which the Authority may reaably request.

No monthly statement for any such subaccount needrdered if no activity occurred in that subactou
during such month.

Section 6.6  Amendment of 2017-1ll Loan. Notwithstanding th@ysions of Section 5.10 of
the Master Indenture, (a) the Authority shall nongent or agree to or permit any amendment or
modification of the financial terms of the 20174lban if as a result of such amendment or modificat
together with any previous amendment or modificatd the financial terms of the 2017-111 Loan, the
reduction of scheduled interest payments on th&-201.0an in each month is greater than the Specia
Authority Fee and (b) the Authority shall not comser agree to or permit any modification of theafi
maturity date of the 2017-IIl Loan.

Section 6.7  No Sale or Assignment of 2017-Ill Loan. Notwithsdéng the provisions of the
Master Indenture to the contrary, the Authoritylshat sell, assign, endorse or otherwise dispdsb®
2017-1ll Loan, except as provided pursuant to Gorent insurance.
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Section 6.8 Government Insurance.

(a) To the extent permitted by law, including appli@blUD regulations, while the Series
2017-1l1 Bonds are Outstanding, the Authority agré® name the Trustee as payee with respect to any
claims for Government insurance proceeds relatrthe 2017-111 Loan or to otherwise provide thatisu
proceeds are delivered to the Trustee for depasi¢uthe Indenture.

(b) Notwithstanding the provisions of Section 5.8 af tlaster Indenture, in the event of a
default on the 2017-Ill Loan, the Authority shaléfa claim under Government insurance pursuatité¢o
terms of such Government insurance, the proceedgioh shall be used to redeem the Series 2017-111
Bonds pursuant to Section 3.2 hereof.

(End of Article VI)
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ARTICLE VII
MISCELLANEOUS

Section 7.1  Deed of Trust. The Authority is a beneficiary bétConstruction Deed of Trust
to Public Trustee, Assignment of Leases and R&asyrity Agreement and Fixture Filing dated ashef t
Closing Date (the "Deed of Trust"), made by therBaer to the Public Trustee of Adams County,
Colorado. The Trustee is identified in the Deed fst as an additional beneficiary to the Deedroist,
and shall be afforded its rights and protectionshen Master Indenture under the Deed of Trust. The
Trustee shall not be required to take any forecmsction pursuant to the Deed of Trust if the apalr
of a government regulator shall be a condition edeat to taking such action, and such approvalatann
be obtained. Notwithstanding anything to the camytin the Master Indenture, in the Deed of Trust o
herein, the Trustee shall not be required to etde possession of or take any other action whaeso
with respect to the failure to initiate foreclosym®ceedings with respect to the Mortgaged Prop@dy
defined in the Deed of Trust) unless the Trustegaissfied that the Trustee will not be subjectaiy
liability under any Environmental Laws (as definedthe Loan Agreement). Any modifications or
amendments to the Deed of Trust shall be madearséime manner that Supplemental Indentures are
entered into, in accordance with Article VIII oettMaster Indenture.

Section 7.2 Severability and Invalid Provisions. If any one rapore of the covenants or
agreements provided in this Series Indenture onp#re of the Authority to be performed should be
contrary to law, then such covenant or covenanisgoeement or agreements shall be deemed severable
from the remaining covenants and agreements, aall ishno way affect the validity of the other
provisions of this Series Indenture.

Section 7.3  Table of Contents and Section Headings Not Cointimll The Table of Contents
and the headings of the several Articles and Sextad this Series Indenture have been prepared for
convenience of reference only and shall not conafbéct the meaning of, or be taken as an intéapom
of any provision of this Series Indenture.

Section 7.4  Counterparts; Electronic Transactions. This Sdridenture may be executed in
several counterparts, each of which shall be aginai and all of which shall constitute but one &inel
same instrument. In addition, the transaction riesd herein may be conducted and related documents
may be stored by electronic means. Copies, telesppfacsimiles, electronic files and other
reproductions of original executed documents dhalbleemed to be authentic and valid counterparts of
such original documents for all purposes, includihg filing of any claim, action or suit in the
appropriate court of law.

Section 7.5  Effective Date; Execution and Delivery. This Seri@denture shall become
effective upon its execution and delivery by thehfuity and the Trustee.

(End of Article VII)

(Signature page follows)
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IN WITNESS WHEREOF, the parties hereto have caubesi Series Indenture to be duly
executed as of the day and year first above written

COLORADO HOUSING AND FINANCE
AUTHORITY

By:

Chief Financial Officer
Attest:

By:

Assistant Secretary

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Trustee

By:

Watson T. Barger, Vice President

(Signature page to 2017-1ll Series Indenture — WilldRanch Apartments)



EXHIBIT A
(FORM OF SERIES 2017-111 BOND)
No. RIlI- $

COLORADO HOUSING AND FINANCE AUTHORITY
FEDERALLY INSURED MULTI-FAMILY HOUSING LOAN PROGRAM
PASS-THROUGH REVENUE BONDS
(WINDMILL RANCH APARTMENTS PROJECT) SERIES 2017-lll

Unless this certificate is presented by an autbdrizepresentative of The Depository Trust
Company, a New York corporation ("DTC"), to the Aatity or its agent for registration of transfer,
exchange, or payment, and any certificate issueebistered in the name of Cede & Co. or in sutierot
name as is requested by an authorized representftDTC (and any payment is made to Cede & Co. or
to such other entity as is requested by an autkdrizpresentative of DTC), ANY TRANSFER,
PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWIBE OR TO ANY PERSON IS
WRONGFUL inasmuch as the registered owner heresefie@® Co., has an interest herein.

DATE OF MATURITY CUSIF INTEREST
ORIGINAL ISSUE DATE RATE
Augus 10, 201" Octobe 1, 205° 19647PBW?2 3.7%%
REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT:

The Colorado Housing and Finance Authority (the thiuity"), a body corporate and political
subdivision of the State of Colorado (the "Statefgated and existing by virtue of the laws of 8tate,
particularly the Colorado Housing and Finance AutlicAct, constituting Part 7 of Article 4 of Titl29
of the Colorado Revised Statutes, as amended £itt®),’ for value received hereby promises to payt (b
only from the funds, accounts and other securityigled therefor) to the Registered Owner specified
above, or to such Registered Owner's registeredresser personal representatives, the Principal émo
specified above on the Maturity Date specified ayawnless this Bond is redeemed prior thereto as
provided in the Indenture (as defined below), ugsrpresentation and surrender as provided under th
Master Indenture of Trust dated as of June 1, 288 &3mended, between the Authority and The Bank of
New York Mellon Trust Company, N.A., as trusteee(tlrustee”) and the 2017-111 Series Indenture
dated as of August 1, 2017, between the Authonty the Trustee (collectively, the "Indenture"), dad
pay to the Registered Owner interest on such Pahddmount at the Interest Rate per annum above.
Any term used herein as a defined term but nonddfherein shall be defined as in the Indenture.

This Bond is one of a duly authorized issue of Isonfl the Authority designated "Colorado
Housing and Finance Authority Federally Insured tiMaamily Housing Loan Program Pass-Through
Revenue Bonds (Windmill Ranch Apartments Projeséyies 2017-I11" (the "Bonds"), issued under and
pursuant to the Act, the Indenture and the Suppimhdublic Securities Act, constituting Part 2 of
Article 57 of Title 11, Colorado Revised Statutdsis the intention of the Authority that this red shall
be conclusive evidence of the validity and the l&gty of the issuance of the Bonds after theinaely
for value and that all of the Bonds issued arentestable for any cause whatsoever after theiveigli
for value. This Bond is secured solely by the gkednd lien of the Trust Estate in accordance thigh
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terms and provisions of the Indenture. The RegistéOwner hereof, by acceptance of this Bond,
consents to all of the terms and conditions ofitigenture, a copy of which is on file with the Tiees

THIS BOND, TOGETHER WITH THE INTEREST HEREON, IS SPECIAL LIMITED
OBLIGATION OF THE AUTHORITY, PAYABLE SOLELY FROM, AID SECURED ONLY BY,
THE REVENUES AND OTHER SECURITY PLEDGED THEREFOR DER THE INDENTURE,
SUBJECT TO THE LIEN AND PLEDGE PRIORITY DISCUSSECBAVE. IN NO EVENT SHALL
THIS BOND CONSTITUTE AN OBLIGATION OR LIABILITY OF THE STATE OR ANY
POLITICAL SUBDIVISION THEREOF (OTHER THAN THE AUTH®ITY). THE AUTHORITY
HAS NO TAXING POWER NOR DOES IT HAVE THE POWER TOLEDGE THE GENERAL
CREDIT OF THE STATE OR ANY POLITICAL SUBDIVISION THREOF OTHER THAN THE
AUTHORITY, OR TO PLEDGE THE TAXING POWER OF THE STA& OR ANY POLITICAL
SUBDIVISION THEREOF. THE STATE SHALL NOT BE LIABLEFOR THIS BOND, AND THIS
BOND SHALL NOT CONSTITUTE A DEBT OF THE STATE.

This Bond is transferable, as provided in the Index) only upon the records of the Authority
kept for that purpose at the Corporate Trust Offi€ehe Trustee by the Registered Owner hereof in
person, or by his duly authorized attorney, upameswder of this Bond together with a written instient
of transfer satisfactory to the Trustee duly exeduby the registered owner or his duly authorized
attorney, and thereupon a new registered Bond ad&an the same aggregate principal amounts, shall
be issued to the transferee in exchange therefprasded in the Indenture, and upon payment of the
charges therein prescribed. The Authority andlthuestee shall deem and treat the person in whase na
this Bond is registered as the absolute owner hdoeothe purpose of receiving payment of, or on
account of, the principal or redemption price héeeal interest due hereon and for all other purpose

The Bonds are issuable in the form of registeredd8ovithout coupons in the denominations of
$1.00 or any integral multiple thereof ("Authoriz8®nominations”). The owner of any Bonds may
surrender the same at the above mentioned offickeofTrustee, in exchange for an equal aggregate
principal amount of Bonds of any of the AuthorizB@énominations, in the manner, subject to the
conditions and upon the payment of the chargesigiedvin the Indenture. Pursuant to Section 29-4-722
of the Act, Bonds issued under the Act shall beotiagle instruments under the laws of the Statiejest
only to applicable provisions for registration.

This Bond bears interest on the Principal Amourdc#ed above, payable to the Registered
Owner hereof on each Interest Payment Date (thedurch date being October 1, 2017) until matumity
earlier redemption. Each Bond shall bear interesh the Interest Payment Date next preceding #te d
of authentication of such Bond, unless such Boralibenticated on an Interest Payment Date, intwhic
event such Bond shall bear interest from such éstdPayment Date, or unless such Bond is authésdica
prior to the first Interest Payment Date, in whelent such Bond shall bear interest from its ddtge,
or unless interest on such Bond shall be in defaulivhich event such Bond shall bear interest fthm
date to which interest has been paid in full oesslno interest shall have been paid on the Basd$e
case may be, in which event such Bond shall bearest from its dated date. Interest on the Bahddl
be computed on the basis of a 360-day year camgisfitwelve 30-day months.

The principal or Redemption Price of and interestite Bonds shall be payable in lawful money
of the United States of America at the CorporatesTOffice of the Paying Agent in San Francisco,
California.

The Bonds are subject to mandatory and optionamgdion in the manner, at the prices, at the
times and under the circumstances provided inrtderiture.



If any moneys held by the Trustee or Paying Agentrust for the payment of interest on or
principal of any Bonds remain unclaimed for a parmd three years after the date on which such noney
were payable, the Trustee or Paying Agent will, uparitten notice from the Authority, pay such
amounts to the Authority, as provided in the Indesit Thereafter, such Registered Owners musttmok
the Authority for payment of such moneys.

The Indenture provides that the occurrences ofrervents constitute Events of Default. If
certain Events of Default occur, the Trustee mal apon the written request of the Registered Osvner
of a sufficient percentage in aggregate princip@oant of Outstanding Bonds (as provided in the
Indenture), give 30 days' notice in writing to tRathority of its intention to declare all Outstandi
Bonds immediately due and payable. At the enduohs30-day period, the Trustee may, and upon the
written consent of the Owners of a sufficient patage in aggregate principal amount of Outstanding
Bonds (as provided in the Indenture), declare alis@nding Bonds immediately due and payable. An
Event of Default and its consequences may be waageprovided in the Indenture. Registered Owners
may not enforce the Indenture or the Bonds excepravided in the Indenture.

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED thatlacts, conditions and things
required by the Constitution and statutes of tregeSand the Indenture to exist, to have happengdan
have been performed precedent to and in the issuainhis Bond, exist, have happened and have been
performed in due time, form and manner as reqlbselw.

IN WITNESS WHEREOF, the Colorado Housing and FiraAathority has caused this Bond to
be executed in its name by the manual or facsinsignature of its Chair and its
corporate seal (or a facsimile thereof) to be irspee or imprinted hereon and attested by the mamual
facsimile signature of its Executive Director.

COLORADO HOUSING AND FINANCE
AUTHORITY

By:

Chair
(SEAL)

Attest:

Executive Director



CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds 2017-1l1l describedthe within-mentioned Indenture of the
Colorado Housing and Finance Authority.

Date of Authentication:

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A.,
as Trustee

By:

Authorized Officer



ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sellssigiss and transfers unto

(Please insert social security or other identifymgnber of transferee)

(Please

print or type name and address of transferee)
the within bond, and all rights thereunder, and ebgr irrevocably constitutes and appoints

Attorney to transfer the within bond on

the books kept for registration thereof, with fodiwer of substitution in the premises.

Dated:

Signature Guaranteed:

NOTICE: Signature(s) should be guaranteed NOTICE: The signature to this assignment

by a guarantor institution participating in the must correspond with the name as it appears
Securities  Transfer Agents Medallion upon the face of the within Bond in every
Program or in such other guarantee program particular, without alteration or enlargement
acceptable to the Trustee. or any change whatever.
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APPENDIX C

Form of Bond Counsel Opinion

August 10, 2017

Colorado Housing and Finance Authority
1981 Blake Street
Denver, Colorado 80202

Colorado Housing and Finance Authority
Federally Insured Multi-Family Housing Loan Program
Pass-Through Revenue Bonds
(Windmill Ranch Apartments Project), Series 2017-I1

Ladies and Gentlemen:

We have acted as bond counsel to the Colorado Hgasid Finance Authority (the "Authority")
in connection with the issuance of its Federallgumed Multi-Family Housing Loan Program Pass-
Through Revenue Bonds (Windmill Ranch Apartmentgdet), Series 2017-11l in the aggregate principal
amount of $9,400,000 (the "Bonds"). In such cagaave have examined the Authority's certified
proceedings and such other documents and suchfldve &tate of Colorado and of the United States of
America as we have deemed necessary to rendesgin®n letter. The Bonds are authorized and dsue
pursuant to the Master Indenture of Trust datedfalkine 1, 2013, as amended, as supplemented by the
2017-111 Series Indenture dated as of August 1,72Q&gether, the "Indenture"), between the Autlyorit
and The Bank of New York Mellon Trust Company, N.As trustee (the "Trustee"). Capitalized terms
used herein, unless parenthetically defined hehaine the meanings ascribed to them in the Indentur

Regarding questions of fact material to our opigjome have relied upon the Authority's certified
proceedings and other representations and cetiisa of public officials and others furnished ts, u
without undertaking to verify the same by indepetdevestigation.

Based upon such examination, it is our opinion@xllzounsel that:

1. The Bonds constitute valid and binding special,itkoh obligations of the Authority,
payable solely from the Revenues and other asktgqul thereto under the Indenture.

2. The Indenture has been duly authorized by the Aitthauly executed and delivered by
authorized officials of the Authority, and, assugidue authorization, execution and delivery by the
Trustee, constitutes a valid and binding obligatafrthe Authority enforceable in accordance with it
terms.

3. Interest on the Bonds (except for interest on aagdfor any period during which it is

held by a "substantial user" of facilities finanaeith Bonds or a "related person" as such termsiseel
in Section 147(a) of the Internal Revenue Code9@6] as amended to the date hereof (the "Tax Cpde")
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is excluded from gross income under federal inctemelaws pursuant to Section 103 of the Tax Code;
further, interest on the Bonds is excluded froreratitive minimum taxable income as defined in ®ecti
55(b)(2) of the Tax Code. The opinions expressdthisrparagraph assume continuous compliance with
the covenants and continued accuracy of the repisens contained in the Authority's certified
proceedings and in certain other documents anications furnished to us.

4, The Bonds, their transfer and the income theresball at all times be free from taxation
by the State of Colorado under Colorado laws ieatfas of the date hereof.

The opinions expressed in this opinion letter algest to the following:

The obligations of the Authority incurred pursusmthe Bonds and the Indenture may be limited
by bankruptcy, insolvency, reorganization, moratoriand other similar laws affecting creditors' tigh
generally, and by equitable principles, whethersadered at law or in equity.

In this opinion letter issued in our capacity andaounsel, we are opining only upon those
matters set forth herein, and we are not opiningnuiine accuracy, adequacy or completeness of the
Official Statement or any other statements mad®immection with any offer or sale of the Bonds pom
any federal or state tax consequences arising tinemeceipt or accrual of interest on or the owhigrsr
disposition of the Bonds, except those specificatigressed herein.

This opinion letter is issued as of the date hewetd we assume no obligation to revise or
supplement this opinion letter to reflect any faotscircumstances that may hereafter come to our
attention or any changes in law that may hereafteur.

Respectfully submitted,
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APPENDIX D

Book-Entry System

The following information in this section regardiDTC and the book entry system is based
solely on information provided by DTC. No reprda@non is made by the Authority or the Underwriters
as to the completeness or the accuracy of suchnmafiton or as to the absence of material adverse
changes in such information subsequent to the lorteof. The Beneficial Owners of the Series 20117-I
Bonds should confirm the following information widiiC or the DTC Participants.

The Depository Trust CompanyQTC"), New York, NY, will act as securities depositdor the
Series 2017-11l Bonds. The Series 2017-111 Bondl ve issued as fully-registered securities, regyesd
in the name of Cede & Co., DTC's partnership nomifi€ede’) or such other name as may be requested
by an authorized representative of DTC. One frdigistered Series 2017-111 Bond certificate will be
issued for the Series 2017-111 Bonds, in the aggtegrincipal amount of the Series 2017-11l Boraiw
will be deposited with DTC.

DTC, the world's largest securities depositoryaidimited-purpose trust company organized
under the New York Banking Law, a "banking orgahaa’' within the meaning of the New York
Banking Law, a member of the Federal Reserve Systeftlearing corporation” within the meaning of
the New York Uniform Commercial Code, and a "clegragency" registered pursuant to the provisions
of Section 17A of the Securities Exchange Act a34.9DTC holds and provides asset servicing for ove
3.5 million issues of U.S. and non-U.S. equity essucorporate and municipal debt issues, and money
market instruments from over 100 countries that BTgarticipants (theDirect Participants™) deposit
with DTC. DTC also facilitates the post-trade lgatient among Direct Participants of sales and other
securities transactions in deposited securitiesutyin electronic computerized book-entry transferd a
pledges between Direct Participants' accounts. s Eliminates the need for physical movement of
securities certificates. Direct Participants ini@both U.S. and non-U.S. securities brokers aatbdse
banks, trust companies, clearing corporations amthin other organizations. DTC is a wholly-owned
subsidiary of The Depository Trust & Clearing Cargeon (‘'DTCC"). DTCC is the holding company
for DTC, National Securities Clearing Corporatiord&ixed Income Clearing Corporation, all of which
are registered clearing agencies. DTCC is owneithé@yisers of its regulated subsidiaries. Acoesbe
DTC system is also available to others such as bioh and non-U.S. securities brokers and dealers,
banks, trust companies, and clearing corporatibasdlear through or maintain a custodial relatgms
with a Direct Participant, either directly or inelotly ("Indirect Participants”). DTC has a Standard &
Poor's rating of "AA+." The DTC Rules applicabteits Participants are on file with the Securitesl
Exchange Commission. More information about DT@ ba found at www.dtcc.comThe Authority,
the Trustee, and the Underwriters undertake no aasibility for and make no representation as to the
accuracy or the completeness of the content of matkrial contained on DTC's website as descrilped i
the preceding sentence including, but not limitedupdates of such information or links to othdetnet
sites accessed through the aforementioned website.

Purchases of Series 2017-Ill Bonds under the Dystemn must be made by or through Direct
Participants, which will receive a credit for thertes 2017-Ill Bonds on DTC's records. The ownigrsh
interest of each actual purchaser of each Serié3-RDBond (‘Beneficial Owner") is in turn to be
recorded on the Direct and Indirect Participar¢ésords. Beneficial Owners will not receive written
confirmation from DTC of their purchase. Benefid@dwners are, however, expected to receive written
confirmations providing details of the transactias, well as periodic statements of their holdirigem
the Direct or Indirect Participant through whicle tiBeneficial Owner entered into the transaction.
Transfers of ownership interests in the Series A201Bonds are to be accomplished by entries made o
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the books of Direct or Indirect Participants actmy behalf of Beneficial Owners. Beneficial Owners
will not receive certificates representing theirr@nship interests in Series 2017-1l1 Bonds, exdefphe
event that use of the book-entry system for theeS&017-11l Bonds is discontinued.

To facilitate subsequent transfers, all Seriesr201Bonds deposited by Direct Participants with
DTC are registered in the name of DTC's partnerabipinee, Cede & Co., or such other name as may
be requested by an authorized representative of. DTIe deposit of Series 2017-11l Bonds with DTC
and their registration in the name of Cede & Cosueh other DTC nominee do not effect any change in
beneficial ownership. DTC has no knowledge of élceual Beneficial Owners of the Series 2017-111
Bonds; DTC's records reflect only the identity loé tDirect Participants to whose accounts such §erie
2017-111 Bonds are credited, which may or may netthe Beneficial Owners. The Direct and Indirect
Participants will remain responsible for keepingamt of their holdings on behalf of their custosier

Conveyance of notices and other communicationd®BZ to Direct Participants, by Direct
Participants to Indirect Participants, and by DirBarticipants and Indirect Participants to Benafic
Owners will be governed by arrangements among thembject to any statutory or regulatory
requirements as may be in effect from time to tinieneficial Owners of Series 2017-Ill Bonds may
wish to take certain steps to augment the trangmnise them of notices of significant events widspect
to the Series 2017-1ll Bonds, such as redemptidefults, and proposed amendments to the Series
2017-1ll Bond documents. For example, Beneficialrm@rs of Series 2017-11l Bonds may wish to
ascertain that the nominee holding the Series 200B6nds for their benefit has agreed to obtaim an
transmit notices to Beneficial Owners. In the raédive, Beneficial Owners may wish to provide thei
names and addresses to the Bond Registrar andsteéfjaecopies of notices be provided directlyhient.

As described in this Official Statement in "TERM THE SERIES 2017-I1ll BONDS — Prior
Redemption — Mandatory Redemption,” it is the ititenthat the allocations for mandatory redemption
of the Series 2017-11l Bonds be made by DTC on@rpta basis in accordance with DTC's "Pro-Rata
Pass-Through Distribution of Principal” rules amdgedures. If DTC's operational arrangements do no
allow for payment of the Series 2017-1ll Bonds orpra-rata pass-through payment distribution of
principal basis, then the Series 2017-111 Bondedeld for payment will be made in accordance with
DTC's procedures then in effect.

While the Series 2017-1Il Bonds are in the boolesystem, redemption notices will be sent to
DTC. If less than all of the Series 2017-11l Boradg being redeemed, DTC's practice is to deterbyne
lot the amount of the interest of each Direct Rgudint in the Series 2017-111 Bonds to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC noeei) will consent or vote with respect to
Series 2017-1ll Bonds, unless authorized by a Difarticipant in accordance with DTC's MMI
Procedures. Under its usual procedures, DTC naail©Omnibus Proxy to the Authority as soon as
possible after the record date. The Omnibus Pemsjgns Cede & Co.'s consenting or voting rights to
those Direct Participants to whose accounts theeS&017-111 Bonds are credited on the record date
(identified in a listing attached to the Omnibus8y).

Principal and interest payments on the Series-20Bbnds will be made to Cede & Co., or such
other nominee as may be requested by an authaepedsentative of DTC. DTC's practice is to credit
Direct Participants' accounts, upon DTC's receigtiods and corresponding detail information frdme t
Authority or the Trustee, on a payment date in ed&ace with their respective holdings shown on BTC'
records. Payments by Direct and Indirect Partitipéo Beneficial Owners will be governed by staigdi
instructions and customary practices, as is the vath securities held for the accounts of cust@mer
bearer form or registered in "street name," and &l the responsibility of such Direct and Indirect
Participant and not of DTC, the Trustee, the Paylggnt or the Authority, subject to any statutory o
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regulatory requirements as may be in effect franetio time. Payment of principal and interest €

& Co. (or such other nominee as may be requestedrbguthorized representative of DTC), is the
responsibility of the Trustee or the Authority, lmlissement of such payments to Direct Participaimad s
be the responsibility of DTC, and disbursementuafhspayments to the Beneficial Owners shall be the
responsibility of Direct and Indirect Participants.

THE AUTHORITY, THE TRUSTEE, AND THE PAYING AGENT BBALL HAVE NO
RESPONSIBILITY OR OBLIGATION WITH RESPECT TO THE ATQURACY OF THE RECORDS
OF DTC, CEDE & CO. OR ANY DTC PARTICIPANT WITH REEET TO ANY OWNERSHIP
INTEREST IN THE SERIES 2017-11l BONDS, THE DELIVERYO ANY DTC PARTICIPANT OR
ANY INDIRECT PARTICIPANT OR ANY OTHER PERSON, OTHERHAN CEDE & CO., AS
NOMINEE OF DTC, AS SHOWN ON THE BOND REGISTER, OMNX NOTICE WITH RESPECT
TO THE SERIES 2017-1ll BONDS, INCLUDING ANY NOTICBF REDEMPTION, THE PAYMENT
TO ANY DTC PARTICIPANT OR INDIRECT PARTICIPANT OR WY OTHER PERSON, OTHER
THAN CEDE & CO., AS NOMINEE OF DTC, AS SHOWN ON THBOND REGISTER, OF ANY
AMOUNT WITH RESPECT TO PRINCIPAL OF, PREMIUM, IF A OR INTEREST ON, THE
SERIES 2017-1Il BONDS OR ANY CONSENT GIVEN BY CED& CO., AS NOMINEE OF DTC.
SO LONG AS CERTIFICATES FOR THE SERIES 2017-11l BON ARE NOT ISSUED PURSUANT
TO THE INDENTURE AND THE SERIES 2017-1ll BONDS ARREGISTERED TO DTC, THE
AUTHORITY, THE PAYING AGENT, AND THE TRUSTEE SHALLTREAT DTC OR ANY
SUCCESSOR SECURITIES DEPOSITORY AS, AND DEEM DTC ORNY SUCCESSOR
SECURITIES DEPOSITORY TO BE, THE ABSOLUTE OWNER OHE SERIES 2017-1ll BONDS
FOR ALL PURPOSES WHATSOEVER, INCLUDING WITHOUT LIMIATION (1) THE PAYMENT
OF PRINCIPAL AND INTEREST ON THE SERIES 2017-1ll B{DS, (2) GIVING NOTICE OF
REDEMPTION AND OTHER MATTERS WITH RESPECT TO THE REES 2017-Ill BONDS, (3)
REGISTERING TRANSFERS WITH RESPECT TO THE SERIESL201 BONDS AND (4) THE
SELECTION OF SERIES 2017-IIl BONDS FOR REDEMPTION.

DTC may discontinue providing its services as d#poy with respect to the Series 2017-11
Bonds at any time by giving reasonable notice te #uthority and the Trustee. Under such
circumstances, in the event that a successor depos not obtained, Series 2017-1ll Bond cersties
are required to be printed and delivered. The éuwtyr may decide to discontinue use of the systém o
book-entry transfer through DTC (or a successourstges depository). In that event, Series 2017-1
Bond certificates will be printed and deliveredXdC.

According to DTC, the foregoing information witespect to DTC and DTC's book-entry system
has been provided to the Industry for informatiopatposes only and is not intended to serve as a
representation, warranty or contract modificatibarmy kind.

The information in this Appendix concerning DTC aDdC's book-entry system has been

obtained from sources that the Authority believesbé reliable, but neither the Authority nor the
Underwriters take any responsibility for the acocyahereof.
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APPENDIX E

FHA Risk-Share Insurance

The following is a description of the Risk-Sharsurance under the FHA risk-share program,
and is qualified in its entirety by reference toctim 542(c) of the Housing and Community
Development Act of 1992, as amended, and the regatapromulgated thereunder at 24 CFR Part 266
(the 'Risk-Share Act').

The Risk-Share Act directs the Secretary of HURingahrough the FHA, to carry out programs
that will demonstrate the effectiveness of prowidiorms of federal credit enhancement for multifigmi
loans. Section 542 of the Risk-Share Act provideependent insurance authority that is not othsswi
available under the National Housing Act. Secti@i2 ®f the Risk-Share Act directs the Secretary of
HUD to carry out a risk-sharing program with qualif state and local housing finance agencies
("HFAs"), including the Authority. Under the program, tAathority is authorized to underwrite and
process mortgage loans on qualifying rental houpitogects. HUD provides full mortgage insurance on
mortgages with respect to affordable multifamilyubimg projects processed by such HFAs under this
program.

Pursuant to Section 542(c) of the Risk-Share Aw, Authority and HUD have entered into a
risk-sharing agreement dated as of April 26, 1984 [Risk-Sharing Agreement) under which HUD
has agreed to provide federal insurance on certmrtgage loans made by the Authority, and the
Authority has agreed to reimburse HUD for 10 perden90 percent (as negotiated for each specific
mortgage loan) of the payments made by HUD on dnhe mortgage loans insured under the Risk-
Share Insurance. In the case of the 2017-IIl Lola®,Authority has agreed to reimburse HUD for 50
percent of the payments made by HUD. However, aijre by the Authority to reimburse HUD
pursuant to the Risk-Sharing Agreement will noeeffHUD's obligation to pay the insurance claim as
described below. Claims made by the Authority urtle FHA Risk-Share Insurance are to be made at
the times and in the manner described below.

Under the terms of such Section 542(c), if a mgogeahas failed to make a mortgage payment
when due (a Payment Default’), or if a mortgagor has defaulted in the perfono® of one of its
covenants under the mortgage and as a result théteanortgagee has accelerated the debt and the
mortgagor fails to pay the full amount due (2oVenant Default’), then the Authority becomes eligible
to file an insurance claim with HUD if such defalidts continued for 30 days. Unless a written exbens
has been granted by HUD, the Authority must filéhwm 75 days of the date of default (defined, ia th
case of a payment default, as the date of the riilssed payment) an application for initial inswan
claim payment. The initial claim payment will baig by HUD to the Authority in an amount equal to
100 percent of the outstanding principal of the tg@ge note, plus interest at the rate set fortbuich
mortgage note from the Date of Default to the a@etevhich initial claim payment is made. Since iatgr
is paid one month in arrears, the mortgagee wil] mothe event of a claim for insurance benetits,
reimbursed for interest which had accrued in tlevipus month and was due and payable on the date of
default. The accrual of interest on the initisdiol may be curtailed in the event the Authorityisfao
meet certain deadlines by the number of days bgwthie required action is late. In addition, theiral
will be reduced by any delinquent mortgage insueapemiums. In the Master Indenture, for Bonds
subject to Risk-Share Insurance, the Authority ¢@msenanted to do all things necessary to receigh su
payment in cash. Under the Risk-Share Act, "Ddt®efault" is defined as (1) the date of the first
uncorrected failure to perform a mortgage covemanvbligation, or (2) the date of the first failuie
make a mortgage payment that is not covered byesulesit payments.
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In connection with making a claim payment, the Ridlare Act requires that the Authority issue
Authority debentures to HUD no later than 30 dag#oWing the initial claim payment. Authority
debentures will be issued in an amount equal tanitial claim payment.

Subject to certain conditions, the Authority makle fivith HUD a request for a partial claim
payment (but not in excess of 50 percent of thewmtnof the unpaid balance of the mortgage) if the
restructured mortgage will be financially viableetdefault was beyond the control of the mortgagod,
certain other conditions are satisfied.

Following the receipt of HUD insurance proceedstieg to a default on the 2017-Ill Loan
which will be subject to the Risk-Share Insuranhe, Authority will redeem, at a redemption priceloD
percent, a proportionate amount of the Series 20 B6nds.

The Risk-Share Act provides that the Risk-Sharerbnsce from HUD will terminate upon the
occurrence of any of the following: (i) the mortgag paid in full; (i) the Authority acquires the
development insured by HUD and notifies HUD thawilt not file an insurance claim; (iii) a partyhar
than the Authority acquires the property at a fla®ere sale; (iv) the Authority or its successarmmit
fraud or make a material misrepresentation to HUI wespect to information used in obtaining the
Risk-Share Insurance or while the Risk-Share Inmeais in existence; or (v) HUD receives an
application from the Authority for a final settlemeof the loss as between the Authority and HUD.
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APPENDIX F-1

Form of Authority Continuing Disclosure Undertaking

AUTHORITY CONTINUING DISCLOSURE UNDERTAKING

This Continuing Disclosure Undertaking (thi®iSclosure Certificaté’) is executed and
delivered by the COLORADO HOUSING AND FINANCE AUTHRTY, a body corporate and political
subdivision of the State of Colorado (th&uthority "), in connection with the issuance of its Fedgrall
Insured Multi-Family Housing Loan Program Pass-Tigito Revenue Bonds (Windmill Ranch
Apartments Project), Series 2017-11l (tHg@ohds’). The Bonds are being issued pursuant to thetéras
Indenture of Trust dated as of June 1, 2013, asidececby the First Supplement to Master Indenture of
Trust dated as of February 1, 2016 (tMaSter Indenture") and the 2017-111 Series Indenture dated as
of August 1, 2017 (theSeries Indenturé and, together with the Master Indenture, thedénture"),
each between the Authority and The Bank of New Yiddlon Trust Company, N.A., as Trustee (the
"Trustee").

BACKGROUND

1. The Bonds are being issued to provide funds aegdeto be used to fund a loan and to
otherwise attain the goals of the Authority purduarthe Colorado Housing and Finance Authority.Act

2. In order to allow the Participating Underwrit@s defined in Rule 15¢2-12 defined
below) of the Bonds to comply with Rule 15c2-12 rpubgated by the Securities and Exchange
Commission under the Securities and Exchange Act9®4 (17 CFR Part 240, § 240.15c2-12) as
amended to the date hereoR(le 15c2-12), the Authority has agreed to make certain cantig
disclosure undertakings for the benefit of ownersl¢ding beneficial owners) of the Bonds.

3. This Disclosure Certificate is intended to Sgtihe requirements of said Rule 15¢2-12,
as in effect on the date hereof.

AUTHORITY COVENANTS AND AGREEMENTS

Section 1. Definitions.

(a) "Annual Financial Information" means the finandiaflormation or operating data with
respect to the 2017-1ll Loan and the 2017-11l HogsFacility, delivered at least annually pursuant t
Sections 2(a) and 2(b) hereof, of the type sehfort"PLAN OF FINANCE — The 2017-Ill Loan" and
"THE 2017-11l HOUSING FACILITY" of the Official Steement.

(b) "Audited Financial Statements" means the annuantiral statements for the Borrower
prepared in accordance with generally acceptedusmticy principles consistently applied, as in effec
from time to time, audited by a firm of certifiedigic accountants.

(c) "Borrower" means Windmill Ranch 2016 L.P., a Cottwdimited partnership.

(d) "Borrower Continuing Disclosure Undertaking® meatise Borrower Continuing

Disclosure Undertaking delivered by the Borrower tite benefit of owners of the Bonds on the date
hereof.
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(e) "EMMA" means the MSRB's Electronic Municipal Marki&tcess System, with a portal
at http://emma.msrb.org.

® "Events" means any of the events listed in Se@{olj hereof.

(9) "MSRB" means the Municipal Securities Rulemaking®&b The current address of the
MSRB is 1300 | Street, NW, Suite 1000, Washing®@, 20005; fax: 202-898-1500.

(h) "Official Statement” means the Official Statemerlivkred in connection with the
original issue and sale of the Bonds.

0] "Rule 15c2-12" means Rule 15c2-12 promulgated & $£C under the Securities
Exchange Act of 1934, as amended (17 CFR Part®280.15c2-12), as the same may be amended from
time to time.

)] "SEC" means the Securities and Exchange Commission.

(k) "Senior Underwriter" means Jefferies LLC, 520 MadisAvenue, & Floor, New York,
New York 10022, which is the senior manager andidfaating Underwriter.

)] "State" means the State of Colorado.

(m) "2017-IIl Housing Facility" means the 96-unit reinteousing facility, the construction
and equipping of which is to be financed in pattwvthe 2017-11l Loan.

(n) "2017-1ll Loan" means the loan of proceeds of thends by the Authority to the
Borrower to finance a portion of the costs of tlomstruction and equipping of the 2017-1ll Housing
Facility.

Section 2. Provision of Annual Information and Being of Events.

(a) Annually while the Bonds remain outstanditgg Authority agrees to provide or cause to
be provided to EMMA (with a copy, upon requesttite Senior Underwriter and so long as the Authority
has received such information from the Borrowereagired under the Borrower Continuing Disclosure
Undertaking) the following information:

i Annual Financial Information; and
. Audited Financial Statements, if prepared.

(b) Such Annual Financial Information shall beypded in accordance with Section 2(a) not
later than 240 days after the end of each fiscat f@ the Borrower. If not provided at the samneetas
the Annual Financial Information, the Audited Finan Statements will be provided when available and
delivered to the Authority by the Borrower. ThetAarity shall have no obligation to examine or esvi
the Annual Financial Information and Audited Fineh&tatements, and shall have no duty to verigy th
accuracy or completeness of the Annual Financfakimation and Audited Financial Statements.

(c) The Authority may provide Annual Financial énfmation and Audited Financial

Statements by specific reference to other documerdisiding information reports and official statents
relating to other debt issues of the Authority, ethhave been submitted to EMMA or other repositorie
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as required by Rule 15c¢2-12; provided, howevert ththe document so referenced is a final official
statement within the meaning of Rule 15¢2-12, dudl official statement must also be availablenfro
the MSRB. The Authority shall clearly identify éasuch other document so incorporated by cross-

reference.

(d)(1) At any time the Bonds are outstanding, itinaely manner not in excess of ten (10)
business days after the occurrence of an EventAthbority shall provide to EMMA notice of the
occurrence of any of the following Events with respto the Bonds (and so long as the Authority has
received notice of such Events affecting the Bomowas required under the Borrower Continuing

Disclosure Undertaking):
(A)
(B)

(©)

(D)
(E)

(F)
(G)
(H)
(1)

principal and interest payment delinquencies;

unscheduled draws on debt service reservesectefy financial
difficulties;

unscheduled draws on credit enhancements tieflecfinancial
difficulties;

substitution of credit or liquidity providerer their failure to perform;
Adverse tax opinions, the issuance by the hateRevenue Service of
proposed or final determinations of taxability, et of Proposed Issue
(IRS Form 5701-TEB) or other material notices otedminations with
respect to the tax status of the Bonds, or othéemad events affecting
the tax status of the Bonds;

defeasances;

rating changes;

tender offers; and

bankruptcy, insolvency, receivership, or simi&ent of any obligated
person.

For the purposes of the Event identified in peapl (2)(d)(1)(I) hereof, the

Event is considered to occur when any of the falhmaoccur: (i) the appointment of a receiver,
fiscal agent or similar officer for an obligatedg@n in a proceeding under the U.S. Bankruptcy
Code or in any other proceeding under state orrédaw in which a court or governmental
authority has assumed jurisdiction over substdwntél of the assets or business of the obligated
person, or if such jurisdiction has been assumedeblying the existing governing body and
officials or officers in possession but subject ttee supervision and orders of a court or
governmental authority, or (i) the entry of an @rdconfirming a plan of reorganization,
arrangement or liquidation by a court or governmakrduthority having supervision or
jurisdiction over substantially all of the asset$osiness of the obligated person.

(2) At any time the Bonds are outstanding, innaety manner not in excess of ten
(10) business days after the occurrence of an EttemtAuthority shall provide to EMMA notice of the
occurrence of any of the following Events with respto the Bonds (and so long as the Authority has
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received notice of such Events affecting the Bomowas required under the Borrower Continuing
Disclosure Undertaking), if material:

(A) non-payment related defaults;

(B) modifications to the rights of the beneficiavmers of the Bonds;

©) bond calls;

(D) release, substitution or sale of property segurepayment of the Bonds;

(E) the consummation of a merger, consolidatiorgaguisition involving an
obligated person or the sale of all or substamtalllof the assets of the
obligated person, other than in the ordinary coofdausiness, the entry
into a definitive agreement to undertake such domor the termination
of a definitive agreement relating to any suchaandtj other than pursuant
to its terms; and

(P appointment of a successor or additional teustea change in the name
of a trustee.

(e) At any time the Bonds are outstanding, thehAtity shall provide, in a timely manner, to
EMMA, with a copy to the Senior Underwriter, notiokany failure of the Authority to timely provide
the Annual Financial Information and Audited Fineh&tatements as specified in Sections 2(a) aby 2(
hereof or the failure of the Borrower to timely pie such Annual Financial Information and Audited
Financial Statements to the Authority as requineden the Borrower Continuing Disclosure Undertaking

Section 3. Method of Transmission. Subject tchibécal and economic feasibility, the
Authority shall employ such methods of electronigpbysical information transmission as is requesired
recommended by the MSRB unless otherwise requiydavia

Section 4. Enforcement. The obligations of theh@rity hereunder shall be for the benefit
of the owners (including beneficial owners) of B@nds. The owner or beneficial owner of any Boisds
authorized to take action to seek specific perforceaby court order to compel the Authority to coynpl
with its obligations under this Disclosure Certfie, which action shall be the exclusive remedyialvie
to it or any other owners or beneficial ownershef Bonds; provided, that any owner or beneficiahew
of Bonds seeking to require the Authority to compith this Disclosure Certificate shall first prae at
least 30 days' prior written notice to the Authpiif the Authority's failure, giving reasonable alebf
such failure following which notice the Authoritpal have 30 days to comply. Any such action shall
brought only in a court of competent jurisdictionthe City and County of Denver, Colorado. Breath
the obligations of Authority hereunder shall nohstitute an Event of Default under the Indenturd an
none of the rights and remedies provided by thertute shall be available to the owners of the Bard
the Trustee therein appointed.

Section 5. Additional Information. Nothing inighDisclosure Certificate shall be deemed
to prevent the Authority from disseminating anyestinformation, using the means of disseminatidn se
forth in this Disclosure Certificate or any otheeans of communication, or including any other ahnua
information or notice of occurrence of an event ahhis not an Event, in addition to that which is
required by this Disclosure Certificate; providédttthe Authority shall not be required to do $bthe
Authority chooses to include any annual informat@motice of occurrence of an event in addition to
that which is specifically required by this Disalos Certificate, the Authority shall have no obtiga
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under this Disclosure Certificate to update sudbrimation or include it in any future annual filiray
Event filing.

Section 6. _Term. This Disclosure Certificatelsba in effect from and after issuance and
delivery of the Bonds and shall extend to the estlof (i) the date all principal and interest be Bonds
shall have been deemed paid or legally defeasestipnt to the terms of the Indenture; (ii) the dhte
the Authority shall no longer constitute an "obtegh person” with respect to the Bonds within the
meaning of Rule 15c2-12; or (iii) the date on whibbse portions of Rule 15¢2-12 which require this
Disclosure Certificate are determined to be invdl a court of competent jurisdiction in a non-
appealable action, have been repealed retroactigelptherwise do not apply to the Bonds, the
determination of (i), (ii) or (iii) herein to be ma in any manner deemed appropriate by the Authorit
including by an opinion of counsel experiencedaddral securities law selected by the Authority.

Section 7. Amendments and Waivers. Notwithstagndany other provision of this
Disclosure Certificate, the Authority may amendstBiisclosure Certificate from time to time, and any
provision of this Disclosure Certificate may be vead, without the consent of the owners or bendficia
owners of the Bonds upon the Authority's receiptaaf opinion of counsel experienced in federal
securities laws to the effect that such amendmenvaiver will not adversely affect compliance with
Rule 15c2-12. Any Annual Financial Information tmning amended operating data or financial
information will explain, in narrative form, theasons for the amendment and the impact of the ghang
in the type of operating data or financial inforrnatbeing provided. If an amendment changes the
accounting principles to be followed in prepariimgahcial statements, the Annual Financial Informati
for the year in which the change is made will pnése comparison between the financial statements or
information prepared on the basis of the new adbogmprinciples and those prepared on the basikeof
former accounting principles. The Authority shpllovide notice of such amendment or waiver to
EMMA as required by Rule 15¢2-12 and the Senior édwiiter.

Section 8. Beneficiaries. This Disclosure Ceridife shall inure solely to the benefit of the
Authority, the Senior Underwriter and the ownergliiding beneficial owners) from time to time oéth
Bonds, and shall create no rights in any otherqmeos entity.

Dated as of August 10, 2017.

COLORADO HOUSING AND FINANCE
AUTHORITY

By:

Chief Financial Officer
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APPENDIX F-2

Form of Borrower Continuing Disclosure Undertaking

BORROWER CONTINUING DISCLOSURE UNDERTAKING

This Continuing Disclosure Undertaking (tH2iSclosure Certificate’) is executed and delivered
by Windmill Ranch 2016 L.P., a Colorado limited fp@&rship (the Borrower"), in connection with the
issuance by the Colorado Housing and Finance Aityhof its Federally Insured Multi-Family Housing
Loan Program Pass-Through Revenue Bonds (WindraiticR Apartments Project), Series 201711l (the
"Bonds'). The Bonds are being issued pursuant to thedi&sdenture of Trust dated as of June 1, 2013,
as amended by the First Supplement to Master Inderdf Trust dated as of February 1, 2016 (the
"Master Indenture™) and the 2017-1ll Series Indenture dated as ofusi 1, 2017 (the Series
Indenture,” and together with the Master Indenture, thelénture"), each between the Authority and
The Bank of New York Mellon Trust Company, N.A., Bsistee (theTrustee”).

BACKGROUND

1. The Bonds are being issued to provide funds aegdeto be used to fund a loan and to
otherwise attain the goals of the Authority purduarthe Colorado Housing and Finance Authority.Act

2. In order to allow the Participating Underwrit@s defined in Rule 15c¢2-12 defined
below) of the Bonds to comply with Rule 15c2-12 rpubgated by the Securities and Exchange
Commission under the Securities and Exchange Act9%®4 (17 CFR Part 240, § 240.15c2-12) as
amended to the date hereoR(le 15c2-12), the Borrower has agreed to make certain comgu
disclosure undertakings for the benefit of ownersl¢ding beneficial owners) of the Bonds.

3. This Disclosure Certificate is intended to Sgtihe requirements of said Rule 15¢2-12,
as in effect on the date hereof.

BORROWER COVENANTS AND AGREEMENTS

Section 1. Definitions.

(a) "Annual Financial Information" means the fineshanformation or operating data with
respect to the 2017-1ll Loan and the 2017-11l HogsFacility, delivered at least annually pursuant t
Section 2(a) and 2(b) hereof, of the type set fanthPLAN OF FINANCE — The 2017-lll Loan" and
"THE 2017-11l HOUSING FACILITY" of the Official Steement.

(b) "Audited Financial Statements" means the anfinahcial statements for the Borrower
prepared in accordance with generally acceptedusatio principles, consistently applied, as in efffe
from time to time, audited by a firm of certifiedigic accountants.

(c) "Authority” means the Colorado Housing and Rice Authority.

(d) "Authority Continuing Disclosure Undertaking” eans the Authority Continuing

Disclosure Undertaking delivered by the Authority the benefit of owners of the Bonds on the date
hereof.
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(d) "EMMA" means the MSRB's Electronic Municipal ktat Access System, with a portal
at http://emma.msrb.org.

(e "MSRB" means the Municipal Securities RulemgkiBoard. The current address of the
MSRB is 1300 | Street, NW, Suite 1000, Washing®@, 20005; fax: 202-898-1500.

® "Official Statement” means the Official Statemhedelivered in connection with the
original issue and sale of the Bonds.

(9) "Rule 15c2-12" means Rule 15c2-12 promulgatgdtie SEC under the Securities
Exchange Act of 1934, as amended (17 CFR Part®280.15c2-12), as the same may be amended from
time to time.

(h) "SEC" means the Securities and Exchange Cononiss

0] "Senior Underwriter" means Jefferies LLC, 9gi@ddison Avenue, 4th Floor, New York,
New York 10022, which is the senior manager andidfaating Underwriter.

)] "State" means the State of Colorado.

(k) "2017-1ll Housing Facility" means the 96-ungéntal housing facility, the construction
and equipping of which is to be financed with t®42-111 Loan.

)] "2017-1ll Loan" means the loan of proceeds bé tBonds by the Authority to the
Borrower to finance a portion of the costs of tlomstruction and equipping of the 2017-Ill Housing
Facility.

Section 2. Provision of Annual Information; Evertide.

(a) Commencing with the first fiscal year of therBaver following the fiscal year of the
Borrower in which this Agreement is executed anduatly while the Bonds remain outstanding, the
Borrower agrees to provide or cause to be provadedially to the Authority (with a copy, upon redues
to the Senior Underwriter) the Annual Financialoimhation and the Audited Financial Statements, if
prepared.

(b) Such Annual Financial Information shall be pded to the Authority not later than 180
days after the end of each fiscal year for the @mer. If not provided at the same time as the Ahnu
Financial Information, the Audited Financial Stags will be provided when available. The Authprit
shall forward the Annual Financial Information afddited Financial Statements so provided to EMMA
upon receipt from the Borrower in accordance with Authority Continuing Disclosure Undertaking.
The Authority shall have no obligation to examinereview the Annual Financial Information and
Audited Financial Statements, and shall have ng dotverify the accuracy or completeness of the
Annual Financial Information and Audited Financsahtements.

(c) At any time the Bonds are outstanding, the 8wmar shall provide, in a timely manner, to
the Authority, notice of any failure of the Borrowte timely provide the Annual Financial Informatior
Audited Financial Statements as specified in Sestk(a) and 2(b) hereof.

(d) At any time the Bonds are outstanding, the 8woar shall provide to the Authority, in a

timely manner not in excess of five (5) businesgsdafter the occurrence, notice of any bankruptcy,
insolvency or receivership, or the consummatiom ofierger, consolidation or acquisition involving th
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Borrower or the sale of all or substantially alltbé assets of the Borrower or any of its membmiser
than in the ordinary course of business, the entya definitive agreement to undertake such domc
or the termination of a definitive agreement relgtio any such actions, other than pursuant teritss.

Section 3. Method of Transmission. Subject to nemdl and economic feasibility, the
Authority shall employ such methods of electronigpbysical information transmission as is requesired
recommended by the MSRB unless otherwise requisedaly. The Borrower shall provide to the
Authority Annual Financial Information and Auditdéinancial Statements in such form and by such
means as shall be requested by the Authority fiora to time to enable the Authority to comply witte
preceding sentence.

Section 4. Enforcement. The obligations of therBaer hereunder shall be for the benefit
of the owners (including beneficial owners) of B@nds. The owner or beneficial owner of any Boisds
authorized to take action to seek specific perforceaby court order to compel the Borrower to comply
with its obligations under this Disclosure Certfie, which action shall be the exclusive remedyiavie
to it or any other owners or beneficial ownerstef Bonds; provided, that, any owner or beneficiaher
of Bonds seeking to require the Borrower to compith this Disclosure Certificate shall first proeict
least 30 days' prior written notice to the Borrowérthe Borrower's failure, giving reasonable debéi
such failure following which notice the Borroweradthave 30 days to comply. Any such action shall
brought only in a court of competent jurisdictionthe City and County of Denver, Colorado. Breath
the obligations of the Borrower hereunder shallawistitute an Event of Default under the Indenture
none of the rights and remedies provided by therntute shall be available to the owners of the Bard
the Trustee therein appointed.

Section 5. Additional Information. Nothing in tBesclosure Certificate shall be deemed to
prevent the Borrower from disseminating any otlmdorimation, using the means of dissemination set
forth in this Disclosure Certificate or any otheeans of communication, or including any other ahnua
information, in addition to that which is requirday this Disclosure Certificate; provided that the
Borrower shall not be required to do so. If theBwer chooses to include any annual information in
addition to that which is specifically required thys Disclosure Certificate, the Borrower shall éao
obligation under this Disclosure Certificate to apsuch information or include it in any futurenaal
filing.

Section 6. _Term. This Disclosure Certificate shmlin effect from and after the issuance
and delivery of the Bonds and shall extend to tdiest of (i) the date all principal and interest the
Bonds shall have been deemed paid or legally defigaisrsuant to the terms of the Indenture; (ii)dae
that the Borrower shall no longer constitute anlitiaded person™ with respect to the Bonds withia th
meaning of Rule 15c2-12; or (iii) the date on whibbse portions of Rule 15¢2-12 which require this
Disclosure Certificate are determined to be invdlg a court of competent jurisdiction in a non-
appealable action, have been repealed retroactigelptherwise do not apply to the Bonds, the
determination of (i), (ii) or (iii) herein to be ma in any manner deemed appropriate by the Aughloyit
an opinion of counsel experienced in federal seesriaw selected by the Authority.

Section 7. Amendments and Waivers. Notwithstandamy other provision of the
Disclosure Certificate, the Borrower may amend isclosure Certificate from time to time, and any
provision of this Disclosure Certificate may be ved, without the consent of the owners or bendficia
owners of the Bonds upon the Borrower's receiptaiofopinion of counsel experienced in federal
securities laws satisfactory to and approved byAtihority, to the effect that such amendment oivera
will not adversely affect compliance with Rule 152 The Borrower shall provide notice of such
amendment or waiver to the Authority and the Sebinderwriter, and the Authority shall then forward
such notice to EMMA.
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Section 8. Beneficiaries. This Disclosure Cerdifeeshall inure solely to the benefit of the
Borrower, the Senior Underwriter, the Authority ahe owners (including beneficial owners) from time
to time of the Bonds, and shall create no righisnn other person or entity.

Date: August 10, 2017.

WINDMILL RANCH 2016 L.P.,
a Colorado limited partnership

By: Bromley & 8"2016 LLC,
a Colorado limited liability company
Its General Partner

MJT Properties, Inc., a Colorado corporation,
Manager

By:

J. Marc Hendricks, President

AGREED to with regard to the Authority's
duties under Sections 2(b), 3 and 7:

COLORADO HOUSING AND FINANCE AUTHORITY

By:

Chief Financial Officer
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APPENDIX G

Description of Section 8 Project-Based Voucher Pragm

The following is a summary description of the effef the project based voucherPBV")
program provided by Section 8(0)(13) of the U.Suslog Act and regulations thereunder (24 CFR Parts
982 and 983) and is qualified in its entirety bierence thereto. The PBV program is administenred b
public housing authority PHA") that already administers a tenant-based vouphegram under an
annual contributions contractACC") with HUD whereby HUD agrees to make paymentsh® PHA
over a specified term for Housing Assistance Paymemowners of projects (a®Wner"). Under the
tenant-based voucher program, tenants take therhas with them when they move to a different unit,
while under the PBV program, vouchers are attatbed specific project, such as the 2017-111 Housing
Facility.

Upon completion of construction of the 2017-1ll g Facility and after being inspected to
ensure that it meets HUD's housing quality stargldtdQS"), the Brighton Housing Authority (also
referred to asBHA"), as a PHA, will provide fifteen (15) project-lek Section 8 housing vouchers to
be used for the fifteen (15) units restricted toar@s whose annual household income does not exceed
30% AMI, adjusted for family size Contract Units"). No assurance can be given that BHA will enter
into the HAP Contract, as described below, or agpeents that will permit the 2017-111 Housing Hayg
sufficient rental income to compensate for incrdasgerating expenses of the 2017-111 Housing Racili
Therefore, the 2017-11l Borrower will either hawe find tenants able to pay rent established unger t
low income housing tax credit progranT @k Credits Rent") or low-income tenants will have to qualify
separately for tenant-based housing assistancegragmnder Section 8 or other government programs,
if any, then in effect.

The PHA makes monthly Housing Assistance Paymenitiset Owner, from funds received from
HUD, pursuant to the HAP Contract for each Conttaeit that complies with the HQS, covering the
difference between initial rent established undefAB payment standardGontract Rents') and the
amount required to be paid by the tenant (no nfwe 80% of their annual income).

The HAP Contract

The housing assistance payments contract (#h&P" Contract”) between the PHA and the
Owner may have an initial term of up to fifteen¥®ars subject to the availability of appropriatiedds
and to annual compliance with the PBV program'’s Hi@@Bection requirements. The HAP Contract can
also be renewed for terms up to fifteen (15) yeathe PHA may terminate the HAP Contract for
insufficient funding, and the Owner may termindte HAP Contract if the rent to the Owner is reduced
below the Contract Rent outlined in the HAP Corttraln the latter case, the assisted families k|
offered tenant-based voucher assistance.

Selection of Tenants

During the term of the HAP Contract, the Owner migsise Contract Units only to eligible
families selected and referred by the PHA from B#¢A waiting list. The PHA may place families
referred by the Owner on its PBV waiting list. Ness than 75% of the families admitted to a PHA's
tenant-based and project-based voucher programegdine PHA's fiscal year from the PHA waiting list
shall be extremely low income families. The Owigeresponsible for adopting written tenant selectiv
procedures that are consistent with the purposmpfoving housing opportunities for very low income
families and reasonably related to eligibility eardapplicant's ability to perform the lease oblmat

G-1



Vacancies

The Owner must promptly notify the PHA of any vaoamor expected vacancy in a Contract
Unit. After receiving such notice, the PHA must kmaevery reasonable effort to promptly refer a
sufficient number of families for the owner to 8llich vacancies. If any Contract Units have be@ant
for a period of 120 days or more since Owner gateea of the vacancy, the PHA may give notice ® th
Owner amending the HAP Contract to reduce the numb@ontract Units (by number of bedrooms) that
have been vacant for such period. After termimagbthe HAP Contract with regard to one or more of
the Contract Units, the Owner will either haveitwiftenants able to pay Tax Credit Rent or low-meo
tenants then in the 2017-1ll Housing Facility wilave to qualify separately for tenant-based housing
assistance payments under Section 8 or other gmestrprograms, if any, then in effect.

Adjustments in Contract Rents

No assurance can be given, however, that any suchases in Contract Rents will be sufficient
to compensate for increased operating expenség &1 7-111 Housing Facility.

Abatement of Housing Assistance Payments

If the PHA notifies the Owner that it has failedr@intain a dwelling unit in decent, safe and
sanitary condition and the Owner fails to take ective action within the time prescribed in theicmt
the PHA may exercise any of its rights or remedieder the HAP Contract, including the abatement of
Housing Assistance Payments. If the PHA determihasa unit of the project is smaller or largesrth
appropriate, Housing Assistance Payments with ptgpesuch unit will not be abated or terminatetiiun
the tenant has been relocated to an approprigmailive unit.

Default; Remedies upon Default

In addition to maintaining the project so as tovyile decent, safe and sanitary housing, the HAP
Contract imposes requirements regarding nondispdtion in housing, provision of opportunities for
training and employment of lower income resideritshe project and awarding of contracts for project
work to businesses located in, or owned in subistiapart by residents of the project area, equal
opportunity compliance and clean air and waterupiolh regulations.

If the PHA determines that an Owner violates oisfad comply with any provision of or
obligation under the HAP Contract or any leaseettahts or asserts or demonstrates an intentiotonot
perform some of or all its obligations under theH8ontract or any lease to tenants, the PHA itifyn
the Owner and HUD of (1) the nature of the defa@},the actions to be taken and the remedies to be
applied on account of the default (including thatement of Housing Assistance Payments), and €3) th
time within which the Owner must respond with awimgy that all such actions have been taken. If the
Owner fails to respond or to take satisfactoryagtihe PHA may terminate the HAP Contract or take
other corrective action to achieve compliancesrdiscretion or as directed by HUD.
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