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Golden State Finance Authority (GSFA)
Financing Action Team Meeting
1215 K Street, Suite 1650
Sacramento, CA 95814
Friday, July 30, 2021 – 9:00 a.m.
In accordance with Executive Orders N-25-20 and N-29-20, the July 30, 2021, GSFA Financing
Action Team Meeting will be facilitated virtually through Zoom with limited in-person
attendance. Members of the public may attend the meeting in-person, provided that the GSFA
Financing Action Team reserve the right to limit the number of people in attendance. Members
of the public can also watch or listen to the meeting using one of the following methods:

1. Join the Zoom meeting application on your computer, tablet, or smartphone. Go to:
Meeting URL: https://rcrcnet.zoom.us/j/82815259854?from=addon
Passcode: 183510
2. Call-in and listen to the meeting:
Dial +1 (253) 215-8782
Enter meeting ID: 828 1525 9854
Enter password: 183510
PUBLIC COMMENT USING ZOOM: Members of the public who join the Zoom meeting, either
through the Zoom app or by calling in, will be able to provide live public comment at specific
points throughout the meeting.
EMAIL PUBLIC COMMENT: One may also email public comment to mdemelo@rcrcnet.org
before or during the meeting. All emailed public comments will be forwarded to the GSNR
Finance Committee members.
DISABLED ACCOMMODATION: If you have a disability which requires an accommodation or
an alternative format to assist you in observing and commenting on this meeting, or an
alternative agenda document format, please contact GSFA by email at mdemelo@rcrcnet.org
by 9:00 a.m. Thursday, July 29, 2021, to ensure arrangements for accommodation.
Financing Action Team Members:
Supervisor Bob Williams, Tehama County
Supervisor Jack Garamendi, Calaveras County
Supervisor Rex Bohn, Humboldt County
Supervisor Daron McDaniel, Merced County
Supervisor Les Baugh, Shasta County

Agenda
1.

Call to Order and Determination of Quorum
Supervisor Bob Williams, Tehama County

2.

Public Comment
At this time any member of the public may address the Financing Action Team.
Speakers are asked to state their name for the record. Comments are usually limited to
no more than 3 minutes per speaker.

3.

Approval of the Minutes of the September 27, 2019, Meeting of
the GSFA Multi-Family Review and Approval Action Team
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4.

GSFA Resolution 21-06: Authorizing the Issuance, Sale and
Delivery of Golden State Finance Authority Taxable Single Family
Mortgage Revenue Bonds in the Principal Amount Not to Exceed
Twenty-One Million Dollars ($21,000,000) to Provide for the Financing
of Second Mortgage Loans; Determining and Prescribing Certain
Matters and Authorizing the Execution and Delivery of a Trust Indenture
and Other Related Documents; and Ratifying Any Action Heretofore
Taken and Approving Related Matters in Connection with Said
Bonds – ACTION
Patrick Blacklock, Executive Director
Craig Ferguson, Deputy Director
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5.

Adjournment

Agenda items will be taken as close as possible to the schedule indicated. Any member of the
public may comment on agenda items at the time of discussion. To facilitate public comment,
please let staff know if you would like to speak on a specific agenda item. The agenda for this
meeting of the GSFA Financing Action Team was duly posted at its offices, 1215 K Street, Suite
1650, Sacramento, California, 24 hours prior to the meeting.
Any written materials related to an open session item on this agenda that are submitted to the
Financing Action Team less than 24 hours prior to the meeting, and that are not exempt from
disclosure under the Public Records Act, will promptly be made available for public inspection,
and may be obtained by contacting mdemelo@rcrcnet.org.

Golden State Finance Authority (GSFA)
Multi-Family Review and Approval Action Team Meeting
Friday, September 27, 2019, 8:00 a.m.
Lake Tahoe Resort Hotel
Sacramento, CA 95814
Minutes
Multi-Family Review and Approval Action Team:
Supervisor Kevin Cann
Supervisor Bob Williams
Supervisor Rex Bohn
Supervisor Daron McDaniel
Supervisor Les Baugh
Call to Order and Determination of Quorum
GSFA Vice Chair, Supervisor Bob Williams, Tehama County, called the Golden State
Finance Authority Multi-Family Review and Approval Action Team Meeting to order at 8:01
a.m. A quorum was determined at that time, those present were as follows:
Supervisors Present
Supervisor Bob Williams, Tehama County
Supervisor Daron McDaniel, Merced County
Supervisor Les Baugh, Shasta County
Supervisor Rex Bohn, Humboldt County
Absent Members
Supervisor Kevin Cann, Mariposa County
Others in Attendance
Craig Ferguson, Deputy Director
Sarah Bolnik, RCRC Economic Development Specialist
Peter Tran, RCRC Director of Operations
Public Testimony
None
Approval of Minutes of the July 3, 2019 Meeting
(Team Members absent from the meeting will be recorded as abstained unless indicated
otherwise)
Supervisor Les Baugh, Shasta County, motioned to approve the minutes of
the July 3, 2019 GSFA Multi-Family Review and Approval Action Team
Meeting. Supervisor Daron McDaniel, Merced County, seconded the motion.
Motion passed.

GSFA Resolution 2019-12: Official Intent to Issue Multi-Family Housing Revenue
Bonds
Craig Ferguson, Deputy Director, gave the Multi-Family Review and Approval Action team
an overview of Resolution 2019-12. If approved, this Resolution would authorize the
issuance of debt for the financing of multi-family housing project in Vallejo, California.
Recommendation
It is recommended that the GSFA Multi-Family Approval and Action team review and
approve the following:
GSFA Resolution 2019-12, authorizing the issuance of debt for the financing of multifamily housing projects, the development and approval of financing structures,
application procedures and participation in any application required to assist a potential
borrower in being awarded tax exempt volume cap by CDLAC for the project listed in
Exhibit A.

Supervisor Les Baugh, Shasta County, motioned to approve GSFA
Resolution 2019-12. Supervisor Daron McDaniel, Merced County, seconded
the motion. Motion passed.

Adjournment
Chair, Supervisor Kevin Cann, Mariposa County, adjourned the meeting of the GSFA
Multi-Family Review and Approval Action Team at 8:04 a.m.

Golden State Finance Authority (GSFA)
1215 K Street, Suite 1650  Sacramento, California 95814
Phone: (855) 740-8422  Fax: (916) 444-3219  www.gsfahome.org

To:

GSFA Financing Action Team

From:

Patrick Blacklock, Executive Director
Craig Ferguson, Deputy Director

Date:

July 28, 2021

Re:

GSFA Resolution 21-06: Authorizing the Issuance, Sale and Delivery of
Golden State Finance Authority Taxable Single Family Mortgage
Revenue Bonds in the Principal Amount Not to Exceed Twenty-One
Million Dollars ($21,000,000) to Provide for the Financing of Second
Mortgage Loans; Determining and Prescribing Certain Matters and
Authorizing the Execution and Delivery of a Trust Indenture and Other
Related Documents; and Ratifying Any Action Heretofore Taken and
Approving Related Matters in Connection with Said Bonds – ACTION

Summary
GSFA launched the Open Doors downpayment assistance program in 2019. Under
this program, GSFA provides eligible single-family borrowers with downpayment
assistance in the form of a second mortgage, repayment of which is deferred until the
residence is sold or refinanced (or paid off). The second mortgage itself does not bear
interest; however, GSFA receives a portion of the interest from the associated first
mortgage (the "interest-only strip"), which varies between 0.250% and 0.625%
depending on the type of loan. (GSFA also receives an up-front "servicing acquisition
fee" from Gateway Mortgage Group, the servicer of the loans. That fee is not included
in the proposed bond issuance.) The GSFA Board has previously approved
investment of up to $40MM of GSFA's internal resources in the program, which has
become highly successful. For the program to continue at the current pace, additional
funds will need to be invested.
In lieu of investing more of GSFA's internal resources, it is proposed that GSFA issue
mortgage revenue bonds in the amount of ±$20,500,000 to generate further funds for
the program. The bonds will be repaid primarily from (1) revenues from the interestonly strips on selected mortgages pledged under the bonds; and (2) any principal
repayments of the associated pledged second mortgages. (In the unlikely event that,
in any month, the above revenues are insufficient to make the required debt service
payment, GSFA must make up the difference from its other housing revenues. GSFA
consequently does have some risk in this transaction, albeit minimal.) The bonds will
have a maximum interest rate of 4.0%, and a maximum term of 30 years; however,
both the actual interest rate and term are expected to be lower. (Once the bonds are
paid off, any remaining balance of the pledged second mortgages, and the associated

interest-only strips, will return to GSFA.) The transaction will yield $20MM net
proceeds (after deducting the costs of issuance), which will effectively repay GSFA for
second mortgages previously made from GSFA's internal resources, and can
thereafter be reinvested in the program.
GSFA Resolution 21-04 authorized the Financing Action Team (FAT) to "review and
approve issuance of specific Mortgage Revenue Bonds or similar instruments, and
associated guarantees, pledges, or loans of GSFA funds, for the purposes of financing
down payment assistance and similar assistance provided by the Authority and/or
reimbursing the Authority for down payment assistance or similar assistance
previously provided." The FAT consequently has authority to approve the proposed
bond issuance on behalf of GSFA.
Based upon review of the cashflow analysis provided by the bonds’ underwriter, the
projected revenues from reinvesting the bond proceeds promptly substantially exceed
the bonds' expense (both issuance and interest costs), making this transaction
financially beneficial to GSFA. It will also allow GSFA to continue building the program,
which provides significant public benefits by promoting home ownership in GSFA's
member and associate member jurisdictions. It is consequently recommended that the
FAT review and approve the proposed mortgage revenue bond issuance.
Recommendation:
It is recommended that the GSFA Board of Directors:
1. Review and approve GSFA Resolution 21-06: Authorizing the Issuance, Sale and
Delivery of Golden State Finance Authority Taxable Single Family Mortgage
Revenue Bonds in the Principal Amount Not to Exceed Twenty-One Million
Dollars ($21,000,000) to Provide for the Financing of Second Mortgage Loans;
Determining and Prescribing Certain Matters and Authorizing the Execution and
Delivery of a Trust Indenture and Other Related Documents; and Ratifying Any
Action Heretofore Taken and Approving Related Matters in Connection with Said
Bonds.
Attachments:
• GSFA Resolution 21-06
• Draft Trust Indenture
• Draft Preliminary Official Statement
• Draft First Addendum to Servicing Agreement with Gateway Mortgage Group

GSFA Resolution 21-06

GSFA RESOLUTION NO. 2021-06
A RESOLUTION OF THE GOLDEN STATE FINANCE AUTHORITY
AUTHORIZING THE ISSUANCE, SALE AND DELIVERY OF GOLDEN STATE
FINANCE AUTHORITY TAXABLE SINGLE FAMILY MORTGAGE REVENUE
BONDS IN THE PRINCIPAL AMOUNT NOT TO EXCEED TWENTY-ONE
MILLION DOLLARS ($21,000,000) TO PROVIDE FOR THE FINANCING OF
SECOND MORTGAGE LOANS; DETERMINING AND PRESCRIBING
CERTAIN MATTERS AND AUTHORIZING THE EXECUTION AND DELIVERY
OF A TRUST INDENTURE AND OTHER RELATED DOCUMENTS; AND
RATIFYING ANY ACTION HERETOFORE TAKEN AND APPROVING
RELATED MATTERS IN CONNECTION WITH SAID BONDS
WHEREAS, Chapters 1-5 of Part 5 of Division 31 of the Health and Safety Code of the State of
California (the “Act”) authorize joint powers agencies established by cities and counties to incur
indebtedness for the purpose of financing home mortgages authorized by the Act, and the Act provides an
additional and alternative method for doing the things authorized thereby; and
WHEREAS, the Golden State Finance Authority (the “Authority”), is authorized by the Joint
Powers Act, commencing with Section 6500 of the California Government Code (the “JPA Law”), and its
Amended and Restated Joint Exercise of Powers Agreement, dated as of July 1, 1993, as the same may be
amended (the “Agreement”), to issue mortgage revenue bonds for the purpose of providing funds for home
mortgage financing pursuant to Part 5 of Division 31 of the Act for the purpose of financing home
mortgages; and
WHEREAS, Section 6.d. of the Agreement provides that the Authority “may issue or cause to be
issued Bonds or other indebtedness, and pledge any of its property or revenues as security to the extent
permitted by resolution of the Bonds under any applicable provisions of law”; and
WHEREAS, Section 7.g of the Agreement provides that the Governing Board of the Authority (the
“Board”) has the authority, by resolution, to delegate any of its functions to one or more Delegates (as
defined in the Agreement), and to cause any such authorized Delegates to take any actions and execute
documents for and in the name and on behalf of the Board or the Authority; and
WHEREAS, the Authority adopted Resolution No. 21-04 on April 28, 2021, authorizing the
delegation of certain authority to review and approve matters relating to, among other things, the issuance
of mortgage revenue bonds or similar instruments and associated guarantees, pledges or loans of Authority
funds for the purposes of financing down payment assistance and similar assistance provided by the
Authority and/or reimbursing the Authority for down payment assistance or similar assistance previously
provided, and the execution of all documents relating to such financing on behalf of the Authority to the
Authority’s Financing Action Team (the “Team”); and
WHEREAS, the Authority has implemented a second lien mortgage loan program known as the
OPEN DOORS Second Loan Program (the “Program”) pursuant to which the Authority has financed down
payment assistance to qualified borrowers through second lien mortgage loans (the “Second Mortgage
Loans”); and
WHEREAS, the Authority has invested over $25,000,000 of its funds in the Program for which
taxable bonds may be issued to reimburse the Authority for advancing its own funds to fund Second
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Mortgage Loans and to fund future Second Mortgage Loans in connection with the Program to the extent
of any available bond proceeds; and
WHEREAS, the Authority, pursuant to the Act, desires to authorize the issuance of not to exceed
Twenty-One Million Dollars ($21,000,000) of the Authority’s taxable single family mortgage revenue
bonds, in order to (i) reimburse the Authority for advancing its own funds in connection with the Program,
(ii) fund future Second Mortgage Loans in connection with the Program to the extent of any available
proceeds and (iii) pay the costs of issuance of the Bonds; and
WHEREAS, the Authority hereby finds and declares that this Resolution is being adopted pursuant
to the powers granted by the Act; and
WHEREAS, pursuant to California Government Code Section 5852.1, certain information
regarding the herein-defined Bonds, attached hereto as Attachment I, has been presented to the Authority
by the herein-defined Underwriter based on good faith estimates of the Underwriter; and
WHEREAS, all acts, conditions and things required by the Act, and by all other laws of the State
of California, to exist, to have happened and to have been performed precedent to and in connection with
the issuance of mortgage revenue bonds, the reimbursement of the Authority for moneys spent to fund the
Program and the future funding of the Program as contemplated by this Resolution and the documents
referred to herein exist, have happened, and have been performed in regular and due time, form and manner
as required by the laws of the State of California, including the Act, and the Authority is now duly
authorized and empowered, pursuant to each and every requirement of law, to issue mortgage revenue
bonds for the purpose, in the manner and upon the terms herein provided;
NOW, THEREFORE, BE IT RESOLVED by the members of the Team, in the name of and on
behalf of the Board and the Authority, as follows:
1.
The recitals set forth above are true and correct, and the members of the Team hereby find
them to be so.
2.
Pursuant to the Act, the JPA Law and the Indenture (hereinafter defined), mortgage revenue
bonds of the Authority, designated as “Golden State Finance Authority Taxable Single Family Mortgage
Revenue Bonds (Remittance and Second Loan Pass-Through Program), with appropriate modifications and
series designations as necessary (the “Bonds”) and in an aggregate principal amount not to exceed
$21,000,000, are hereby authorized to be issued. The Bonds shall bear interest at interest rates not exceeding
[4.0]% per annum, and shall have a maturity not exceeding 30 years. The Bonds shall be executed by the
manual or facsimile signatures of the Chair, the Vice Chair, the Executive Director, the Deputy Directory,
the Director of Operations, the Secretary, an Assistant Secretary or any member of the Team (each an
“Authorized Signatory”) of the Authority, in the form set forth in and otherwise in accordance with the
Indenture (hereinafter defined). The proceeds of the Bonds shall be used to (i) reimburse the Authority for
advancing its own funds in connection with the Program, (ii) fund future Second Mortgage Loans in
connection with the Program and (iii) pay the costs of issuance of the Bonds.
3.
The Bonds shall be issued pursuant to a Trust Indenture (the “Indenture”) between the
Authority and the Trustee named therein. The Indenture substantially as in the form presented at this
meeting is hereby approved for use in connection with the Bonds. Each and any Authorized Signatory is
hereby authorized and directed, for and in the name and on behalf of the Authority, to execute and deliver
the Indenture in substantially said form, with such additions thereto, or changes therein, as are approved by
the officer executing said Indenture, the approval of such officer to be evidenced conclusively by the
execution and delivery of such Indenture. The date, maturity dates, interest rate or rates, interest payment
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date, denominations, form, registration privileges, manner of execution, place of payment, terms of
redemption and other terms of the Bonds shall be as provided in said Indenture as finally executed, subject
to the conditions set forth in Section 2. Payment of the principal and interest on the Bonds shall be made
solely from amounts pledged thereto under the Indenture, and the Bonds shall not be deemed to constitute
a debt or liability of the Authority or any Member or Associate Member of the Authority. As provided in
the Indenture, the amounts pledged thereto under the Indenture include the Second Mortgage Loans
financed with proceeds of the Bonds, remittances and repayments with respect thereto, interest earnings
thereon, and any payments made by the Authority from revenues and moneys of the Issuer derived from
the Issuer’s housing program that are not otherwise restricted as to use in the event of a deficiency in other
funds to pay debt service when due, as more fully set forth in the Indenture.
4.
The First Addendum to Servicing Agreement relating to Bond-Financed Second Mortgage
Loans between the Authority and the Servicer named therein (the “Addendum to Servicing Agreement”)
substantially as in the form presented at this meeting is hereby approved. Each and any Authorized
Signatory is hereby authorized and directed, for and in the name and on behalf of the Authority, to execute
and deliver the Addendum to Servicing Agreement in substantially said form, with such additions thereto,
or changes therein, as are approved by the officer executing said Addendum to Servicing Agreement, the
approval of such officer to be evidenced conclusively by the execution and delivery of such Addendum to
Servicing Agreement.
5.
Kutak Rock LLP is hereby appointed as Bond Counsel to the Authority with respect to the
Bonds (“Bond Counsel”).
6.
Stifel Nicolaus & Company, Incorporated is hereby appointed as underwriter (the
“Underwriter”) for the bonds.
7.
All actions heretofore taken by the officers and agents of the Authority with respect to the
establishment and financing of the Program and the sale and issuance of the Bonds are hereby approved,
confirmed and ratified, and any Authorized Signatory, acting alone is hereby authorized and directed, for
and in the name and on behalf of the Authority, to do any and all things, including the expenditure of any
funds for the Authority, and take any and all actions and execute and deliver any and all certificates,
agreements and other documents, including, but not limited to, those described in the Indenture, the
purchase contract for the bonds and the other documents herein approved, which they, or any of them, may
deem necessary or advisable in order to consummate the lawful issuance and delivery of the Bonds in
accordance with this Resolution and in order to carry out and administer the Program.
8.
The Authority hereby delegates authority to any Authorized Signatory to prepare, approve
and deem final any Preliminary Official Statement and any final Official Statement, and to approve the
final terms of the Bonds. The Authority hereby consents to the use and public distribution of any
Preliminary Official Statement and any final Official Statement in connection with the offering for sale of
each series of the Bonds.
9.
All consents, approvals, notices, orders, requests and other actions permitted or required
by any of the documents authorized by this Resolution, whether before or after the issuance of the Bonds,
including without limitation any of the foregoing that may be necessary or desirable in connection with any
default under or amendment of such documents, any addition or substitution of security for the Bonds or
any redemption of the Bonds, may be given or taken by any Authorized Signatory, as appropriate, without
further authorization by the Authority, and each such officer is hereby authorized and directed to give any
such consent, approval, notice, order or request and to take any such action that such officer may deem
necessary or desirable to further the purposes of this Resolution and the financing of the Program; provided
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such action shall not create any obligation or liability of the Authority other than as provided in the
Indenture, and other documents approved herein.
10.

This Resolution shall take effect upon its adoption.

PASSED AND ADOPTED by the Golden State Finance Authority, this July 30, 2021.
The undersigned, an Authorized Signatory of the Golden State Finance Authority, DOES HEREBY
CERTIFY that the foregoing resolution was duly adopted by the Financing Action Team of the Authority
at a duly called meeting of the Financing Action Team of the Authority held in accordance with law on
July 30, 2021.

By:
Authorized Signatory
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ATTACHMENT I
PUBLIC DISCLOSURES RELATING TO
SINGLE FAMILY MORTGAGE REVENUE BONDS
Pursuant to California Government Code Section 5852.1, Stifel Nicolaus & Company, Incorporated
(the “Underwriter”), has provided the following required information to the Golden State Finance Authority
(the “Authority”), as bond issuer, prior to a duly called meeting of the Financing Action Team of the
Authority on July 30, 2021 (the “Meeting”), at which meeting the Financing Action Team will consider the
authorization of single family mortgage revenue bonds in the aggregate principal amount of not to exceed
$21,000,000 (the “Bonds”).
1. The Underwriter provided the Authority with the required good faith estimates relating to the Bonds
as follows for a series of Bonds in the principal amount of $20,500,000:
A. The true interest cost of the initial series of Bonds, which means the interest rate necessary
to discount the amounts payable on the respective principal and interest payment dates to
the purchase price received for such Bonds (to the nearest ten-thousandth of one percent):
3.607%.
B. The finance charge of the Bonds, which means the sum of all fees and charges paid to third
parties: $490,000 (which includes the Underwriter’s discount of $250,000 and other costs
of issuance of $240,000).
C. The amount of proceeds received by the Authority from the sale of the Bonds less (i) the
finance charge of the Bonds described in subparagraph (B) paid from the proceeds of the
Bonds, and (ii) any reserves or capitalized interest paid or funded with proceeds of the
Bonds (which is the $10,000 of Bond proceeds deposited into and maintained in the
Revenue Fund): $20,000,000.
D. The total payment amount, which means the sum total of all payments the Authority will
make to pay debt service on the Bonds plus the finance charge of the Bonds described in
subparagraph (B) not paid with the proceeds of the Bonds (which total payment amount
shall be calculated to the final maturity of the Bonds): $33,199,289.83.
The foregoing estimates constitute good faith estimates only. The actual principal amount of the
Bonds issued and sold, the true interest cost thereof, the finance charges thereof, the amount of proceeds
received therefrom and total payment amount with respect thereto may differ from such good faith estimates
due to a variety of factors. The actual interest rates borne by the Bonds and the actual amortization of the
Bonds will depend on market interest rates at the time of the issuance of the Bonds. Market interest rates
are affected by economic and other factors beyond the control of the Borrower.
The Authority is authorized to make this document available to the public at the Meeting.
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• Draft Trust Indenture

KUTAK ROCK LLP
DRAFT 07/27/2021

TRUST INDENTURE
between
GOLDEN STATE FINANCE AUTHORITY
and
WILMINGTON TRUST, NATIONAL ASSOCIATION
as Trustee

pertaining to
$[20,500,000]
Golden State Finance Authority
Taxable Single Family Mortgage Revenue Bonds
(Remittance and Second Loan Pass-Through Program)
Series 2021A

Dated as of August 1, 2021
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TRUST INDENTURE
THIS TRUST INDENTURE (this “Indenture”), dated as of August 1, 2021, by and between
GOLDEN STATE FINANCE AUTHORITY (the “Issuer” or the “Authority”), a duly constituted joint
exercise of powers agency, organized and existing under and by virtue of the laws of the State of California
(the “State”), and WILMINGTON TRUST, NATIONAL ASSOCIATION, duly organized, existing and
authorized under the laws of the United States of America to accept and execute trusts of the character
herein set forth, with a corporate trust office located in Costa Mesa, California, as trustee (together with
any successor trustee hereunder, as trustee (the “Trustee”).
WITNESSETH:
WHEREAS, Chapters 1-5 of Part 5 of Division 31 of the Health and Safety Code of the State of
California (the “Act”) authorize joint powers agencies established by cities and counties to incur
indebtedness for the purpose of financing home mortgages authorized by the Act, and the Act provides an
additional and alternative method for doing the things authorized thereby; and
WHEREAS, the Issuer is authorized by the Joint Powers Act, commencing with Section 6500 of
the California Government Code (the “JPA Law”), and its Amended and Restated Joint Exercise of Powers
Agreement, dated as of July 1, 1993, as the same may be amended (the “Agreement”), to issue mortgage
revenue bonds for the purpose of providing funds for home mortgage financing pursuant to Part 5 of
Division 31 of the Act for the purpose of financing home mortgages; and
WHEREAS, the Issuer has implemented a second lien mortgage loan program known as the OPEN
DOORS Second Loan Program (the “Program”) pursuant to which the Issuer has financed down payment
assistance to qualified borrowers through second lien mortgage loans (the “Second Mortgage Loans”)
originated in connection with 30-year fixed rate FHA, VA, USDA-insured or guaranteed first mortgage
loans (“Government First Loans”) and Freddie Mac-eligible first mortgage loans (“Freddie Mac First
Loans” and collectively with the Government First Loans, the “First Mortgage Loans”) originated by
participating lenders (each a “Lender”); and
WHEREAS, the Issuer has entered into a Mortgage Delivery and Servicing Agreement (the
“Servicing Agreement”) with Gateway Mortgage Group as Servicer (the “Servicer” as more fully defined
herein) to authorize the purchase and servicing of the First Mortgage Loans and Second Mortgage Loans
from authorized Lenders and to enforce the repayment terms of such Second Mortgage Loans; and
WHEREAS, each Second Mortgage Loan is evidenced by a second promissory note (each a
“Note”) and secured by a subordinate lien on the purchased property, and is repayable prior to its final term
if the borrower does not comply with certain terms specified in the Note; and
WHEREAS, the Issuer, pursuant to the Act, has authorized the issuance of $[20,500,000] of the
Issuer’s Taxable Single Family Mortgage Revenue Bonds (Remittance and Second Loan Pass Through
Program), Series 2021A (the “Bonds”), in order to (i) reimburse the Issuer for advancing its own funds in
connection with the making of Second Mortgage Loans pursuant to the Program prior to the issuance of the
Bonds, a list of which Second Mortgage Loans is attached as an exhibit to the hereinafter-defined
Addendum to Servicing Agreement, and (ii) pay the costs of issuance of the Bonds; and
WHEREAS, the Issuer may also use Bond proceeds to make additional Second Mortgage Loans or
to be reimbursed for additional Second Mortgage Loans, to the extent of available proceeds, if any, which
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additional Second Mortgage Loans, if any, will be added to the exhibit to the Addendum to Servicing
Agreement; and
WHEREAS, the Issuer receives all repayments of principal of a Second Mortgage Loan and other
amounts relating to the disposition of property securing a Second Mortgage Loan, less amounts retained by
the Servicer (each a “Repayment”) and a monthly interest only payment stream (a “Remittance”), with
respect to each First Mortgage Loan, to be received from the Servicer for Government First Loans, less
amounts retained by the Servicer, and from Freddie Mac for Freddie Mac First Loans; and
WHEREAS, the Issuer and the Servicer have entered into an Addendum to Servicing Agreement
Relating to Bond-Financed Second Mortgage Loans dated as of August 1, 2021 (the “Addendum to
Servicing Agreement”) wherein the Servicer agrees to the following as to Second Mortgage Loans for
which the Issuer has been reimbursed with proceeds of the Bonds or which have been financed with Bond
proceeds: (i) to transfer all Remittances relating to the related Government First Loans directly to the
Trustee, (ii) to transfer all Repayments of such Second Mortgage Loans directly to the Trustee, and (iii) to
provide to the Issuer and the Trustee at the time the Bonds are issued and periodically thereafter lists,
records, payment status and other information about Second Mortgage Loans financed with proceeds of the
Bonds; and
WHEREAS, the Issuer has established an account held by the Issuer (the “Remittance Account”)
into which Remittances received by the Issuer from Freddie Mac and/or the Servicer will be deposited
together with any Repayments received by the Issuer, if any, to be transferred to the Trustee to be applied
to the payment of principal of and interest on the Bonds; and
WHEREAS, all things necessary to make such Bonds, when issued and authenticated by the
Trustee as in this Indenture provided, the valid, binding and legal obligations of the Issuer according to the
import thereof and to constitute this Indenture a valid pledge and assignment of the assets and revenues
securing the payment of the Bonds to be issued hereunder and the creation, execution and delivery of this
Indenture have been done or performed; and
WHEREAS, the Trustee has accepted the trusts created by this Indenture and in evidence thereof
has joined in the execution hereof.
NOW, THEREFORE, the Issuer, in consideration of the premises and the acceptance by the Trustee
of the trusts hereby created and of the purchase and acceptance of the Bonds by the Holders and Owners
thereof, and in order to secure the payment of the principal of, premium, if any, and interest on the Bonds
according to their tenor and effect and the performance and observance by the Issuer of all the covenants
expressed or implied herein and in the Bonds, does hereby, on the terms herein provided and subject to the
provisions hereof permitting the application of amounts held hereunder and the exercise of the rights in
connection with certain properties, pledge and assign unto, and grant a security interest in and to, the
Trustee, and its respective successors in trust and their respective assigns, forever, for the securing of the
performance of the obligations of the Issuer hereinafter set forth, all right, title and interest of the Issuer,
now or hereafter acquired, in and to the Trust Estate pledged hereunder.
GRANTING CLAUSES
To declare the terms and conditions upon which the Bonds are to be authenticated, issued and
delivered and to secure the payment of all of the Bonds issued and Outstanding under this Indenture from
time to time according to their tenor and effect and to secure the performance and observance by the Issuer
of all the covenants, agreements and conditions contained in this Indenture and in the Bonds, and in
consideration of the premises, the acceptance by the Trustee of the trusts created by this Indenture, the
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purchase and acceptance of the Bonds by the owners thereof, the Issuer hereby transfers in trust, pledges
and assigns to the Trustee, and hereby grants a security interest to the Trustee in, the property described in
paragraphs (a), (b), (c) and (d) below (said property referred to herein as the “Trust Estate”):
(a)

All right, title and interest of the Issuer in and to the Pledged Revenues (as defined
herein);

(b)

All right, title and interest of the Issuer in and to the Second Mortgage Loans listed
on an exhibit to the Addendum to Servicing Agreement, as the same may be
revised, and the related Notes, including all extensions and renewals of any of the
terms thereof, if any, including, but without limiting the generality of the
foregoing, the present and continuing right to make claim for, collect, receive and
receipt for any income, revenues, receipts, issues and profits and other sums of
money payable or receivable by the Issuer under the Notes and the Second
Mortgage Loans, whether payable pursuant to the Notes and the Second Mortgage
Loans or otherwise, to bring actions and proceedings under the Notes and the
Second Mortgage Loans or for the enforcement thereof, and to do any and all
things which the Issuer is or may become entitled to do under the Notes and the
Second Mortgage Loans;

(c)

All moneys and securities from time to time held by the Trustee under the terms
of this Indenture, together with all investment earnings thereon, including if
applicable any Freddie Mac Security, if any; and

(d)

Any and all other property (real, personal or mixed) of every kind and nature from
time to time, by delivery or by writing of any kind, pledged, assigned or transferred
as and for additional security under this Indenture by the Issuer or by anyone in its
behalf or with its written consent, to the Trustee, which is hereby authorized to
receive any and all such property at any and all times and to hold and apply the
same subject to the terms hereof.

TO HAVE AND TO HOLD the same (in accordance with and subject to the provisions of this
Indenture), whether now owned or hereafter acquired, unto the Trustee and its respective successors and
assigns in trust 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 Holders and Owners of any and all
the Bonds, all of which, regardless of the time or times of their authentication and delivery or maturity,
shall be of equal rank without preference, privilege, priority or distinction of any of the Bonds over any
other thereof except as may be expressly provided in or permitted by this Indenture;
PROVIDED, HOWEVER, that if the Issuer, its successors or assigns, shall pay, or cause to be paid,
the principal of, premium, if any, and interest on the Bonds 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, or shall provide,
for the payment thereof as provided in Article VIII hereof, and shall keep, perform and observe all the
covenants and conditions pursuant to the terms of this Indenture to be kept, performed and observed by it,
and shall pay or cause to be paid to the Trustee all sums of money due or to become due in accordance with
the terms and provisions therefor as provided herein, this Indenture and the rights hereby granted shall
cease, terminate and be void; otherwise this Indenture to be and remain in full force and effect.
THIS INDENTURE OF TRUST FURTHER WITNESSETH, and it is expressly declared, that all
Bonds issued and secured hereunder are to be issued, authenticated and delivered and all said property,
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rights and interest, including without limitation the amounts and property hereby assigned and pledged, are
to be dealt with and disposed of, under, upon and subject to the terms and conditions, stipulations,
covenants, agreements, trusts, uses and purposes hereinafter expressed, and the Issuer has agreed and
covenanted, and does hereby agree and covenant, with the Trustee and with the respective Owners from
time to time, of the Bonds, or any part thereof, as follows:
ARTICLE I
DEFINITIONS
Section 1.01. Definitions. Unless the context otherwise requires, the terms defined in this Section
shall for all purposes of this Indenture, and of any indenture supplemental hereto and of any certificate,
opinion or other document herein mentioned, have the meanings herein specified, to be equally applicable
to both the singular and plural forms of any of the terms herein defined.
“Account” means one or more of those certain accounts created under Section 4.01 of this Indenture
as the context so requires.
“Act” means Chapters 1 through 5 of Part 5 of Division 31 of the Health and Safety Code of the
State of California, as now in effect and as it may from time to time hereafter be amended or supplemented.
“Addendum to Servicing Agreement” means the First Addendum to Servicing Agreement Relating
to Bond-Financed Second Mortgage Loans dated as of August 1, 2021 between the Issuer and the Servicer
providing for the transfer of Remittances and Repayments by the Servicer to the Trustee and other matters
set forth therein, and any comparable agreement between the Issuer and a Servicer.
“Authorized Denomination” means principal amounts of $1.00 and integral multiple thereof.
“Authorized Signatory” shall mean the Executive Director, Deputy Director, Vice President,
Director of Operations and Chief Financial Officer of the Issuer and any other person as may be designated
and authorized to sign for the Issuer pursuant to a resolution adopted thereby (including, without limitation,
the administrative delegees duly authorized pursuant to Resolution No. ___ of the Issuer, adopted on
July 30, 2021), or such other person at the time designated to act on behalf of the Issuer as evidenced by a
written certificate furnished to the Trustee containing the specimen signature of such person and signed on
behalf of the Issuer by an Authorized Signatory. Such certificate may designate an alternate or alternates,
each of whom shall be entitled to perform all duties of the Authorized Signatory.
“Bond” or “Bonds” means, collectively, any one or all, as the case may be, of the Bonds issued
under and secured by this Indenture.
“Bond Counsel” means Kutak Rock LLP, or any other attorney or firm of attorneys with a
nationally recognized standing in the field of municipal bond financing and experienced in matters relating
to the financing of qualified mortgage bond programs, and which is selected by the Issuer and acceptable
to the Trustee.
“Bond Fund” means the fund by that name created pursuant to Section 4.01 hereof and any
accounts and subaccounts therein.
“Bond Purchase Agreement” means the Bond Purchase Agreement between the Issuer and
Underwriter establishing the interest rate and other terms for Bonds delivered pursuant to this Indenture.
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“Business Day” means any day other than (a) a Saturday or Sunday, (b) a day on which banking
institutions or trust companies located in the City of New York, New York, Wilmington, Delaware, Costa
Mesa, California or the city in which the principal corporate trust office of the Trustee or its affiliate is
located, are required or are authorized by law, regulation or executive order to close or (c) a day on which
the New York Stock Exchange is closed.
“Certificate,” “Statement,” “Request,” “Requisition” and “Order” mean, respectively, a written
certificate, statement, request, requisition or order executed as follows: (a) if by the Issuer, by the Chair,
Vice Chair or the Executive Director of the Issuer or such other person as may be designated and authorized
to sign for the Issuer and (b) if by the Servicer, by such person as may be designated and authorized to sign
for the Servicer. Any such instrument and supporting opinions or representations, if any, may, but need
not, be combined in a single instrument with any other instrument, opinion or representation, and the two
or more so combined shall be read and construed as a single instrument. If and to the extent required by
Section 1.03, each such instrument shall include the statements provided for in Section 1.03.
“Continuing Disclosure Agreement” means the Continuing Disclosure Agreement of the Issuer
relating to the Bonds.
“Costs of Issuance” means the Trustee’s Fee, and all items of expense directly or indirectly payable
by or reimbursable and related to the authorization, sale and issuance of the Bonds, including, but not
limited to, printing costs, costs of preparation and reproduction of documents, filing and recording fees,
initial fees and charges of any fiduciary (including the Trustee), legal fees and charges, fees and
disbursements of consultants and professionals, costs of credit ratings, fees and charges for preparation,
execution, transportation and safekeeping of the Bonds, the Bonds, if any, and any other cost, charge or fee
in connection with the original issuance of the Bonds including the fees and expenses described in the Bond
Purchase Agreement.
“Cost of Issuance Account” means the account by that name established in the Program Fund by
Section 4.01 hereof.
“Counsel” means any attorney or firm of attorneys (who may be employed by or of counsel to the
Issuer or an attorney or firm of attorneys retained by it in other connections) licensed to practice in the state
in which he/she or it maintains an office (and if the opinion is with respect to an interpretation of federal
tax laws or regulations or with respect to the issuance of interpretation or application of this Indenture, is
also a nationally recognized attorney or firm of attorneys experienced in such matters), selected or
employed by the Issuer and satisfactory to the Trustee.
“Counsel’s Opinion” means an opinion signed by any Counsel.
“Determination Date” means, with respect to any Interest Payment Date, the sixth Business Day
preceding such Interest Payment Date.
“DTC” means The Depository Trust Company, New York, New York, a limited-purpose trust
company organized under the laws of the State of New York, and its successors and assigns.
“DTC Participants” means a broker, dealer, bank, other financial institution or other Person for
whom from time to time DTC effects book-entry transfers and pledges of securities deposited with DTC.
“Event of Default” or “Default” means any event of default as specified in Section 6.01.
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“Excess Revenues” means, as of any Determination Date, Pledged Revenues in excess of the
amount needed to pay interest on the Bonds on the related Interest Payment Date pursuant to
Section 4.04(c)(i) hereof.
“Fannie Mae” means the Federal National Mortgage Association or any successor thereto.
“FHA” means the Federal Housing Administration of the United States Department of Housing and
Urban Development, or any successor to its functions.
“First Mortgage Loan” means a Freddie Mac First Loan or a Government First Loan related to a
Second Mortgage Loan made pursuant to the Program, as applicable.
“Freddie Mac” means the Federal Home Loan Mortgage Corporation or any successor thereto.
“Freddie Mac First Loan” means a First Mortgage Loan other than a Government First Loan.
“Freddie Mac Security” shall mean a mortgage participation certificate issued by Freddie Mac, if
any.
“Fund” or “Account” means one of the funds or accounts established by Article IV hereof.
“GNMA” means the Government National Mortgage Association, a wholly owned corporate
instrumentality of the United States within the Department of Housing and Urban Development or any
successor to its functions.
“Government First Loan” means a First Mortgage Loan insured or guaranteed by FHA, VA or
USDA, as applicable.
“Government Obligations” means (i) direct, general obligations of the United States of America,
(ii) any obligations unconditionally guaranteed as to the timely payment of principal and interest by the full
faith and credit of the United States of America or (iii) any money market mutual fund that limits its
investments to (i) and/or (ii) above, provided that such mutual fund shall be rated “Aaa” by the Rating
Agency.
“Housing Program Revenues” means revenues and moneys of the Issuer derived from the Issuer’s
housing program that are not otherwise restricted as to use.
“Indenture” means this Trust Indenture dated as of August 1, 2021 between the Issuer and the
Trustee, as from time to time may be amended or supplemented in accordance with the terms and provisions
hereof.
“Interest Account” means the account by that name established in the Bond Fund by Section 4.01
hereof.
“Interest Payment Date” means the first calendar day of each month following the Issuance Date
of the Bonds commencing September 1, 2021, and, with respect to any Bonds redeemed on a date other
than the first calendar day of the month, the date of redemption of such Bonds being redeemed; provided,
however, if the specified date for any payment shall be a day other than a Business Day, then such payment
shall be made on the next succeeding Business Day without additional interest and with the same force and
effect as if made on the specified date for such payment.
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“Investment Securities” means any of the following which are at the time of investment legal
investments under State law for the investment of Issuer funds:
(a)

Government Obligations;

(b)
obligations of any state of the United States of America or any political subdivision
of such a state (such obligations of which are rated in the highest long term rating category by
Moody’s if rated by Moody’s);
(c)
bonds, debentures or other obligations issued by the Federal National Mortgage
Association, the Federal Home Loan Mortgage Corporation, the Federal Farm Credit Bank, any
Federal Home Loan Bank, the Resolution Funding Corporation, the Tennessee Valley Authority,
any Federal Loan Bank or the Government National Mortgage Association and any other
obligations of any agency controlled or supervised by and acting as an instrumentality of the United
States Government pursuant to authority granted by the Congress of the United States;
(d)
repurchase agreements collateralized by securities described in (a), (b) or (c) above
with any institution that will not adversely affect the rating of the Bonds at the time of purchase;
(e)
investment agreements secured or unsecured as required by the Issuer with any
institution that will not adversely affect the rating of the Bonds at the time of execution;
(f)
any of the following obligations that would not adversely affect the rating of the
Bonds at the time of purchase: (i) time deposits, certificates of deposit or any other deposit with
federally or state chartered banks (including the Trustee and its affiliates), the deposits of which
are fully insured by the Federal Deposit Insurance Corporation, (ii) commercial paper, (iii) shares
of a money market mutual fund or other collective investment fund registered under the Investment
Company Act of 1940, as amended, whose shares are registered under the Securities Act of 1933,
as amended, having assets of at least $100 million (including those for which the Trustee or any
affiliate performs services for a fee, whether as a custodian, transfer agent, investment advisor or
otherwise), and (iv) any other investment with a financial institution.
“Issuance Date” means August __, 2021, the date the Trustee receives the purchase price for the
Bonds.
“Issuer” means the Golden State Finance Authority, a duly constituted joint exercise of powers
agency, organized and existing under and by virtue of the laws of the State of California, and its successors
and assigns.
“Issuer Payments” means payments made by the Issuer from Housing Program Revenues to support
the payment of debt service on the Bonds pursuant to Section 5.10 hereof.
“Lender” means a lending institution meeting the criteria established by the Program.
“Letter of Representations” means the Blanket Letter of Representations from the Issuer to DTC
with respect to the Bonds.
“Moody’s” means Moody’s Investors Service, Inc., a corporation organized and existing under the
laws of the State of Delaware, its successors and assigns, and, if such corporation shall for any reason no
longer perform the functions of a securities rating agency, Moody’s shall be deemed to refer to any other
nationally recognized rating agency selected by the Issuer.
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“Mortgage Loan” means, individually or collectively, as applicable, a First Mortgage Loan and/or
a Second Mortgage Loan.
“Note” for purposes of the Bonds means the promissory note or other document or documents
evidencing the obligation of a Mortgagor to repay a Second Mortgage Loan.
“Notice Address” means:
(a)

As to the Issuer:
Golden State Finance Authority
1215 K Street, Suite 1650
Sacramento, CA 95814
Attention: Executive Director

(a)

As to the Trustee:
Wilmington Trust, National Association
650 Town Center Drive, Suite 800
Costa Mesa, CA 92626-7121
Attention: Corporate Trust Service
and
Wilmington Trust, National Association
50 South Sixth Street, Suite 1290
Minneapolis, MN 55402
Attention: Public Finance & Agency

(b)

As to the Servicer:
Gateway Mortgage Group, LLC
244 South Gateway Place
Jenks, OK 74038
Attention: General Counsel

(c)

As to the Rating Agency:
Moody’s Investor Services
7 World Trade Center
250 Greenwich Street
New York, NY 10007

“Outstanding,” when used as of any particular time with reference to Bonds, means (subject to the
provisions of this Indenture) all Bonds theretofore, or thereupon being, authenticated and delivered by the
Trustee under this Indenture except (a) Bonds theretofore cancelled by the Trustee or surrendered to the
Trustee for cancellation, (b) Bonds with respect to which all liability of the Issuer shall have been discharged
in accordance with this Indenture, (c) Bonds for the transfer or exchange of or in lieu of or in substitution
for which other bonds shall have been authenticated and delivered by the Trustee pursuant to this Indenture
and (d) that portion of each Bond which has received principal distributions or redemption payments
pursuant to the provisions hereof.
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“Owner,” “Holder” or “Bondholder” or similar term means the person in whose name a Bond is
registered on the registration books maintained by the Trustee.
“Paying Agent” means the Trustee and any bank, trust company or national banking association
authorized by the Issuer pursuant to this Indenture.
“Person” means an individual, corporation, firm, association, partnership, trust or other legal entity
or group of entities, including a governmental entity or any agency or political subdivision thereof.
“Pledged Revenues” means (a) Remittances, (b) Repayments, (c) Issuer Payments pursuant to
Section 5.10 hereof, (d) all moneys on deposit (including investment earnings thereon) in the Remittance
Account and (e) all income, revenues, proceeds and other amounts received by the Trustee on behalf of the
Issuer from or in connection with the assets pledged as security for the Bonds, including if applicable any
revenues received with respect to a Freddie Mac Security, and any and all interest, profits or other income
derived from the investment of amounts in any Fund established with respect to such Pledged Revenues
pursuant to the Indenture, but shall not include any amount retained by the Servicer as a servicing fee or
other compensation.
“Principal Account” means the account by that name established in the Bond Fund by Section 4.01
hereof.
“Program” means the program of financing Second Mortgage Loans pursuant to the Act, this
Indenture and the Servicing Agreement.
“Program Fund” means the fund by that name established by Section 4.01 hereof.
“Rating Agency” means Moody’s, its successors and assigns and any other recognized municipal
bond rating service then maintaining a rating on the Bonds at the request of the Issuer.
“Record Date” means the fifteenth day of the month preceding each Interest Payment Date, whether
or not a Business Day.
“Redemption Account” means the account by that name established in the Bond Fund by
Section 4.01 hereof.
“Redemption Price” means the principal amount of the Bonds to be redeemed plus interest accrued
to the date of redemption, without premium.
“Registrar” means the Trustee, acting as registrar for the Bonds, or any other bank, trust company
or national banking association designated or appointed to act as registrar for the Bonds, and each successor
and any other bank, trust company or national banking association at any time substituted in its place
pursuant to this Indenture.
“Remittance Account” means a special account of the Issuer into which Remittances and
Repayments received by the Issuer will be deposited by the Issuer prior to transfer to the Trustee.
“Remittances” means amounts received directly from Freddie Mac and interest payment streams
paid by the Servicer, over and above the servicing fee retained by the Servicer in connection with First
Mortgage Loans related to the Second Mortgage Loans listed on an exhibit to the Addendum to Servicing
Agreement.
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“Repayments” means any payment of principal on a Second Mortgage Loan listed on an exhibit to
the Addendum to Servicing Agreement, received by the Issuer, over and above the servicing fee retained
by the Servicer in connection with such payments of principal, or any other payments received by the Issuer
representing such principal payment, including any amounts relating to the disposition of property securing
a Second Mortgage Loan, whether by casualty, condemnation, foreclosure or otherwise.
“Revenue Fund” means the fund by that name established by Section 4.01 hereof.
“Second Mortgage Loan” means a subordinate mortgage loan made by the Issuer under the
Program in connection with a First Mortgage Loan. Only Second Mortgage Loans listed on an exhibit to
the Addendum to Servicing Agreement, as the same may be updated, are included in the Trust Estate and
pledged as security for the Bonds.
“Securities Depository” means DTC or its successors and assigns appointed hereunder to act as
depository for the Bonds.
“Servicer” means Gateway Mortgage Group, a division of Gateway First Bank, its successor and
assigns, and any other firm, company or other person with which the Issuer has entered into a Servicing
Agreement with respect to the servicing of Mortgage Loans under the Program which includes
responsibility for servicing the Second Mortgage Loans listed on an exhibit to the Addendum to Servicing
Agreement.
“Servicing Agreement” means the Mortgage Delivery and Servicing Agreement between the Issuer
and the Servicer, and any other agreement between the Issuer and a Servicer relating to the servicing of
Mortgage Loans under the Program.
“Servicing Fees” means (a) any fees paid to or retained by a Servicer servicing Mortgage Loans
pursuant to a Servicing Agreement and (b) any fees retained by the Issuer with respect to Mortgage Loans
owned and serviced by the Issuer, if any.
“State” means the State of California.
“Substitute Depository” means a securities depository appointed as successor to DTC hereunder.
“Supplemental Indenture” means any indenture hereafter duly authorized under and in compliance
with the Act and this Indenture, and entered into between the Issuer and the Trustee, which supplements,
modifies or amends this Indenture.
“Trust Estate” means the property, rights, moneys, securities and other amounts pledged and
assigned to the Trustee pursuant to the GRANTING CLAUSES hereof.
“Trustee” means Wilmington Trust, National Association, having its principal corporate trust office
in Costa Mesa, California, or its successor, as Trustee under this Indenture as provided in this Indenture.
“Trustee’s Fee” means the fee structure agreed to between the Issuer and the Trustee in any current
or future fee proposal. The Trustee’s Fee will be paid directly by the Issuer on an annual basis, other than
the initial Trustee’s Fee paid as a part of Costs of Issuance.
“Underwriter” means Stifel, Nicolaus & Company, Incorporated.
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Section 1.02. Interpretations.
(a)
(i)
the terms “hereby,” “hereof,” “hereto,” “herein,” “hereunder” and any
similar terms refer to this Indenture, and the term “heretofore” means before, and the term
“hereafter” means after, the date of this Indenture;

(ii)
words of the masculine gender mean and include correlative words of the feminine
and neuter genders, and words importing the singular number mean and include words importing
the plural number, and vice versa;
(iii) any headings preceding the text of the several Articles and Sections of this
Indenture, and any table of contents, shall be solely for convenience of reference and shall not
constitute a part of this Indenture, nor shall they affect its meaning, construction or effect;
(iv)

this Indenture shall be governed by and construed in accordance with the
applicable laws of the State;

(v)
words importing the redemption or redeeming of a Bond or the calling of a Bond
for redemption include the payment of such Bond at its stated maturity, and words importing the
paying or redemption of Bonds shall include words importing the paying or redemption of portions
of Bonds;
(vi)
references to the payment of the Bonds shall be deemed to include references to
the payment of interest thereon; and
(vii)

any moneys, documents, securities, obligations or other items received by the
Trustee for the account of the Issuer pursuant to the terms of this Indenture, other than as
compensation for services or reimbursement for expenses, shall be deemed to have been received
by the Issuer.
(b)
Nothing in this Indenture expressed or implied is intended or shall be construed to
confer upon, or to give to, any person, other than the Issuer, the Trustee and the Owners of the
Bonds, any right, remedy or claim under or by reason of this Indenture or any covenant, condition
or stipulation hereof. All covenants, stipulations, promises and agreements herein contained by
and on behalf of the Issuer and the Trustee, subject to Section 10.03, shall be for the sole and
exclusive benefit of the Issuer, the Trustee and the Owners of the Bonds.
Section 1.03. Content of Certificate and Opinions. Every certificate or opinion provided for in
this Indenture with respect to compliance with any provision hereof shall include (a) a statement that the
person making or giving such certificate or opinion has read such provision and the definitions herein
relating thereto; (b) a brief statement as to the nature and scope of the examination or investigation upon
which the certificate or opinion is based; (c) a statement that, in the opinion of such person, he has made or
caused to be made such examination or investigation as is necessary to enable him to express an informed
opinion with respect to the subject matter referred to in the instrument to which his signature is affixed;
(d) a statement as to whether, in the opinion of such person, such provision has been complied with; and
(e) a statement that such person is authorized to execute and deliver such opinion or certificate.
Any such certificate or opinion made or given by an officer of the Issuer may be based, insofar as
it relates to legal, accounting or Program matters, upon a certificate or opinion of or representation by
counsel, accountant or Program consultant, unless such officer knows, or in the exercise of reasonable care
should have known, that the certificate, opinion or representation with respect to the matters upon which
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such certificate or statement may be based, as aforesaid, is erroneous. Any such certificate or opinion made
or given by counsel, accountant or Program consultant may be based insofar as it relates to factual matters
(with respect to which information is in the possession of the Issuer or the Servicer) upon a certificate or
opinion of or representation by an officer of the Issuer or the Servicer, unless such counsel, accountant or
Program consultant knows, or in the exercise of reasonable care should have known, that the certificate or
opinion or representation with respect to the matters upon which such person’s certificate or opinion or
representations may be based, as aforesaid, is erroneous. The same officer of the Issuer, or the same
counsel, accountant or Program consultant, as the case may be, need not certify to all of the matters required
to be certified under any provision of this Indenture, but different officers, counsel, accountants or Program
consultants may certify to different matters, respectively.
ARTICLE II
AUTHORIZATION AND ISSUANCE OF BONDS
Section 2.01. Authorization and Issuance of Bonds. In order to provide funds for the Program,
Bonds of the Issuer, to be designated “Golden State Finance Authority Taxable Single Family Mortgage
Revenue Bonds (Remittance and Second Loan Pass-Through Program), Series 2021-A” are hereby
authorized to be issued. The total principal amount of Bonds that may be issued and authenticated
hereunder is hereby expressly limited to $[20,500,000].
Section 2.02. Terms of Bonds.
(a)
The Bonds shall be dated the Issuance Date and shall mature on September 1,
2051. The Bonds shall accrue interest at the rate per annum (calculated on the basis of a 360-day
year consisting of twelve 30-day months) of ___%, payable on each Interest Payment Date. The
Bonds shall bear interest from the Interest Payment Date next preceding the date of registration
thereof unless a Bond is registered on an Interest Payment Date, in which event it shall bear interest
from such Interest Payment Date. The date of authentication of each Bond shall be the date such
Bond is registered. If, as of the date of registration of any Bond, interest is in default on the Bonds,
such Bonds shall bear interest from the Interest Payment Date to which interest has previously been
paid or made available for payment on the Outstanding Bonds.
(b)
The form of the Bonds shall be substantially as set forth in Exhibit A hereto, with
such insertions, omissions, substitutions and variations as may be provided herein or determined
by the officers executing the same as evidenced by their execution thereof to reflect the applicable
terms of the Bonds.
(c)
The Bonds shall be issued solely as registered Bonds without coupons in the
minimum denomination of $1.00 principal amount or any integral multiple of $1.00 in excess
thereof. The Bonds shall be numbered or otherwise identified in a manner specified by the Trustee
so as to distinguish each Bond from every other Bond.
(d)
Subject to the provisions of Section 2.12, the principal of the Bonds shall be
payable in lawful money of the United States of America at the operations office of the Trustee, or
its successors, upon presentation of such Bonds; provided that such presentation shall not be
required for partial redemptions of the Bonds. Payment of interest on the Bonds shall be paid by
check mailed to the registered owner thereof at his address as it appears on the registration books
of the Issuer maintained by the Trustee on the Record Date or at such other address as is furnished
to the Trustee in writing by such owner, or upon request of a holder of at least $1,000,000 aggregate
principal amount of Bonds (at the expense of such holder), principal of or interest on the Bonds
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shall be paid by wire transfer in immediately available funds to an account designated by such
holder if such holder shall have requested in writing payment by such method and shall have
provided the Trustee with an account number and other necessary information for such purposes at
least 15 days before the applicable Record Date. The initial owners of the Bonds shall not be
required to make such request to receive payment by wire transfer. A holder of at least $1,000,000
aggregate principal amount of Bonds may request in writing that the Trustee provide a payment
record (at the expense of such holder) that includes the CUSIP number and dollar amount of each
payment of principal of and interest on the Bonds, attributable to such CUSIP number. All
payments of principal of and interest on the Bonds shall be identified by CUSIP number. The
Trustee shall maintain a record of the amount and date of any payment of principal and/or interest
on the Bonds (whether on the maturity date, or redemption date prior to maturity or upon maturity
thereof by declaration or otherwise) which records shall be conclusive evidence as to the principal
or interest remaining due on the Bonds.
Section 2.03. Execution; Limited Obligations. The Bonds shall be executed on behalf of the
Issuer by the manual or facsimile signature of the Chair of the Issuer or the manual signature of any
Authorized Signatory, and attested by the manual or facsimile signature of the Secretary of the Issuer or the
manual signature of any Authorized Signatory.
In case any officer of the Issuer whose signature or whose facsimile signature shall appear on the
Bonds shall cease to be such officer before the delivery of such Bonds, such signature or the facsimile
signature thereof shall nevertheless be valid and sufficient for all purposes, the same as if he had remained
in office until delivery.
The Bonds shall not be general obligations of the Issuer but limited obligations payable solely from
the Pledged Revenues pledged hereunder and amounts, moneys and securities held from time to time by
the Trustee hereunder as part of the Trust Estate and shall be a valid claim of the Owner thereof only against
such Trust Estate and the payments and other amounts due hereunder, the Issuer’s right in which Pledged
Revenues and Trust Estate is hereby pledged, assigned, and otherwise secured for the equal and ratable
payment of the Bonds and shall be used for no other purpose than to pay the principal, premium, if any, and
interest on the Bonds, except as may be otherwise expressly authorized in this Indenture. Nothing contained
herein shall be construed as obligating the Issuer (except as a limited obligation as specified above) or as
incurring a charge against the general credit of the Issuer.
THE BONDS ARE LIMITED OBLIGATIONS OF THE ISSUER PAYABLE SOLELY FROM
PLEDGED REVENUES AND ANY OTHER ASSETS PLEDGED UNDER THE INDENTURE AS
PART OF THE TRUST ESTATE. THE ISSUER IS NOT OBLIGATED TO MAKE PAYMENT ON THE
BONDS FROM ANY OF ITS ASSETS OTHER THAN THE PLEDGED REVENUES AND OTHER
MONEYS HELD BY THE TRUSTEE PURSUANT TO THE INDENTURE AND SPECIFICALLY
PLEDGED FOR SUCH PURPOSE UNDER THE TERMS OF THE INDENTURE AS PART OF THE
TRUST ESTATE. THE BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OR A LOAN OF THE
CREDIT OF THE ISSUER, ANY OF THE PUBLIC ENTITIES THAT ARE MEMBERS OR
ASSOCIATE MEMBERS OF THE ISSUER (THE “MEMBERS”), THE STATE OF CALIFORNIA OR
ANY POLITICAL SUBDIVISION THEREOF WITHIN THE MEANING OF ANY CONSTITUTIONAL
OR STATUTORY DEBT LIMITATION PROVISIONS, NEITHER THE FAITH AND CREDIT NOR
THE TAXING POWER OF THE MEMBERS, THE STATE OF CALIFORNIA OR ANY POLITICAL
SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR THE
INTEREST ON THE BONDS. THE ISSUER HAS NO TAXING POWER. THE BONDS ARE NOT A
DEBT OR OBLIGATION OF THE UNITED STATES OF AMERICA OR ANY AGENCY THEREOF,
OR GNMA, FANNIE MAE, FREDDIE MAC OR THE STATE OF CALIFORNIA AND ARE NOT
GUARANTEED BY THE FULL FAITH AND CREDIT OF THE UNITED STATES OF AMERICA,
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ANY AGENCY THEREOF OR GNMA, FANNIE MAE, OR FREDDIE MAC. THE STATE OF
CALIFORNIA IS NOT LIABLE FOR THE PAYMENT OF THE BONDS.
Section 2.04. Authentication and Registration. No Bond shall be valid or obligatory for any
purpose or be entitled to any security or benefit under this Indenture unless and until a certificate of
authentication on such Bond substantially in the form set forth in Exhibit A hereto shall have been duly
executed by the manual signature of the Trustee, and such executed certificate of the Trustee upon any such
Bond shall be conclusive evidence that such Bond has been authenticated and delivered under this
Indenture. The Trustee’s certificate of authentication on any Bond shall be deemed to have been executed
by it if signed by an authorized officer or signatory of the Trustee, but it shall not be necessary that the same
officer or signatory sign the certificate of authentication on all of the Bonds issued hereunder.
Section 2.05. Form of Bonds. The form of the Bonds issued pursuant to this Indenture shall be
in substantially the form set forth in Exhibit A hereto with such variations, omissions or insertions as are
permitted by this Indenture.
Section 2.06. Delivery of Bonds. Upon the execution and delivery of this Indenture, the Issuer
shall execute and deliver to the Trustee, and the Trustee shall authenticate, the Bonds and deliver them to
the purchasers thereof as directed by the Issuer as hereinafter in this Section or in Section 2.12 provided.
Prior to the delivery by the Trustee of any of the Bonds there shall be filed or deposited with the
Trustee at closing:
(a)
a copy, duly certified by an Authorized Signatory of the Issuer, of the resolutions
of the Issuer authorizing the issuance of the Bonds and the execution and delivery of this Indenture;
(b)

an executed counterpart of this Indenture;

(c)

an executed counterpart of the Addendum to Servicing Agreement;

(d)

an executed counterpart of the Bond Purchase Agreement;

(e)
a request and authorization to the Trustee on behalf of the Issuer and signed by an
Authorized Signatory of the Issuer to authenticate and deliver the Bonds to the purchaser or
purchasers therein identified upon payment to the Trustee, for the account of the Issuer, of the
principal sum specified in such request and authorization, plus accrued interest thereon, if any, to
the date of delivery;
(f)
an opinion of Bond Counsel to the effect that the Bonds have been validly issued
by the Issuer and that the Indenture creates a valid pledge and assignment of the Trust Estate;
(g)
Evidence that the Bonds have been rated by the Rating Agency as stated in the
Bond Purchase Agreement;
(h)

Executed counterpart of the Continuing Disclosure Agreement by the Issuer; and

(i)

Any other documents, certificates or opinions which the Trustee may reasonably

request.
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Upon receipt of these documents and amounts, the Trustee shall authenticate and deliver the Bonds
to, or upon the order of, the purchasers thereof, but only upon payment to the Trustee of the purchase price
of the Bonds.
Section 2.07. Mutilated, Lost, Stolen or Destroyed Bonds. In the event any Bond is mutilated,
lost, stolen or destroyed, the Issuer may execute and the Trustee may authenticate a new Bond of like series,
date, maturity and denomination as that mutilated, lost, stolen or destroyed; provided that, in the case of
any mutilated Bond, such mutilated Bond shall first be surrendered to the Issuer, and, in the case of any
lost, stolen or destroyed Bond, there shall be first furnished to the Issuer and the Trustee evidence of such
loss, theft or destruction satisfactory to the Issuer and the Trustee, together with any indemnity satisfactory
to them. Further, in the case of a past due or a matured, lost, stolen or destroyed Bond, the Trustee shall
pay the face amount of such past due or matured Bond upon delivery to the Issuer and the Trustee of
evidence of such loss, theft or destruction satisfactory to the Trustee and the Issuer together with any
indemnity satisfactory to them. The Issuer and the Trustee may charge the registered owner of such Bond
their reasonable fees, expenses, any tax or other governmental charge required to be paid in this connection.
Section 2.08. Registration and Exchange of Bonds, Persons Treated as Owners.
(a)
The Issuer shall cause books for the registration and for the transfer of the Bonds
as provided in this Indenture to be kept by the Trustee which is hereby constituted and appointed
the bond registrar of the Issuer. At reasonable times and under reasonable regulations established
by the Trustee, said list may be inspected and copied by the Issuer.
(b)
Upon surrender for transfer of any Bond at such office, the Trustee shall
authenticate and deliver in the name of the transferee or transferees a new Bond or Bonds of
Authorized Denomination for the aggregate principal amount which the registered owner is entitled
to receive. Bonds to be exchanged shall be surrendered at the principal corporate trust office of the
Trustee and the Trustee shall authenticate and deliver in exchange therefor the Bonds or Bonds
which the Bondholder making the exchange shall be entitled to receive. All Bonds delivered in
exchange shall be so dated that neither gain nor loss in interest shall result from the transfer or
exchange.
(c)
All Bonds presented for transfer, exchange, registration, discharge from
registration, redemption or payment (if so required by the Issuer or the Trustee) shall be
accompanied by a written instrument or instruments of transfer or authorization for exchange, in
form and with guaranty of signature satisfactory to the Trustee, duly executed by the registered
owner or by such owner’s duly authorized attorney.
(d)
Neither the Issuer nor the Trustee shall be required (i) to transfer or exchange
Bonds for a period of fifteen (15) calendar days next preceding an Interest Payment Date on the
Bonds or a period of fifteen (15) calendar days next preceding any selection of Bonds to be
redeemed or thereafter until after the first mailing of any notice of redemption or (ii) to transfer or
exchange any Bonds previously called for redemption.
(e)
New Bonds delivered upon any transfer or exchange shall be valid obligations of
the Issuer, evidencing the same debt as the Bonds surrendered, shall be secured by this Indenture
and shall be entitled to all of the security and benefits hereof to the same extent as the Bonds
surrendered.
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(f)
The person in whose name any registered Bond is registered may be deemed the
registered owner thereof by the Issuer and the Trustee, and any notice to the contrary shall not be
binding upon the Issuer or the Trustee.
Section 2.09. Temporary Bonds. The Bonds may be initially issued in temporary form
exchangeable for definitive Bonds when available for delivery. Any temporary bond may be printed,
lithographed or typewritten, shall be of such denomination as may be determined by the Issuer, shall be in
registered form without coupons and may contain such reference to any of the provisions of this Indenture
as may be appropriate. Every temporary Bond shall be executed by the Issuer and authenticated by the
Trustee upon the same conditions and in substantially the same manner as the definitive Bonds. Except for
the initial Bonds, if the Issuer issues temporary Bonds it will execute and furnish definitive Bonds without
delay, and thereupon the temporary Bonds may be surrendered, for cancellation, in exchange therefor at the
principal corporate trust office of the Trustee, and the Trustee shall authenticate and deliver in exchange
for such temporary Bonds an equal aggregate principal or maturity amount of definitive Bonds of authorized
denominations. Until so exchanged, the temporary Bonds shall be entitled to the same benefits under this
Indenture as definitive Bonds authenticated and delivered hereunder.
Section 2.10. Cancellation. All Bonds surrendered for redemption, payment, replacement or
exchange, if surrendered to the Registrar, shall be promptly cancelled by it, and, if surrendered to any person
other than the Registrar, shall be delivered to the Registrar and, if not already cancelled, shall (unless
otherwise instructed by the Issuer) be promptly cancelled by it. The Issuer may at any time deliver to the
Registrar for cancellation any Bonds previously authenticated and delivered hereunder, which Bonds so
delivered shall be promptly cancelled by the Registrar. All cancelled Bonds held by the Registrar shall be
destroyed by a method selected by the Registrar.
Section 2.11. Nonpresentment of Bonds. In the event any Bond shall not be presented for
payment when the principal or payment amount thereof becomes due, either at the stated maturity or
otherwise or at the date fixed for redemption thereof, if money sufficient to pay such Bond shall have been
deposited with the Trustee, all liability of the Issuer to the owner thereof for the payment of such Bond shall
forthwith cease, terminate, and be completely discharged, and thereupon it shall be the duty of the Trustee
to hold such money, without liability for interest thereon to the Issuer, any Bondholder, or any other Person
for the benefit of the owner of such Bond who shall thereafter be restricted exclusively to such money, for
any claim of whatever nature on his or her part under this Indenture or on, or with respect to, said Bond.
Section 2.12. Book Entry Only System.
(a)
The Bonds shall be initially issued in the form of a separate single certificated fully
registered Bond for each of the stated maturities set forth in Section 2.02 hereof. The Bonds shall
be numbered or otherwise identified in a manner specified by the Trustee so as to distinguish each
Bond from every other Bond and may be in typewritten form. Upon initial issuance, the ownership
of each Bond shall be registered in the registration books kept by the Bond Registrar in the name
of Cede & Co., as nominee of DTC. Except as provided in Section 2.12(c) hereof, the Bonds shall
be registered in the registration books kept by the Bond Registrar in the name of Cede & Co., as
nominee of DTC.
(b)
With respect to Bonds registered in the registration books kept by the Trustee in
the name of Cede & Co., as nominee of DTC, the Issuer, the Trustee, the Bond Registrar, and the
Paying Agent shall have no responsibility or obligation to any DTC Participant or to any Person on
behalf of which a DTC Participant holds an interest in the Bonds. Without limiting the immediately
preceding sentence, the Issuer, the Paying Agent, and the Trustee shall have no responsibility or
obligation with respect to (i) the accuracy of the records of DTC, Cede & Co., or any DTC
16
4852-0201-7260.4

Participant with respect to any ownership interest in the Bonds, (ii) the delivery to any DTC
Participant or any other Person, other than a Bondholder, as shown in the registration books kept
by the Trustee, of any notice with respect to the Bonds, including any notice of redemption, or
(iii) the payment to any DTC Participant or any other Person, other than a Bondholder, as shown
in the registration books kept by the Trustee, of any amount with respect to principal of or interest
on the Bonds. The Issuer, the Paying Agent, and the Trustee shall treat and consider the Person in
whose name each Bond is registered in the registration books kept by the Trustee as the holder and
absolute owner of such Bond for the purpose of payment of principal and interest with respect to
such Bond, for the purpose of giving notices of redemption and other matters with respect to such
Bond, for the purpose of registering transfers with respect to such Bond, and for all other purposes
whatsoever. The Paying Agent shall pay all principal of and interest on the Bonds only to or upon
the order of the respective Bondholders, as shown in the registration books kept by the Trustee, or
their respective attorneys duly authorized in writing, as provided in Section 2.02, and all such
payments shall be valid and effective to fully satisfy and discharge the Issuer’s obligations with
respect to payment of principal of and interest on the Bonds to the extent of the sum or sums so
paid. No Person other than a Bondholder, as shown in the registration books kept by the Trustee,
shall receive a certificated Bond evidencing the obligation of the Issuer to make payments of
principal and interest pursuant to this Indenture. Upon delivery by DTC to the Trustee of written
notice to the effect that DTC has determined to substitute a new nominee in place of Cede & Co.,
and subject to the provisions herein with respect to Record Dates, the word Cede & Co. in this
Indenture shall refer to such new nominee of DTC.
(c)
(i)
DTC may determine to discontinue providing its services with respect to
the Bonds at any time by giving notice to the Issuer and the Trustee and discharging its
responsibilities with respect thereto under applicable law.
(ii)
The Issuer may terminate the services of DTC with respect to the Bonds according
to the procedures of DTC if the Issuer determines that:
(A)

DTC is unable to discharge its responsibilities with respect to the Bonds,

or
(B)
a continuation of the requirements that the Bonds be registered in the
registration books kept by the Trustee in the name of Cede & Co., or any other nominee of
DTC, is not in the best interest of the beneficial owners of the Bonds.
(iii)
Upon the termination of the services of DTC with respect to the Bonds pursuant to
subsection 2.12(c)(ii)(B), or upon the discontinuance or termination of the services of DTC with
respect to the Bonds pursuant to subsection 2.12(c)(i) or subsection 2.12(c)(ii)(A) after which no
substitute securities depository willing to undertake the functions of DTC hereunder can be found
which, in the opinion of the Issuer, is willing and able to undertake such functions upon reasonable
and customary terms, the Issuer is obligated to deliver certificated Bonds at the expense of the
beneficial owners of the Bonds, as described in this Indenture, and the Bonds shall no longer be
restricted to being registered in the registration books kept by the Trustee in the name of Cede &
Co. as nominee of DTC, but may be registered in whatever name or names Bondholders transferring
or exchanging Bonds shall designate, in accordance with the provisions of this Indenture. Upon
discontinuance, for any reason, of DTC’s services with respect to the Bonds, DTC shall be
responsible for providing a list of the DTC Participants (and a contact at each) to the Trustee in
order that the DTC Participants may provide the Trustee with a list of the beneficial owners in order
that the beneficial owner may receive a certificated Bond or notice of the substitute securities
depository willing to undertake the functions of DTC as provided in this Indenture.
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(d)
Notwithstanding any other provision of this Indenture to the contrary, so long as
any Bond is registered in the name of Cede & Co., as nominee of DTC, all payments with respect
to principal of and interest on such Bond, and all notices with respect to such Bond shall be made
and given, in the manner agreed to with DTC.
ARTICLE III
REDEMPTION OF BONDS
Section 3.01. Privilege of Redemption and Redemption Prices. Bonds subject to redemption
prior to maturity shall be redeemable, upon notice as provided in this Article.
Section 3.02. Redemption of Bonds.
(a)
Optional Redemption. The Bonds are subject to redemption prior to maturity, at
the option of the Issuer, in whole or in part on any date on and after August 1, 2031, in minimum
aggregate principal amounts of $1.00 and integral multiples thereof, at the Redemption Price on
the applicable redemption date of the Bonds being redeemed.
(b)
Mandatory Redemption from Excess Revenues. The Bonds are subject to
mandatory redemption on each Interest Payment Date from Excess Revenues on deposit in the
Principal Account of the Bond Fund, in minimum aggregate principal amounts of $1.00 and integral
multiples thereof, at the Redemption Price on the applicable redemption date of the Bonds being
redeemed.
(c)
Mandatory Redemption in Whole. The Bonds are subject to mandatory
redemption in whole at the Redemption Price of the Bonds being redeemed on the earliest date with
respect to which notice of redemption can timely be given if the sum of the amounts of moneys and
the market value of Investment Securities held in the various Funds created hereunder is sufficient
to pay all Outstanding Bonds and all fees and expenses due and payable under this Indenture to the
date of such redemption, as provided in Section 4.06.
Section 3.03. Notice of Redemption.
(a)
In connection with mandatory redemptions of Bonds from Excess Revenues
pursuant to Section 3.02(b), no notice of redemption shall be given by the Trustee.
(b)
When the Trustee shall be required or authorized, or shall receive notice from the
Issuer of its election, to redeem Bonds in accordance with this Article III, the Trustee shall in
accordance with the provisions of this Indenture give notice (which notice may be conditioned upon
receipt of funds on or prior to the redemption date, and, in such case, such redemption notice shall
clearly state that such call for redemption is conditional), in the name of the Issuer, of the
redemption of Bonds, which notice shall specify the following: (1) the remaining balance of the
Bonds to be redeemed, (2) the CUSIP number of the Bonds to be redeemed, (3) the date of such
notice, (4) the Issuance Date for such Bonds, (5) the interest rate of the Bonds to be redeemed,
(6) the redemption date, (7) the place or places where amounts due upon such redemption will be
payable, (8) the redemption price, (9) the Trustee’s name and address with a contact person and a
phone number, and (10) that on the redemption date there shall become due and payable all of the
Bonds Outstanding, together with interest accrued to the redemption date, and that from and after
the redemption date interest thereon shall cease to accrue and be payable. The Trustee shall mail a
copy of such notice, by first class mail, postage prepaid (certified mail, return receipt requested or
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overnight courier with respect to Owners in an aggregate principal amount of at least $1,000,000),
to the Owners of any Bonds, all or a portion of which are to be redeemed, at the last address, if any,
appearing upon the registration books maintained by the Bond Registrar; provided, however, that
while the Bonds are registered in the name of DTC, or its nominee, all notices of redemption shall
be furnished to DTC and the Trustee shall request that DTC cause such notice to be further
disseminated to DTC Participants for further dissemination to Beneficial Owners. Failure to give
such notice by mail to any Bondholder, or any defect therein, shall not affect the validity of any
proceedings for the redemption of the Bonds.
(c)
(i) The Trustee shall give notice of any optional redemption of the Bonds pursuant
to Section 3.02(a) not less than 10 calendar days and not more than 30 calendar days before such
Redemption Date. (ii) The Trustee shall give notice of any mandatory redemption of the Bonds in
whole pursuant to Section 3.02(c) not less than 10 calendar days and not more than 30 calendar
days before such Redemption Date. (iii) The Trustee also shall submit notice of any optional
redemption and of any mandatory redemption in whole at the times set forth in this Section to the
Municipal Securities Rulemaking Board (the “MSRB”) through its EMMA website in such form
as shall be required by the MSRB.
(d)
The mailing or submission of notices as provided in this paragraph, if required,
shall not be a condition precedent to such redemption and failure so to mail or submit any such
notice shall not affect the validity of any proceedings for the redemption of Bonds.
(e)
Any notice mailed as provided in this Section 3.03, if required, shall be
conclusively presumed to have been given upon mailing, whether or not the Owner thereof or such
other intended recipient receives such notice.
Section 3.04. Partial Redemption of Bonds. If Bonds are to be redeemed in part pursuant to
Section 3.02(a) or (b), the Bonds then outstanding shall be redeemed, pro rata, in proportion to the
outstanding principal amount of all of the Bonds. To effect this pro rata redemption while the Bonds are
held in the DTC book-entry only system, such mandatory redemptions will be made as a “Pro-Rata PassThrough Distribution of Principal” by DTC. This redemption procedure, if effected by DTC, is intended to
cause a pro rata redemption of Bonds among all Beneficial Owners thereof.
Section 3.05. Payment of Redeemed Bonds. Notice having been given in the manner provided
in Section 3.03 hereof if applicable (and if said notice shall have been conditioned on the availability of
funds on the redemption date, then to the extent such funds are so available), the Bonds or portion thereof
so called for redemption shall become due and payable on the redemption date so designated at the
redemption price, plus interest accrued to the redemption date, and upon presentation and surrender thereof
at the offices specified in such notice, together with, in the case of Bonds presented by other than the
registered Owner, a written instrument of transfer duly executed by the registered Owner or such Owner’s
duly authorized attorney; provided, however, that so long as the Bonds are registered in the name of DTC,
payment for such redeemed Bonds shall be made in accordance with the procedures of DTC. If there shall
be called for redemption less than all of a Bond, the Issuer shall execute 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 in Authorized Denominations. If, on the redemption date, moneys for the
redemption of all the Bonds or portions thereof to be redeemed, together with interest to the redemption
date, shall be held by the Trustee so as to be available therefor on said date and if notice of redemption shall
have been given as aforesaid, then, from and after the redemption date, interest on the Bonds or portions
thereof so called for redemption shall cease to accrue and become payable. If said moneys shall not be so
available on the redemption date, such Bonds or portions thereof shall continue to bear interest until paid
at the same rate as they would have borne had they not been called for redemption.
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Section 3.06. Cancellation. All Bonds which have been redeemed, paid or retired or received by
the Trustee for exchange shall not be reissued but shall be canceled and destroyed by the Trustee.
ARTICLE IV
ESTABLISHMENT OF FUNDS AND ACCOUNTS
AND APPLICATIONS THEREOF
Section 4.01. Establishment of Funds. The following Funds and Accounts are hereby ordered
established and maintained as trust accounts with the Trustee pursuant to the provisions of this Indenture:
(a)

Revenue Fund.

(b)

Program Fund, with a Program Account and a Cost of Issuance Account therein.

(c)

Bond Fund, with a Principal Account, Interest Account and Redemption Account

therein.
The Trustee may establish within any fund such accounts in addition to the accounts herein
established as the Trustee shall deem appropriate and shall in like manner establish within any account such
additional subaccounts for the purposes of such account.
All of the Funds and Accounts listed above shall be held by the Trustee in trust for application only
in accordance with the provisions hereof.
In addition, there is hereby authorized the establishment of such other Funds or Accounts as the
Issuer shall deem necessary or desirable in connection with the issuance of the Bonds.
Section 4.02. Application of Bond Proceeds and Other Moneys. The net proceeds of the Bonds
in the amount of $[20,250,000.00] (representing the principal amount thereof, less Underwriter’s discount
of $[250,000.00]) shall be deposited as follows:
(a)
Proceeds of the Bonds in the amount of $[20,000,000.00] shall be deposited into
the Program Account of the Program Fund.
(b)
Proceeds of the Bonds in the amount of $[240,000.00] shall be deposited into the
Costs of Issuance Account of the Program Fund.
(c)
Proceeds of the Bonds in the amount of $[10,000.00] shall be deposited into the
Revenue Fund.
Section 4.03. Program Fund.
(a)
Moneys deposited in the Program Account of the Program Fund shall be applied
to reimburse the Issuer for down payment and closing cost assistance to borrowers evidenced by
the Second Mortgage Loans listed on an exhibit to the Addendum to Servicing Agreement, and to
make additional Second Mortgage Loans to borrowers upon request of the Issuer, in which event
said exhibit shall be updated to include such additional Second Mortgage Loans.
(b)
Moneys deposited in the Cost of Issuance Account of the Program Fund shall be
applied to the payment of Costs of Issuance, upon receipt of written instructions from the Issuer.
Any moneys remaining in the Cost of Issuance Account on the date that is six months after the
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Issuance Date and not specifically committed to the payment of such costs shall be transferred to
the Program Account.
Section 4.04. Revenue Fund.
(a)
The Trustee shall deposit all Remittances, Repayments, Issuer Payments and other
Pledged Revenues received by the Trustee into the Revenue Fund.
(b)
If the Remittances and Repayments and other moneys in the Revenue Fund in any
month will be less than the amount of interest due on an Interest Payment Date, the Trustee will
notify the Issuer thereof as provided in Section 5.10(a). If the Trustee has insufficient moneys in
the Revenue Fund to pay the Outstanding principal amount of the Bonds on the maturity date
thereof, the Trustee will notify the Issuer thereof as provided in Section 5.10(c).
(c)
Not later than the Determination Date immediately preceding each Interest
Payment Date, after retaining the amount of $10,000.00 as a retained balance in the Revenue Fund,
the Trustee shall transfer from the Revenue Fund and deposit into one or more of the following
Funds and pay to the entities entitled to payment, the amounts set forth below and in the following
order of priority:
(i)
To the Interest Account of the Bond Fund, an amount sufficient, together
with money on deposit therein, to pay the interest on the Bonds due on such Interest
Payment Date;
(ii)
If on any Determination Date there is an outstanding and unpaid Trustee’s
Fee which was due for payment prior to such Determination Date, to the Trustee for
payment of such Trustee’s Fee.
(iii)
Any Excess Revenues remaining after the payments required by (i) and
(ii) above, to the Principal Account of the Bond Fund (subject to Section 4.06 hereof and
(iv) below), to pay and redeem the applicable principal amount of the Bonds on such
Interest Payment Date in accordance with Section 3.02(b).
(iv)
Moneys shall be transferred from the Revenue Fund to the Redemption
Account of the Bond Fund as provided in Section 4.06 hereof to pay and redeem the
principal amount of the Bonds being redeemed pursuant to Section 3.02(a) or
Section 3.02(c), as applicable, on the applicable redemption date; provided, however, that
the Issuer has notified the Trustee of such proposed redemption prior to the Determination
Date.
(v)
After providing for the payments required by (i), (ii), (iii) and (iv) above
in any month, any amounts remaining in the Revenue Fund in excess of the retained
balance, if any, shall be held until the next month, to be applied as set forth above.
(vi)
At such time as there no Bonds remain Outstanding, to the Issuer as
described in Section 4.10.
Section 4.05. Bond Fund.
(a)
On each Interest Payment Date, the Trustee shall apply the funds in the Interest
Account of the Bond Fund to pay the interest due on the Bonds on such Interest Payment Date.
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(b)
On each Interest Payment Date, the Trustee shall apply the funds in the Principal
Account of the Bond Fund to pay the principal of the Bonds being redeemed on such Interest
Payment Date pursuant to Section 3.02(b) hereof. Funds in the Principal Account which cannot
be applied to redeem principal of the Bonds on such Interest Payment Date, if any, shall be held
therein for payment of principal on the next succeeding Interest Payment Date; provided that the
Trustee may transfer such funds to the Interest Account if needed to pay interest on the Bonds on
such next succeeding Interest Payment Date.
(c)
Any amounts deposited to the Redemption Account as instructed by the Issuer
shall be applied to the redemption of Bonds on the applicable redemption date following any
required notice of redemption.
Section 4.06. Transfer of Moneys to Redemption Account of Bond Fund.
(a)
The Trustee shall transfer moneys from the Revenue Fund to the Redemption
Account of the Bond Fund to pay the Redemption Price of Bonds being optionally redeemed
pursuant to Section 3.02(a) hereof, as provided in Section 4.04(c)(iv) hereof. The Trustee shall
give notice of such redemption pursuant to Section 3.02(b) hereof.
(b)
Whenever the aggregate amounts held in the Revenue Fund, the Interest Account
of the Bond Fund, the Principal Account of the Bond Fund, and the Redemption Account of the
Bond Fund, valuing all Investment Securities held in such funds as provided in Section 4.11 hereof,
are sufficient to redeem 100% of the principal amount of all Outstanding Bonds pursuant to
Section 3.02(c) hereof, plus accrued interest, if any, on the earliest practicable date for which notice
of redemption may be given pursuant to Section 3.03(b) hereof and to pay the Trustee’s Fee if not
otherwise paid, all such amounts shall be transferred to the Redemption Account of the Bond Fund
and all such Investment Securities shall be liquidated to the extent necessary to provide moneys
sufficient for such redemption. The Trustee shall not give notice of such redemption, however,
until all amounts necessary for such redemption shall have been transferred to the Redemption
Account and all Investment Securities shall have been liquidated to the extent necessary to provide
moneys sufficient for such redemption.
Section 4.07. Deficiencies in the Interest Account of Bond Fund. In the event that, as of any
Determination Date, the amount in the Interest Account is insufficient to pay interest on the Bonds when
due, and other funds are not available therefor in the Revenue Fund or in other accounts of the Bond Fund
as provided in Section 4.05(b), the Trustee shall promptly, but in any event by the next succeeding Business
Day, notify the Issuer of the amount of such deficiency, and request that the Issuer make an Issuer Payment
pursuant to Section 5.10 hereof to cover such deficiency.
Section 4.08. Trustee’s Maintenance of Records on Payment of Bonds. In connection with the
payment, redemption or purchase of all Bonds under the provisions of this Indenture, the Trustee shall keep
accurate records of the source of the moneys used to pay, redeem or purchase such Bonds (whether derived
from any balance remaining in any Fund under this Indenture or otherwise).
Section 4.09. Freddie Mac Securities.
(a)
In the event that Freddie Mac provides one or more Freddie Mac Securities to the
Issuer, the Servicer or the Trustee in lieu of all or any portion of Remittances on Freddie Mac First
Loans, such Freddie Mac Securit(y)(ies) shall be deposited in the Revenue Fund by the Trustee on
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behalf of the Issuer and shall be held by the Trustee in book entry form in trust for the benefit of
the owners of the Bonds.
(b)
If the Trustee does not receive payment or advice from the depositary of payment
with respect to a Freddie Mac Security when due by the close of business on the fifteenth day of
any month (or the next Business Day if the fifteenth day is not a Business Day), the Trustee shall
demand payment from Freddie Mac in connection with the guaranty of timely payments of
principal and interest by Freddie Mac on a Freddie Mac Security.
(c)
Subject to the provisions of Article VII hereof, the Trustee shall diligently enforce
and take all reasonable steps, actions, and proceedings necessary for the enforcement of all terms,
covenants, and conditions of all Freddie Mac Securities. The Issuer and the Trustee shall at all
times, to the extent permitted by law, defend, enforce, preserve, and protect the rights and privileges
of the Trustee and of the Bondholders under or with respect to the Freddie Mac Securities.
Section 4.10. Amounts Remaining in Funds and Accounts. Any amounts remaining in any
Fund or Account established hereunder and any revenues derived from any Freddie Mac Security, if any,
after full payment of the Bonds, the fees and the charges and expenses of the Trustee as provided herein,
and all other amounts required to be paid hereunder shall be paid to the Issuer to be used by the Issuer for
housing purposes or any proper public purpose in accordance with applicable law.
Section 4.11. Investment of Moneys in Funds. All moneys in any of the Funds and Accounts
established pursuant to this Indenture shall be invested by the Trustee, upon the written direction of the
Issuer, in Investment Securities to maximize investment income, with proper regard for the preservation of
principal. Absent written direction of the Issuer, the Trustee shall hold such moneys uninvested.
Moneys in all Funds and Accounts established under this Indenture shall be invested in Investment
Securities paying interest and maturing not later than the dates on which it is estimated that such moneys
will be required by the Trustee for the Bonds.
Investment Securities acquired as an investment of moneys in any Fund or Account established
under this Indenture shall be credited to the Revenue Fund. For the purpose of determining the amount in
such Fund or Account, all Investment Securities shall be valued at the lesser of cost (exclusive of accrued
interest after the first payment of interest following purchase) or par value (plus, prior to the first payment
of interest following purchase, the amount of any accrued interest paid as part of the purchase price);
provided, however, that any repurchase agreements or investment agreements shall be valued, respectively,
at the unpaid repurchase price or principal balance collectible pursuant thereto.
Moneys in the Funds or Accounts may be commingled or segregated for purposes of making,
holding and disposing of investments, notwithstanding provisions herein for transfer to or holding in
particular Funds or Accounts those amounts received or held by the Trustee hereunder, provided that the
Trustee shall at all times account for such investments strictly in accordance with the Funds or Accounts to
which they are credited and otherwise as provided in this Indenture.
The Trustee may make any and all investments through its bond or investment department or the
bond or investment department of any bank or trust company controlling, controlled by or under common
control with the Trustee. The Trustee shall not be liable or responsible for the making of any investment at
the direction of the Issuer authorized by the provisions of this Indenture executed in connection with the
issuance of the Bonds, in the manner provided in this Indenture, or for any loss resulting from any such
investment so made. The parties hereto acknowledge that the Trustee is not providing investment
supervision, recommendations, or advice.
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ARTICLE V
PARTICULAR COVENANTS
Section 5.01. Payment of Principal and Interest; Remittances and Second Mortgage Loan
Repayments.
(a)
The Issuer shall promptly pay the principal of and interest on every Bond issued
under this Indenture at the place, on the dates and in the manner provided herein and in said Bonds
according to the true intent and meaning thereof, provided that the principal and interest with
respect to the Bonds are payable by the Issuer solely from the Trust Estate.
(b)
The Issuer shall establish a Remittance Account, to deposit for transfer to the
Trustee, all Remittances and Repayments received by the Issuer.
(c)
The Issuer shall transfer all Remittances and Repayments received by the Issuer in
excess of a $5,000 retained balance in the Remittance Account to the Trustee within five Business
Days of receipt thereof for deposit in the Revenue Fund.
Section 5.02. Performance of Covenants; Issuer. The Issuer covenants that it will faithfully
perform at all times any and all covenants, undertakings, stipulations and provisions contained in this
Indenture, in any and every Bond executed, authenticated and delivered hereunder and in all of its
proceedings pertaining hereto. The Issuer covenants that it is duly authorized under the Constitution and
laws of the State, including particularly the Act, to issue the Bonds authorized hereby and to execute this
Indenture; that all action on its part for the issuance of the Bonds and the execution and delivery of this
Indenture has been duly and effectively taken, and that the Bonds in the hands of the registered owners
thereof are and will be valid and enforceable, limited and special obligations of the Issuer according to the
terms thereof and hereof.
Section 5.03. No Other Encumbrances. The Issuer shall not create, or permit the creation of,
any pledge, lien, charge or other encumbrance upon the Pledged Revenues or other assets pledged or
assigned under this Indenture while any of the Bonds are Outstanding, except the pledge and assignment
created by this Indenture.
Section 5.04. Power To Issue Bonds and Make Pledge and Assignment. The Issuer is duly
authorized pursuant to the Constitution and laws of the State, including the Act, to issue the Bonds and to
enter into this Indenture and to pledge and assign the Pledged Revenues and other assets purported to be
pledged and assigned, respectively, under this Indenture in the manner and to the extent provided in this
Indenture. The Bonds and the provisions of this Indenture are and will be legal, valid and binding limited
obligations of the Issuer in accordance with their terms, and the Issuer and the Trustee shall at all times, to
the extent permitted by law, defend, preserve and protect said pledge and assignment of the Pledged
Revenues and other assets and all the rights of the Owners under this Indenture against all claims and
demands of all Persons whatsoever.
Section 5.05. Payment of Taxes and Claims. The Issuer or the Trustee (upon the written direction
of the Issuer) shall, from time to time but solely from funds available therefor under this Indenture, if any,
duly pay and discharge, or cause to be paid and discharged, any property taxes, assessments or other
governmental charges that may be lawfully imposed upon the Pledged Revenues or other assets pledged or
assigned under this Indenture to the Bonds when the same shall become due, as well as any lawful claim
which, if unpaid, might by law become a lien or charge upon such Pledged Revenues or other assets or
which might impair the security of such Bond.
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Section 5.06. Accounting Records and Financial Statements. The Issuer shall at all times keep,
or cause to be kept, proper books of record and account in which complete and accurate entries shall be
made of all transactions relating to the proceeds of the Bonds, the Pledged Revenues and all Funds and
Accounts established pursuant to this Indenture. Such books of record and account shall be available for
inspection by the Trustee, the Issuer or the Rating Agency and by the Owners of at least 10% of the
aggregate principal amount of all Bonds then Outstanding, or by the agents or representatives thereof duly
authorized in writing, at reasonable hours and under reasonable circumstances.
The Issuer and the Trustee shall also provide to the Rating Agency such information as the Rating
Agency shall reasonably request, including, but not limited to, the periodic reports customarily required to
be submitted in order to maintain the investment rating on the Bonds. The Trustee shall also provide such
information to those persons as the Issuer shall request in writing.
Section 5.07. Maintenance of Powers. So long as any Bonds remain Outstanding, the Issuer shall
preserve its existence as a public entity and agency and will not be dissolved or lose its right to exist as such
or lose any rights necessary to enable it to function and to maintain the Pledged Revenues. The Issuer shall
at all times use its best efforts to maintain the powers, functions, duties and obligations now reposed in it
pursuant to law and will not at any time voluntarily do, suffer or permit any act or thing the effect of which
would be to hinder, delay or imperil either the payment of the indebtedness evidenced by any of the Bonds
or the observance of any of the covenants herein contained.
Section 5.08. Compliance With Indenture, Contracts, Laws and Regulations. The Issuer shall
faithfully observe and perform all the covenants, conditions and requirements of this Indenture as required
of the Issuer, and the Issuer shall not issue any Bonds in any manner other than in accordance with this
Indenture and shall not suffer or permit any default to occur hereunder or do or permit to be done anything
that might in any way weaken, diminish or impair the security intended to be given pursuant to this
Indenture. Subject to the limitations and consistent with the covenants, conditions and requirements
contained in this Indenture, the Issuer shall comply with the terms, covenants and provisions, express or
implied, of all contracts concerning or affecting the application of proceeds of the Bonds or the Pledged
Revenues. The Issuer shall comply promptly, fully and faithfully with and abide by any statute, law,
ordinance, order, rule or regulation, judgment, decree, direction or requirement now in force or hereafter
enacted, adopted, prescribed, imposed or entered by any competent governmental authority or agency
applicable to or affecting the Program. The Trustee shall, as provided herein, observe and perform all of
the express provisions of this Indenture.
Section 5.09. Program Covenants.
(a)
The Issuer shall not, without the written consent of the Trustee, alter, modify or
cancel, or agree to consent to alter, modify or cancel any agreement which relates to or affects the
security for the Bonds.
(b)
The Issuer shall not consent to the modification of, or modify, the rate or rates of
interest, or the amount or time of payment of any installment of interest or principal, or the security
for or any of the terms or provisions of any Mortgage Loan or any insurance on or with respect
thereto in any manner which would materially impair the security of the Bonds.
(c)
The Issuer shall cause all Pledged Revenues to be deposited to the Revenue Fund
with the Trustee. Remittances and Repayments received by the Issuer in excess of a $5,000 retained
balance shall be transferred to the Trustee for deposit in the Revenue Fund as provided in
Section 5.01(c) hereof. Remittances and Repayments received by the Servicer shall be transferred
to the Trustee as provided in the Addendum to Servicing Agreement and described in (d) below.
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(d)
As provided in the Addendum to Servicing Agreement, the Issuer has directed the
Servicer to make payments of Remittances relating to Government First Loans and all Repayments
directly to the Trustee. As provided therein, Remittances and Repayments received by the Servicer
shall be transferred to the Trustee within five Business Days of receipt thereof for deposit in the
Revenue Fund. The Issuer shall cause the Servicer to designate to the Trustee whether such moneys
are derived from Repayments, Remittances or other moneys.
(e)
The Issuer shall supervise the Servicer’s compliance with the Servicing Agreement
and with the Addendum to Servicing Agreement, and shall notify the Trustee of any defaults by
the Servicer thereunder.
(f)
If the Trustee does not receive payment or advice of payment from the Servicer
with respect to a Remittance related to a Government First Loan when due by the close of business
on the third Business Day prior to a Determination Date, the Trustee shall immediately demand
payment from the Servicer in connection with the Servicer’s obligations to make Remittances
relating to Government First Loan payments on a scheduled basis under the Servicing Agreement.
(g)
If the Trustee does not receive payment or advice of payment from the Issuer with
respect to a Remittance made by Freddie Mac to the Issuer related to a Freddie Mac First Loan
when due by the close of business on the third Business Day prior to a Determination Date, the
Trustee shall immediately demand that the Issuer request payment from Freddie Mac in connection
with Freddie Mac’s obligations to make Remittances relating to Freddie Mac First Loan payments.
(h)
As described in the recitals hereto, a listing of all Second Mortgage Loans financed
with proceeds of the Bonds by reimbursement to the Issuer from moneys in the Program Fund for
Second Mortgage Loans previously made is attached as an exhibit to the Addendum to Servicing
Agreement. It is not expected that additional Second Mortgage Loans will be financed with
proceeds of the Bonds. However, in the event that moneys in the Program Fund are used to make
Second Mortgage Loans, the Issuer will provide or cause the Servicer to provide to the Trustee a
listing of all such additional Second Mortgage Loans financed with proceeds of the Bonds to update
said exhibit. The Issuer will provide or will cause the Servicer to provide to the Trustee information
on all Second Mortgage Loans listed on said exhibit that have been paid and retired or are otherwise
no longer performing, which Second Mortgage Loans will be removed from said exhibit, as more
fully set forth in the Addendum to Servicing Agreement.
Section 5.10. Issuer Payments.
(a)
If as of any Determination Date the amounts on deposit in the Revenue Fund or
the Bond Fund and available for payment of interest on the Bonds will be less than the amount of
interest due on the related Interest Payment Date, the Trustee will notify the Issuer no later than
five Business Days prior to such Interest Payment Date of the amount of such deficiency.
(b)
Upon notice from the Trustee as provided in Section 5.10(a), the Issuer shall make
an Issuer Payment no later than three Business Days prior to the Interest Payment Date so that
sufficient funds will be available to the Trustee to deposit into the Interest Account of the Bond
Fund to pay interest due on such date. Issuer Payments shall be made solely from Housing Program
Revenues.
(c)
If as of the Determination Date in the month prior to the final maturity of the Bonds
the amounts on deposit in the Revenue Fund or the Bond Fund and available for payment of the
Outstanding principal amount of the Bonds on such maturity date will be less than the Outstanding
26
4852-0201-7260.4

principal amount of the Bonds due on such maturity date, the Trustee will notify the Issuer no later
than five Business Days prior to such maturity date of the amount of such deficiency.
(d)
Upon notice from the Trustee as provided in Section 5.10(c), the Issuer shall make
an Issuer Payment no later than three Business Days prior to the maturity date of the Bonds so that
sufficient funds will be available to the Trustee to pay the Outstanding principal amount of the
Bonds due on such date. Issuer Payments shall be made solely from Housing Program Revenues.
Section 5.11. Waiver of Laws. The Issuer shall not at any time insist upon or plead in any manner
whatsoever, or claim or take the benefit or advantage of, any stay or extension provision of law now or at
any time hereafter in force that may adversely affect the covenants and agreements contained in this
Indenture or in the Bonds, and all benefit or advantage of any such law or laws is hereby expressly waived
by the Issuer to the extent permitted by law.
Section 5.12. Further Assurances. The Issuer will make, execute and deliver any and all such
further indentures, instruments and assurances as may be reasonably necessary or proper to carry out the
intention or to facilitate the performance of this Indenture and for the better assuring and confirming unto
the Owners of the Bonds of the rights and benefits provided in this Indenture.
Section 5.13. Continuing Disclosure. The Issuer hereby covenants and agrees to comply with and
carry out all of the provisions of the Continuing Disclosure Agreement. Notwithstanding any other
provision of the Indenture, failure of the Issuer to comply with the Continuing Disclosure Agreement shall
not be considered an Event of Default or a breach of fiduciary duty or default by the Trustee; however, the
Trustee may, but shall not be obligated to (and, at the request of the Participating Underwriter, the Holders
of at least 25% aggregate principal amount of Outstanding Bonds or any Bondholder or Beneficial Owner,
as defined in the Continuing Disclosure Agreement, shall), take such actions as may be necessary and
appropriate, including seeking mandate or specific performance by court order, to cause the Issuer to
comply with its obligations under this Section.
ARTICLE VI
EVENTS OF DEFAULT AND REMEDIES OF OWNERS
Section 6.01. Events of Default. The following events shall be considered Events of Default:
(a)
default in the due and punctual payment of any interest on any Bond when and as
such interest shall become due and payable;
(b)
default in the due and punctual payment of the principal of any Bond when and as
the same shall become due and payable, whether at maturity as therein expressed or by proceedings
for redemption, by declaration or otherwise; or
(c)
default by the Issuer in observance of any of the covenants, agreements or
conditions on its part contained in this Indenture or in the Bonds (other than in clause (a) or (b)
above) if such default shall have continued for a period of 60 days after written notice thereof,
specifying such default and requiring the same to be remedied, shall have been given to the Issuer
by the Trustee, or to the Issuer and the Trustee by the Owners of not less than a majority in aggregate
principal amount of the Bonds at the time Outstanding.
Notwithstanding the foregoing, failure by the Issuer to comply with the Continuing Disclosure
Agreement shall not constitute an Event of Default hereunder.
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Section 6.02. Remedies; Rights of Bondholders.
(a)
Upon the occurrence of an Event of Default, the Trustee may pursue any available
remedy at law or in equity to enforce the payment of the Bonds, including enforcement of any
rights of the Issuer under the Servicing Agreement; provided, that, the Trustee shall not accelerate
payment of principal and interest on the Bonds upon a default described in Section 6.01(c) except
upon approval of the owners of 100% in principal amount of the Outstanding Bonds.
(b)
If an Event of Default shall have occurred and, if requested so to do by the owners
of not less than a majority in aggregate principal amount of the Outstanding Bonds and, if
indemnified as provided in Section 7.01(h), the Trustee shall exercise such of the rights and powers
conferred by this Section as the Bondholders making such request shall direct.
(c)
During the continuation of an Event of Default, the Trustee may, and upon the
written request of the owners of 100% in aggregate principal amount of the Outstanding Bonds and
if indemnified as provided in Section 7.01(h) shall, declare the principal of all Outstanding Bonds
and interest accrued thereon immediately due and payable, and the same shall thereupon become
and be due and payable and interest shall no longer accrue thereon. Notwithstanding the foregoing,
no such declaration shall be made following an Event of Default described in Section 6.01(c) unless
at the time of such declaration, the Trustee holds sufficient funds to pay all principal or redemption
price of and interest on all Outstanding Bonds plus any fees and expenses that will be due and
owing upon such declaration.
(d)
No remedy by the terms of this Indenture conferred upon or reserved to the Trustee
(or to the Bondholders) is intended to be exclusive of any other remedy, but each and every such
remedy shall be cumulative and shall be in addition to any other remedy given to the Trustee or to
the Bondholders hereunder or now or hereafter existing at law or in equity or by statute.
(e)
No delay or omission to exercise any right or power accruing upon any default or
Event of Default shall impair any such right or power or shall be construed to be a waiver of any
such default or Event of Default or acquiescence therein; and every such right and power may be
exercised from time to time as often as may be deemed in the best interest of the Bondholders.
(f)
No waiver of any default or Event of Default hereunder, whether by the Trustee or
by the Bondholders, shall extend to or shall affect any subsequent default or Event of Default or
shall impair any rights or remedies consequent thereon.
Section 6.03. Right of Bondholders To Direct Proceedings. Anything in this Indenture to the
contrary notwithstanding, the registered owners of a majority in aggregate principal amount of Bonds
Outstanding shall have the right, at any time, by an instrument or instruments in writing executed and
delivered to the Trustee, to direct the method and place of conducting all proceedings to be taken in
connection with the enforcement of the terms and conditions of this Indenture, or for the appointment of a
receiver or any other proceedings hereunder; provided that such direction shall not be otherwise than in
accordance with the provisions of law and of this Indenture.
Section 6.04. Appointment of Receivers. Upon the occurrence of an event of default, and upon
the filing of a suit or other commencement of judicial proceedings to enforce the rights of the Trustee and
of the Bondholders under this Indenture, the Trustee shall be entitled, as a matter of right, to the appointment
of a receiver or receivers of the Trust Estate and of the revenues, issues, earnings, income, products and
profits thereof, pending such proceedings, with such powers as the court making such appointment shall
confer.
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Section 6.05. Application of Revenues and Other Funds After Default.
(a)
All moneys received by the Trustee pursuant to any right given or action taken
under the provisions of this Article or by virtue of action taken under provisions of the Servicing
Agreement shall, after payment of the costs and expenses of the proceedings resulting in the
collection of such moneys and of the fees of, and the expenses, liabilities and advances incurred or
made by, the Trustee, be deposited in the Revenue Fund (other than moneys held for redemption
of Bonds duly called for redemption) shall be applied as follows:
(i)
Such money shall first be applied to the payment of the costs and expenses
of the proceedings resulting in the collection of such money and of the fees of, and the
expenses, liabilities, and advances incurred or made by, the Trustee (including all accrued
and unpaid Trustee Fees and the fees and expenses of its attorneys).
(ii)
Unless the principal on the Bonds shall have become due and payable, all
such moneys shall be applied:
FIRST - To the payment to the Persons entitled thereto of all interest then due on
the Bonds in the order of the maturity of such interest and, if the amount available shall not
be sufficient to pay in full said amount, then to the payment ratably, according to the
amounts due to the Persons entitled thereto, without any discrimination or privilege;
SECOND - To the payment to the Persons entitled thereto of the unpaid principal
of any of the Bonds which shall have become due (other than the Bonds or portions thereof
matured or called for redemption for the payment of which moneys are held pursuant to
the provisions of this Indenture), in the order of their due dates, with interest on such Bonds
from the respective dates upon which they became due at the rate borne by such Bonds
and, if the amount available shall not be sufficient to pay in full the Bonds due on any
particular date, together with such interest, then to the payment ratably, according to the
amount of principal due on such date, to the Persons entitled thereto without any
discrimination or privilege;
(iii)
If the principal of all the Bonds shall have become due, all such moneys
shall be applied to the payment of the principal and interest then due and unpaid upon the
Bonds, without preference or priority of principal over interest or of interest over principal,
or of any installment of interest over any other installment of interest, or of any Bond over
any other Bond, ratably, according to the amounts due respectively for principal and
interest, to the Persons entitled thereto without any discrimination or privilege.
(b)
Whenever moneys are to be applied pursuant to the provisions of this Section, such
moneys shall be applied at such times, and from time to time, as the Trustee shall determine, having
due regard to the amount of such moneys available for application and the likelihood of additional
moneys becoming available for such application in the future. Whenever the Trustee shall apply
such funds, it shall fix the date (which shall be an Interest Payment Date unless it shall deem another
date more suitable) upon which such application is to be made and upon such date interest on the
amounts of principal of the Bonds to be paid on such dates shall cease to accrue. The Trustee shall
give such notice as it may deem appropriate of the deposit with it of any such moneys and of the
fixing of any such date and shall not be required to make payment to the owner of any Bond until
such Bond shall be presented to the Trustee for appropriate endorsement or for cancellation if fully
paid.
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(c)
Whenever all principal of and interest on all Bonds have been paid under the
provisions of this Section and all expenses and charges of the Trustee and any paying agent have
been paid, any balance remaining in any Fund or Account shall be paid to the Issuer as provided in
Article IV hereof.
Section 6.06. Remedies Vested in Trustee. All rights of action (including the right to file proof
of claims) under this 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 proceeding related thereto and
any such suit or proceeding instituted by the Trustee shall be brought in its name as the Trustee without the
necessity of joining as plaintiffs or defendants any owner of the Bonds, and any recovery of judgment shall
be for the equal and ratable benefit of the registered owners of the outstanding Bonds.
Section 6.07. Rights and Remedies of Bondholders. No registered owner of any Bond shall
have any right to institute any suit, action or proceeding at law or in equity for the enforcement of this
Indenture or for the execution of any trust hereof or for the appointment of a receiver or any other remedy
hereunder, unless (l) a default has occurred of which the Trustee has been notified as provided in
Section 7.01(i) hereof, or of which by said subsection it is deemed to have notice, (2) such default shall
have become an event of default and the registered owners of not less than a majority of the aggregate
principal amount of the Bonds Outstanding shall have made written notice to the Trustee and shall have
offered it reasonable opportunity either to proceed to exercise the powers hereinbefore granted or to institute
such action, suit or proceeding in their own name or names, (3) they have offered to the Trustee indemnity
as provided in Section 7.01(h) hereof, and (4) the Trustee shall thereafter fail or refuse to exercise the
powers hereinbefore granted, or to institute such action, suit or proceeding in its own name; and such
notification, request and offer of indemnity are hereby declared in every case at the option of the Trustee to
be conditions precedent to the execution of the powers and trusts of this Indenture, and to any action or
cause of action for the enforcement of this Indenture, or for the appointment of a receiver or for any other
remedy hereunder; it being understood and intended that no one or more registered owners of the Bonds
shall have any right in any manner whatsoever to affect, disturb or prejudice the lien of this Indenture by
its, his or their action or to enforce any right hereunder except in the manner herein provided, and that all
proceedings at law or in equity shall be instituted, had and maintained in the manner herein provided and
for the equal and ratable benefit of the owners of all Bonds then Outstanding. However, nothing contained
in this Indenture shall affect or impair the right of any Bondholders to enforce the payment of the principal
of and interest on any Bond at and after the maturity thereof, or the obligation of the Issuer to pay the
principal of and interest on each of the Bonds issued hereunder to the respective owners thereof at the time,
place, from the source and in the manner in the Bonds expressed.
Section 6.08. Termination of Proceedings. In case any proceedings taken by the Trustee or any
one or more Owners of Bonds 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 such Owners, then in
every such case the Issuer, the Trustee and such Owners, subject to any determination in such proceedings,
shall be restored to their former positions and rights hereunder, severally and respectively, and all rights,
remedies, powers and duties of the Issuer, the Trustee and such Owners shall continue as though no such
proceedings had been taken.
Section 6.09. Waivers of Events of Default. The Trustee shall waive any Event of Default only
upon the written request of the owners of (l) more than 66 2/3% of the aggregate principal amount of the
Bonds Outstanding in respect of which default in the payment of principal or interest, or both, exists, or (2)
more than 50% of the aggregate principal amount of the Bonds Outstanding in the case of any other default;
provided, however, that there shall not be waived (a) any event of default in the payment of the principal
of any outstanding Bonds at maturity or on any redemption date or (b) any default in the payment when due
of the interest on any Bonds unless, prior to such waiver or rescission, all arrears of interest or all arrears
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of payments of principal when due, as the case may be, with interest on overdue principal at the rate borne
by the Bonds, and all expenses of the Trustee in connection with such default shall have been paid or
provided for, and in case of any such waiver or rescission, or in case any proceedings taken by the Trustee
on account of any such default shall have been discontinued or abandoned or determined adversely, then
and in every such case the Issuer, the Trustee and the Bondholders shall be restored to their former positions
and rights hereunder, respectively, but no such waiver or rescission shall extend to any subsequent or other
default, or impair any right consequent thereon.
ARTICLE VII
THE TRUSTEE
Section 7.01. Duties, Immunities and Liabilities of Trustee.
(a)
The Trustee shall, prior to an Event of Default with respect to the Bonds, and after
the curing of any such Event of Default which may have occurred, perform such duties and only
such duties as are specifically and expressly set forth in this Indenture, and no implied covenants,
duties or obligations whatsoever shall be read into this Indenture or any other agreement relating
hereto against the Trustee. The permissive rights of the Trustee to do things enumerated in this
Indenture shall not be construed as a duty and, with respect to such permissive rights, the Trustee
shall not be answerable for other than its gross negligence or willful misconduct. The Trustee shall,
during the existence of any Event of Default (which has not been cured or waived), exercise such
of the rights and powers vested in it by this 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
such person’s own affairs.
(b)
The Issuer may remove the Trustee at any time upon 30 days’ written notice unless
an Event of Default shall have occurred and then be continuing. The Issuer shall remove the Trustee
if at any time requested to do so by an instrument or concurrent instruments in writing signed by
the Owners of not less than a majority in aggregate principal amount of the Bonds then Outstanding
(or their attorneys duly authorized in writing) or if at any time the Trustee shall cease to be eligible
in accordance with subsection (f) of this Section, or shall become incapable of acting, or shall be
adjudged as bankrupt or insolvent, or a receiver of the Trustee or its property shall be appointed, or
any public officer shall take control or charge of the Trustee or of its property or affairs for the
purpose of rehabilitation, conservation or liquidation, in each case by giving written notice of such
removal to the Trustee, and the Issuer shall appoint a successor Trustee by an instrument in writing;
provided, however, that any such successor trustee shall be acceptable to the Rating Agency.

(d)
The Trustee may at any time resign and be discharged from its duties and
obligations hereunder at any time by giving written notice of such resignation to the Issuer and, by
posting electronic notice of such resignation to the MSRB through its EMMA website in such form
as shall be required by the MSRB but such resignation shall not be effective until the successor
Trustee shall have been appointed and has accepted such appointment as herein provided. Upon
receiving such notice of resignation, the Issuer shall promptly appoint a successor Trustee by an
instrument in writing; provided, however, that any such successor trustee shall be acceptable to the
Rating Agency.
(e)
Any removal or resignation of the Trustee and appointment of a successor Trustee
shall become effective upon acceptance of appointment by the successor Trustee. Promptly upon
such acceptance, the Issuer shall give written notice thereof to the Owners in writing. If no
successor Trustee shall have been appointed and have accepted appointment within 30 days of
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giving notice of removal or notice of resignation as aforesaid, the resigning Trustee or any Owner
of a Bond (on behalf of such Owner and all other Owners) may petition any court of competent
jurisdiction for the appointment of a successor Trustee or for other appropriate relief, and such
court may thereupon, after such notice (if any) as it may deem proper, appoint such successor
Trustee. Any successor Trustee appointed under this Indenture shall signify its acceptance of such
appointment by executing and delivering to the Issuer and to its predecessor Trustee a written
acceptance thereof, and thereupon such successor Trustee, without any further act, deed or
conveyance, shall become vested with all the moneys, estates, properties, rights, powers, trusts,
duties and obligations of such predecessor Trustee, with like effect as if originally named Trustee
herein, but nevertheless, at the request of the Issuer or the request of the successor Trustee, such
predecessor Trustee shall execute and deliver any and all instruments of conveyance or further
assurance and do such other things as may reasonably be required for more fully and certainly
vesting in and confirming to such successor Trustee all the right, title and interest of such
predecessor Trustee in and to any property held by it under this Indenture and shall pay over,
transfer, assign and deliver to the successor Trustee any money or other property subject to the
trusts and conditions herein set forth. Upon request of the successor Trustee, the Issuer shall
execute and deliver any and all instruments as may be reasonably required for more fully and
certainly vesting in and confirming to such successor Trustee all such moneys, estates, properties,
rights, powers, trusts, duties and obligations.

(f)

Any Trustee appointed under the provisions of this Section in succession to the
Trustee shall be a trust company, national banking association, bank or other financial institution
having the powers of a trust company and having, through itself or its affiliates or in combination
with a bank holding company if part of a holding company system either trust assets of at least
$500,000,000 or a combined capital and surplus of at least $50,000,000 and subject to supervision
or examination by federal or state authority. If such bank, national banking association, trust
company or other financial institution publishes a report of condition at least annually, pursuant to
law or to the requirements of any supervising or examining authority above referred to, then for the
purpose of this Section the combined capital and surplus of such bank, national banking association
or trust company shall be deemed to be its combined capital and surplus as set forth in its most
recent report of condition so published. In case at any time the successor Trustee shall cease to be
eligible in accordance with the provisions of this subsection (f), such Trustee shall resign
immediately in the manner and with the effect specified in this Section.

(g)
Any company into which the Trustee 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 shall be a party or any company to which the Trustee may sell or transfer all or substantially
all its corporate trust business, provided such company shall be eligible under subsection (e) of this
Section, shall be the successor to such Trustee without the execution or filing of any paper or any
further act, anything herein to the contrary notwithstanding.
(h)
No provision of this Indenture shall require the Trustee to expend or risk its own
funds or otherwise incur any liability in the performance of any of its duties hereunder or in the
exercise of any of its rights or powers unless the Owners have offered to the Trustee security and
indemnity, which the Trustee in its sole subjective discretion deems adequate, for such costs,
expenses and liabilities that the Trustee may incur.
(i)
The Trustee shall not be required to take notice or be deemed to have taken notice
hereunder of any event which would constitute an Event of Default hereunder, except as required
under Section 6.01(a) and (b) hereof or by actual notice of such event or Event of Default unless

32
4852-0201-7260.4

the Trustee shall be specifically notified in writing by the Issuer or by the Owners of not less than
25% of the principal amount of the Bonds.

(j)
The Trustee shall be entitled to rely on and shall not be liable for any action taken
or omitted to be taken by the Trustee in accordance with the advice of counsel or other professionals
retained or consulted by the Trustee. The Trustee may act through attorneys or agents and shall not
be responsible for the acts or omissions of any such attorney or agent appointed with due care.
Section 7.02. Compensation and Indemnification. The Issuer shall cause the Trustee to be
promptly paid reasonable compensation for all services rendered under this Indenture together with all
reasonable expenses, charges, fees of counsel, accountants and consultants and other disbursements,
including those of its attorneys, agents and employees, incurred in good faith in and about the performance
of its powers and duties under this Indenture. The Issuer further covenants and agrees to indemnify and
save harmless the Trustee, and its officers, directors, employees, and agents against any loss, expense and
liabilities that it may incur arising out of or in connection with (1) the exercise and performance of the
Trustee’s powers and duties hereunder in accordance with the provisions hereof or (2) the sale of any Bonds
and the carrying out of any of the transactions contemplated by the Bonds or related documents, including
the costs and expenses of defending against any claim of liability, but excluding liabilities that are due to
the Trustee’s gross negligence or willful misconduct. The obligations of the Issuer under this Section 7.02
shall survive resignation or removal of the Trustee under this Indenture and payment of the Bonds and
discharge of this Indenture.
Section 7.03. Liability of Trustee. In accepting the trust hereby created, the Trustee acts solely
as trustee for the Owners and not in its individual capacity and the recitals of facts herein and in the Bonds
contained shall be taken as statements of the Issuer, and the Trustee assumes no responsibility for the
correctness of the same, and makes no representations as to the validity or sufficiency of this Indenture, any
other agreement relating hereto or the Bonds or in respect of the security afforded by this Indenture for the
Bonds, and shall incur no responsibility or liability whatsoever in respect thereof or with respect to the
issuance of Bonds for value or the application of the proceeds thereof or the application of any moneys paid
to the Issuer, other than in connection with the express duties or obligations, herein or in the Bonds assigned
to it. The Trustee shall, however, be responsible for its representations contained in its certificate of
authentication on the Bonds. The Trustee shall not be liable in connection with the performance of its
duties hereunder except for its own gross negligence or willful misconduct.
In no event shall the Trustee be responsible or liable for special, indirect, punitive, incidental or
consequential loss or damage of any kind whatsoever (including, but not limited to, loss of profit)
irrespective of whether the Trustee has been advised of the likelihood of such loss or damage and regardless
of the form of action. the Trustee shall not be responsible or liable for any failure or delay in the performance
of its obligations under this Indenture arising out of or caused, directly or indirectly, by circumstances
beyond its control, including without limitation, any act or provision of any present or future law or
regulation or governmental authority; acts of God; earthquakes; fires; floods; wars; terrorism; civil or
military disturbances; sabotage; epidemics; quarantine restrictions; riots; interruptions, loss or malfunctions
of utilities, computer (hardware or software) or communications service; accidents; labor disputes; acts of
civil or military authority or governmental actions; or the unavailability of the Federal Reserve Bank wire
or telex or other wire or communication facility. The Trustee may become the Owner of Bonds and be a
Lender with the same rights it would have if it were not Trustee and, to the extent permitted by law, may
act as depositary 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 or Holders, whether or not such
committee shall represent the Owners of a majority in principal amount of the Bonds then Outstanding.
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The Trustee shall not be liable for any action taken by it, or errors in judgment made, in good faith
and believed by it or any of its officers, employees or agents, to be authorized or within the discretion or
rights or powers conferred upon it by this Indenture. Neither the Trustee nor any of its directors, officers,
employees, agents or affiliates shall be responsible for nor have any duty to monitor the performance or
any action of the Issuer, any Owner, or any of their directors, members, officers, agents, affiliates or
employee, nor shall it have any liability in connection with the malfeasance or nonfeasance by such party.
The Trustee may assume performance by all such Persons of their respective obligations. The Trustee shall
have no enforcement or notification obligations relating to breaches of representations or warranties of any
other Person.
Section 7.04. Right of Trustee To Rely on Documents. The Trustee shall be absolutely protected
in acting upon any notice, resolution, request, requisition, consent, order, certificate, report, opinion, bond,
other evidence of indebtedness or other paper or document believed by it to be genuine and to have been
signed or presented by the proper party or parties, not only as to due execution, validity and effectiveness,
but also as to the truth and accuracy of any information contained therein. In the event that any assets or
other collateral given to it in connection with the Bonds shall be attached, garnished or levied upon by any
court order, or the delivery thereof shall be stayed or enjoined by an order of a court, or any order, judgment
or decree shall be made or entered by any court order affecting the such assets or collateral, the Trustee is
hereby expressly authorized, in its sole discretion, to respond as it deems appropriate or to comply with all
writs, orders or decrees so entered or issued, or which it is advised by legal counsel of its own choosing is
binding upon it, whether with or without jurisdiction. In the event that the Trustee obeys or complies with
any such writ, order or decree it shall not be liable to any of the Parties or to any other person, firm or
corporation, should, by reason of such compliance notwithstanding, such writ, order or decree be
subsequently reversed, modified, annulled, set aside or vacated. The Trustee may consult with its counsel
with regard to legal questions, and the opinion of such counsel shall be full and complete authorization and
protection in respect of any action taken or suffered by it hereunder and in accordance therewith.
The Trustee shall be entitled to request and receive written instructions from the Issuer and shall
have no responsibility or liability for any losses or damages of any nature that may arise from any action
taken or not taken by the Issuer in accordance with the written direction thereof. Whenever in the
administration of the trusts imposed upon it by this Indenture the Trustee shall deem it necessary or
desirable that a matter be proved or established prior to taking or suffering any action hereunder, such
matter (unless other evidence in respect thereof be herein specifically prescribed) may be deemed to be
conclusively proved and established by a Certificate of the Issuer, and such Certificate shall be full warranty
to the Trustee for any action taken or suffered in good faith under the provisions of this Indenture in reliance
upon such Certificate, but in its discretion the Trustee may, in lieu thereof, accept other evidence of such
matter or may require such additional evidence as the Trustee deems reasonable, but no duty of the Trustee
shall arise hereunder as a result of such inquiry.
Section 7.05. Preservation and Inspection of Documents. All documents received by the
Trustee under the provisions of this Indenture with respect to the Bonds shall be retained in its possession
and shall be subject at all reasonable times to the inspection of the Issuer, the Rating Agency and the Owners
of at least 10% of the aggregate principal amount of the Bonds then Outstanding or by agents or
representatives thereof duly authorized, and their agents and representatives duly authorized in writing,
during regular business hours and under reasonable conditions.
The Trustee shall not be under any obligation or duty to perform any act which would in its sole
subjective opinion involve it in any expense or liability or to institute or defend any suit in respect of the
Bonds, or to advance any of its own moneys, unless indemnified to its sole subjective satisfaction against
the costs, expenses and liabilities which may be incurred thereby. The Trustee shall not be personally liable
with respect to (a) an error of judgment made in good faith by a responsible officer of the Trustee unless it
34
4852-0201-7260.4

shall be proved that the Trustee was negligent in ascertaining the pertinent facts or (b) any action taken,
suffered or omitted to be taken by it in good faith, in accordance with the directions of Owners of not less
than 25% in 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. The immunities, exemptions and indemnifications from
liability of the Trustee under this Indenture shall extend to its directors, officers, employees and agents.
Whenever this Indenture provides that the Trustee shall take any action, including the giving of any notice,
or refrain from taking any action upon the happening or continuation of a specified event or upon the
fulfillment of any condition or upon the request of the Owners, the Trustee shall have no liability for failure
to take such action or for failure to refrain from taking such action unless and until the responsible officer
of the Trustee at the Trustee’s principal corporate trust office has actual knowledge of such event or
continuation thereof or the fulfillment of such condition or shall have received such request. Responsible
officer means, in the case of the Trustee, the Chairman or Vice Chairman of the Board of Directors, the
Executive Director, the Secretary, the Treasurer, any Trust Officer, any Executive or Senior Vice President
or any Vice President or other officer in the Corporate Trust Department of the Trustee.
Except as otherwise expressly provided herein, the Trustee shall not be bound to ascertain or inquire
as to the performance or observance of any of the terms, conditions, covenants or agreements herein or of
any of the documents executed in connection with the Bonds or as to the existence of a default or Event of
Default hereunder or thereunder. The Trustee shall not be responsible for the validity or effectiveness of
any collateral given to or held by it. The Trustee shall not be responsible for the recording or filing of any
document relating to this Indenture or of financing statements (or continuation statements in connection
therewith) or of any supplemental instruments or documents of further assurance as may be required by law
in order to perfect the security interests in any collateral given to or held by it.
Section 7.06. Money Held in Trust. Money held by the Trustee in trust hereunder need not be
segregated from other funds except to the extent required by law. The Trustee shall be under no liability
for interest on any money received by it hereunder except as otherwise provided in this Indenture.
ARTICLE VIII
DEFEASANCE
Section 8.01. Discharge of Indenture in its Entirety. If the Issuer shall pay and discharge the
entire indebtedness on all Outstanding Bonds in any one or more of the following ways:
(a)
by paying or causing to be paid the principal amount or Redemption Price of and
interest on the Bonds Outstanding as and when the same become due and payable;
(b)
by depositing, in trust, at or before maturity, money or securities in the necessary
amount (as provided in Section 8.03) to pay or redeem all Outstanding Bonds; or
(c)

by delivering to the Trustee, for cancellation by it, all of the Outstanding Bonds;

and if the Issuer shall also pay or cause to be paid all other sums payable hereunder by the Issuer (including
any fees and expenses due hereunder) with respect to the Bonds, then and in that case, at the election of the
Issuer, and notwithstanding that any Bonds shall not have been surrendered for payment, this Indenture and
the pledge of Pledged Revenues and other assets made under this Indenture and all covenants, agreements
and other obligations of the Issuer under this Indenture with respect to the Bonds shall cease, terminate,
become void and be completely discharged and satisfied. In such event, upon request of the Issuer, the
Trustee shall (a) cause an accounting for such period or periods with respect to the Bonds as shall be
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requested by the Issuer to be prepared and filed with the Issuer and (b) execute and deliver to the Issuer all
such instruments as may be necessary or desirable to evidence such discharge and satisfaction of the Bonds.
The discharge of the obligations of the Issuer under this Indenture with respect to the Bonds shall be without
prejudice to the rights of the Trustee to charge for and be reimbursed by the Issuer for any expenditures
which it may thereafter incur in connection with such discharge.
Section 8.02. Discharge of Liability on Bonds. Upon the deposit with the Trustee, in trust, at or
before maturity, of money or securities in the necessary amount (as provided in Section 8.03) to pay or
redeem any Outstanding Bond, then all liability of the Issuer in respect of such Bond shall cease, terminate
and be completely discharged, and the Owner thereof shall thereafter be entitled only to payment from such
money or securities deposited with the Trustee as aforesaid for their payment.
The Issuer may at any time surrender to the Trustee for cancellation by it any Bonds previously
issued and delivered which the Issuer may have acquired in any manner whatsoever, and such Bonds, upon
such surrender and cancellation, shall be deemed to be paid and retired.
Section 8.03. Deposit of Money or Securities With Trustee. Whenever in this Indenture it is
provided or permitted that there be deposited with or held in trust by the Trustee money or securities in the
necessary amount to pay or redeem any Bonds, the money or securities so to be deposited or held may
include money or securities held by the Trustee in the Funds established pursuant to this Indenture
(exclusive of the Program Fund and shall be:
(a)
lawful money of the United States of America in an amount equal to the principal
amount of such Bonds and all unpaid interest thereon to maturity, except that, in the case of Bonds
which are to be redeemed prior to maturity and in respect of which notice of such redemption shall
have been given as in Article III provided or provision satisfactory to the Trustee shall have been
made for the giving of such notice, the amount to be deposited or held shall be the redemption price
of such Bonds and all unpaid interest thereon to the redemption date; or
(b)
noncallable Investment Securities described in clause (a) of the definition thereof
in Section 1.01 and which are not redeemable in advance of their maturity at the option of the issuer
thereof or any other Person (other than the Holder thereof) the principal of and interest on which
when due will provide money sufficient to pay the principal amount or Redemption Price of and
all unpaid interest to maturity, or to the redemption date, as the case may be, on the Bonds to be
paid or redeemed, as such principal amount or Redemption Price and interest become due, provided
that, in the case of Bonds which are to be redeemed prior to the maturity thereof, notice of such
redemption shall have been given as in Article III provided or provision satisfactory to the Trustee
shall have been made for the giving of such notice, provided further that, in each case, the Trustee
shall have been irrevocably instructed (by the terms of this Indenture or by request of the Issuer) to
apply such money to the payment of such principal amount or Redemption Price and interest with
respect to such Bonds, provided further that, in each case, the Trustee shall have been irrevocably
instructed (by the terms of this Indenture or by request of the Issuer) to apply such money to the
payment of such principal amount or Redemption Price and interest with respect to such Bonds,
provided further that any such advance deposit shall be accompanied by a report of certified public
accountant verifying the mathematical computations of the adequacy of the maturing principal and
interest on the escrowed securities and uninvested cash in the escrow account to pay, when due, the
principal and interest on the Bonds.
The Trustee shall notify the Rating Agency of the defeasance of any Bonds pursuant to this
Section 8.03.
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ARTICLE IX
SUPPLEMENTAL INDENTURES
Section 9.01. Supplemental Indentures Not Requiring Consent of Bondholders. The Issuer
and the Trustee may enter into an indenture or indentures supplemental to this Indenture as shall not be
inconsistent with the terms and provisions hereof for any one or more of the following purposes:
(a)
to cure any ambiguity or formal defect or omission in this Indenture so long as
such cure does not adversely affect the security of the Bondholders;
(b)
to grant to or confer upon the Trustee for the benefit of the Bondholders any
additional benefits, rights, remedies, powers or authorities that may lawfully be granted to or
conferred upon the Bondholders or the Trustee, or to make any change which, in the judgment of
the Trustee, is not to the prejudice of the Bondholders;
(c)
to make any changes which, in the judgment of the Trustee, is not materially
adverse to the interest of the Bondholders;
(d)

to subject to this Indenture additional revenues, properties or collateral;

(e)
to modify, amend or supplement this Indenture or any indenture supplemental
hereto in such manner as to permit the qualification hereof and thereof under the Trust Indenture
Act of 1939 or any similar federal statute hereafter in effect or to permit the qualification of the
Bonds for sale under the securities laws of any of the states of the United States of America, and,
if they so determine, to add to this Indenture or any Bond indenture supplemental hereto such other
terms, conditions and provisions as may be permitted by said Trust Indenture Act of 1939 or similar
federal statute;
(f)
to evidence the appointment of a separate or Co-Trustee or the succession of a new
Trustee or paying agent hereunder; or
(g)
on the Bonds.

to make any modification required in order to obtain, achieve or maintain the rating

Section 9.02. Supplemental Indentures Requiring Consent of Bondholders.
(a)
Exclusive of supplemental indentures covered by Section 9.01 hereof and subject
to the terms and provisions contained in this Section, and not otherwise, the registered owners of
not less than 66-2/3% of the aggregate principal amount of Bonds Outstanding shall have the right,
from time to time, anything contained in this Indenture to the contrary notwithstanding, to consent
to and approve the execution by the Issuer and the Trustee of such other indenture or indentures
supplemental hereto as shall be deemed necessary and desirable by the Trustee for the purpose of
modifying, altering, amending, adding to or rescinding, in any particular, any of the terms or
provisions contained in this Indenture or in any supplemental indenture; provided, however, that
nothing in this Section contained shall permit, or be construed as permitting, without the consent
of the owners of all Bonds Outstanding, (a) an extension of the maturity or any redemption date of
the principal of or the interest on any Bond issued hereunder, or (b) a reduction in the principal
amount of any Bond or the rate of interest, or redemption requirements thereon, or (c) a privilege
or priority of any Bond or Bonds over any other Bond or Bonds, or (d) a reduction in the aggregate
principal amount of the Bonds required for consent to such supplemental indenture, or (e) the
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creation of any lien other than a lien ratably securing all of the Bonds at any time outstanding
hereunder or (f) any modification of the trusts, powers, rights, obligations, duties, remedies,
immunities and privileges of the Trustee (but such modification as provided in this subsection (f)
shall not be made without the written consent of the Trustee). Copies of any such amendments or
supplements shall be furnished to the Rating Agency.
(b)
If at any time the Issuer shall request the Trustee to enter into any such
supplemental indenture for any of the purposes of this Section or Section 9.01, the Trustee shall,
upon being satisfactorily indemnified with respect to expenses, cause notice of the proposed
execution of such supplemental indenture to be mailed by registered or certified mail to each owner
of a Bond. Such notice shall briefly set forth the nature of the proposed supplemental indenture
and shall state that copies thereof are on file at the principal office of the Trustee for inspection by
all Bondholders. If, within 60 days or such longer period as shall be prescribed by the Issuer
following such notice, the owners of not less than 66-2/3% of the aggregate principal amount of
Bonds Outstanding at the time of the execution of any such supplemental bond indenture shall have
consented to and approved the execution thereof as herein provided, no owner of any Bond shall
have any right to object to any of the terms and provisions contained herein, or the operation
thereof, or in any manner to question the propriety of the execution thereof, or to enjoin or restrain
the Trustee or the Issuer from executing the same or from taking any action pursuant to the
provisions thereof. Upon the execution of any such supplemental indenture as in this Section
permitted and provided, this Indenture shall be and be deemed to be modified and amended in
accordance therewith.
Section 9.03. Effect of Supplemental Indenture. From and after the time any Supplemental
Indenture becomes effective pursuant to this Article, this Indenture shall be deemed to be modified and
amended in accordance therewith, and the respective rights, duties and obligations under this Indenture of
the Issuer, the Trustee and all Owners of Bonds Outstanding shall thereafter be determined, exercised and
enforced hereunder subject in all respects to such modification and amendment, and all the terms and
conditions of any such Supplemental Indenture shall be deemed to be part of the terms and conditions of
this Indenture for any and all purposes. All Supplemental Indentures shall be filed with the Rating Agency.
Section 9.04. General Provisions Relating to Supplemental Indentures. A copy of every
Supplemental Indenture executed and delivered by the Issuer when filed with the Trustee shall be
accompanied by a Counsel’s Opinion stating that such Supplemental Indenture has been duly and lawfully
adopted in accordance with the provisions of this Indenture, is authorized or permitted by this Indenture
and is valid and binding upon the Issuer and enforceable in accordance with its terms, except as to
enforcement of remedies which may be limited by bankruptcy, insolvency or other laws or equitable
principles affecting the enforcement of creditors’ rights generally.
The Trustee is hereby authorized to accept delivery of a certified copy of any Supplemental
Indenture permitted or authorized pursuant to the provisions of this Indenture and to make all further
agreements and stipulations which may be contained therein, and, in taking such action, the Trustee shall
be fully protected in relying on Counsel’s Opinion that such Supplemental Indenture is authorized or
permitted by the provisions of this Indenture.
ARTICLE X
MISCELLANEOUS
Section 10.01. Liability of Authority Limited to Trust Estate. Notwithstanding anything in this
Indenture or in the Bonds to the contrary, the Issuer shall not be required to advance any moneys derived
38
4852-0201-7260.4

from any source other than the Pledged Revenues and other assets pledged under this Indenture as part of
the Trust Estate for any of the purposes in this Indenture mentioned, whether for the payment of the
principal amount or redemption price of or interest on the Bonds or for any other purpose of this Indenture.
Nevertheless, the Issuer may, but shall not be required to, advance for any of the purposes hereof any funds
of the Issuer which may be made available to it for such purposes, in addition to Issuer Payments made
pursuant to Section 5.10 hereof.
Section 10.02. Successor Is Deemed Included in All References to Predecessor. Whenever in
this Indenture either the Issuer or the Trustee is named or referred to, such reference shall be deemed to
include the successors or assigns thereof, and all the covenants and agreements in this Indenture contained
by or on behalf of the Issuer or the Trustee shall bind and inure to the benefit of the respective successors
and assigns thereof whether so expressed or not.
Section 10.03. Limitation of Rights to Parties and Owners. Nothing in this Indenture or in the
Bonds expressed or implied is intended or shall be construed to give to any Person other than the Issuer,
the Trustee and the Owners of the Bonds any legal or equitable right, remedy or claim under or in respect
of this Indenture or any covenant, condition or provision therein or herein contained, and all such covenants,
conditions and provisions are and shall be held to be for the sole and exclusive benefit of the Issuer, the
Trustee and the Owners of the Bonds.
Section 10.04. Waiver of Notice. Whenever in this Indenture the giving of notice by mail or
otherwise is required, the giving of such notice may be waived in writing by the Person entitled to receive
such notice and in any such case the giving or receipt of such notice shall not be a condition precedent to
the validity of any action taken in reliance upon such waiver.
Section 10.05. Destruction of Bonds. Whenever in this Indenture provision is made for the
cancellation by the Trustee and the delivery to the Issuer of any Bonds, the Trustee may, upon request of
the Issuer, in lieu of such cancellation and delivery, destroy such Bonds (in the presence of an officer of the
Issuer, if the Issuer shall so require) and deliver a certificate of such destruction to the Issuer.
Section 10.06. Entire Agreement; Severability of Invalid Provisions. If a court of competent
jurisdiction declares any provision hereof invalid, it will be ineffective only to the extent of such invalidity,
so that the remainder of the provision and Indenture will continue in full force and effect. If any one or
more of the provisions contained in this Indenture or in the Bonds shall for any reason be held to be invalid,
illegal or unenforceable in any respect, then such provision or provisions shall be deemed severable from
the remaining provisions contained in this Indenture and such invalidity, illegality or unenforceability shall
not affect any other provision of this Indenture, and this Indenture shall be construed as if such invalid or
illegal or unenforceable provision had never been contained herein. The Issuer hereby declares that it would
have entered into this Indenture and each and every section, paragraph, sentence, clause or phrase hereof
and authorized the issuance of the Bonds pursuant thereon irrespective of the fact that any one or more
sections, paragraphs, sentences, clauses or phrases of this Indenture may be held illegal, invalid or
unenforceable.
Section 10.07. Notices. Any notice, request, complaint, demand, communication or other paper
shall be sufficiently given and shall be deemed given when delivered or mailed by first-class mail, postage
prepaid, or sent by facsimile with automatic answer-back capability, addressed to the appropriate Notice
Address. The Issuer and the Trustee may, by notice given hereunder, designate any further or different
addresses to which subsequent notices, certificates or other communications shall be sent.
In addition to any notice required to be given pursuant to this Indenture, the Trustee shall provide
the Rating Agency with any information regarding any change in Trustee, any cancellation of any
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applicable investment agreement or change in provider of said investment agreement and any redemption
in whole or defeasance of the Bonds.
Section 10.08. Evidence of Rights of Owners. Any request, consent or other instrument required
or permitted by this Indenture to be signed and executed by Owners of the Bonds may be in any number of
concurrent instruments of substantially similar tenor and shall be signed or executed by such Owners of the
Bonds in person or by an agent or agents duly appointed in writing. Proof of the execution of any such
request, consent or other instrument or of a writing appointing any such agent shall be sufficient for any
purpose of this Indenture and shall be conclusive in favor of the Trustee and of the Issuer if made in the
manner provided in this Section.
The fact and date of the execution by any person of any such request, consent or other instrument
or writing may be proved by the certificate of any notary public or other officer of any jurisdiction,
authorized by the laws thereof to take acknowledgments of deeds, certifying that the person signing such
request, consent 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.
Any request, consent or other instrument or writing of the Owner of any Bond shall bind every
future Owner of the same Bond and of every Bond issued upon transfer thereof, in exchange therefor or in
lieu thereof, in respect of anything done or suffered to be done by the Trustee or the Issuer in accordance
therewith or reliance thereon.
Section 10.09. Disqualified Bonds. In determining whether the Owners of the requisite aggregate
principal amount of Bonds have concurred in any demand, request, direction, consent or waiver under this
Indenture, Bonds which are owned or held by or for the account of the Issuer, or by any other obligor on
the Bonds, or by any Person directly or indirectly controlling or controlled by, or under direct or indirect
common control with, the Issuer or any other obligor on the Bonds, shall be disregarded and deemed not to
be Outstanding for the purpose of any such determination. Bonds so owned which have been pledged in
good faith may be regarded as Outstanding for the purposes of this Section if the pledge shall establish to
the satisfaction of the Trustee the pledgee’s right to vote such Bonds and that the pledgee is not a Person
directly or indirectly controlling or controlled by, or under direct or indirect common control with, the
Issuer or any other obligor on the Bonds. In case of a dispute as to such right, any decision by the Trustee
taken upon the advice of counsel shall be full protection to the Trustee.
Section 10.10. Limitation of Liability of the Issuer and Its Directors, Officers, Employees and
Agents.
(a)
No covenant, agreement or obligation contained herein shall be deemed to be a
covenant, agreement or obligation of any present or future director, officer, employee or agent of
the Issuer in his individual capacity, and neither the directors of the Issuer nor any officer or
employee thereof executing the Bonds shall be liable personally on the Bonds or be subject to any
personal liability or accountability by reason of the issuance thereof. No director, officer, employee
or agent of the Issuer shall incur any personal liability with respect to any other action taken by him
pursuant to this Indenture or the Act, provided such director, officer, employee or agent acts in
good faith.
(b)
No agreements or provisions contained in this Indenture nor any agreement,
covenant or undertaking by the Issuer contained in any document executed by the Issuer in
connection with the Program, or the issuance, sale and delivery of the Bonds shall give rise to any
pecuniary liability of the Issuer or a charge against its general credit, or shall obligate the Issuer
financially in any way except as may be payable from the Pledged Revenues and the proceeds of
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the Bonds and other amounts pledged hereunder as part of the Trust Estate. No failure of the Issuer
to comply with any term, condition, covenant or agreement herein or in any document executed by
the Issuer in connection with the issuance and sale of the Bonds shall subject the Issuer to liability
for any claim for damages, costs or other financial or pecuniary charge except to the extent that the
same can be paid or recovered from the Pledged Revenues or proceeds of the Bonds and other
amounts pledged hereunder as part of the Trust Estate. Nothing herein shall preclude a proper party
in interest from seeking and obtaining, to the extent permitted by law, specific performance against
the Issuer for any failure to comply with any term, condition, covenant or agreement herein,
provided that no costs, expenses or other monetary relief shall be recoverable from the Issuer except
as may be payable from the Pledged Revenues or the proceeds of the Bonds and other amounts
pledged hereunder as part of the Trust Estate.
(c)
No recourse shall be had for the payment of the principal of or premium or interest
on any of the Bonds or for any claim based thereon or upon any obligation, covenant or agreement
contained in this Indenture against any past, present or future officer, director, employee or agent
of the Issuer, or of any successor public corporation, as such, either directly or through the Issuer
or any successor public corporation, under any rule of law or equity, statute or constitution or by
the enforcement of any assessment or penalty or otherwise, and all such liability of any such
officers, directors, employees or agents, as such, is hereby expressly waived and released as a
condition of, and consideration for, the execution of this Indenture and the issuance of such Bonds.
(d)
Anything in this Indenture to the contrary notwithstanding, it is expressly
understood and agreed by the parties hereto that (i) the Issuer and its agents may rely conclusively
on the truth and accuracy of any certificate, opinion, notice, or other instrument furnished to the
Issuer by the Trustee as to the existence of any fact or state of affairs required hereunder to be
noticed by the Issuer; (ii) the Issuer shall not be under any obligation hereunder to perform any
record keeping or to provide any legal services; and (iii) none of the provisions of this Indenture
shall require the Issuer and its agents to expend or risk their own funds or otherwise incur financial
liability in the performance of any of their duties or in the exercise of any of their rights or powers
hereunder, unless they shall first have been adequately indemnified to their satisfaction against the
cost, expenses, and liability which may be incurred thereby.
(e)
None of the directors of the Issuer, any officer of the Issuer, any person executing
the Bonds shall be liable personally on the Bonds by reason of the issuance thereof. The Bonds are
issued pursuant to the Act, and the Bonds shall so state on their face.
Section 10.11. Governing Law; Jurisdictions. The laws of the State shall govern the
construction and enforcement of this Indenture and of all the Bonds issued hereunder. The laws of the
State, excluding conflicts of laws principles, shall govern the construction and enforcement of this Indenture
and of all the Bonds issued hereunder. All claims of whatever character arising out of this Indenture, or
under any statute or common law relating in any way, directly or indirectly, to the subject matter hereof,
shall be brought in any state or federal court of competent jurisdiction located in the State. The parties
hereby (i) irrevocably submit to the exclusive jurisdiction of such federal or state courts (ii) waive any
objection to laying of venue in any such action or proceeding in such courts, and (iii) waive any objection
that such courts are an inconvenient forum or do not have jurisdiction over any party.
Section 10.12. Captions. The captions or headings in this Indenture are for convenience only and
in no way define, limit or describe the scope or intent of any provisions or Sections of this Indenture.
Section 10.13. Execution in Several Counterparts. The Indenture may be executed in any
number of counterparts and each of such counterparts shall for all purposes be deemed to be an original,
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and all such counterparts, or as many of them as the Issuer and the Trustee shall preserve undestroyed, shall
together constitute but one and the same instrument.
Section 10.14. Payments Other Than on a Business Day. Any payments required to be made
or any other action required to be taken pursuant to this Indenture which is otherwise required to be taken
on a day which is not a Business Day shall be made or taken on the next succeeding day which is a Business
Day.
Section 10.15. Electronic Transactions. The parties agree that the transaction described herein
may be conducted and related documents may be stored by electronic means. Copies, telecopies, facsimiles,
electronic files and other reproductions of original executed documents shall be deemed to be authentic and
valid counterparts of such original documents for all purposes, including the filing of any claim, action or
suit in the appropriate court of law.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]
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IN WITNESS WHEREOF, the Golden State Finance Authority has caused this Indenture to be
signed in its name and behalf, and to evidence its acceptance of the trusts hereby created, Wilmington
Trust, National Association, as Trustee, has caused this Indenture to be signed in its name and behalf by
its duly authorized officer, all as of the date first above written.
GOLDEN
as Issuer

STATE

FINANCE

By:
Authorized Signatory

[Issuer Signature Page to Trust Indenture]
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AUTHORITY,

THIS TRUST INDENTURE is executed as of the date first hereinabove written.
WILMINGTON TRUST,
NATIONAL ASSOCIATION, as Trustee

By:
Authorized Officer

[Trustee Signature Page to Trust Indenture]
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EXHIBIT A
FORM OF BONDS

Unless this Bond is presented by an authorized representative of The Depository Trust Company,
a New York corporation (“DTC”) to the Issuer or its agent for registration of transfer, exchange, or
payment, and any Bond issued is registered in the name of Cede & Co. or in such other name as is
requested by an authorized representative of DTC (and any payment is made to Cede & Co. or to such
other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
inasmuch as the registered owner hereof, Cede & Co., has an interest herein.
As provided in the Indenture referred to herein, until the termination of the system of
book-entry-only transfers through DTC, and notwithstanding any other provision of the Indenture to the
contrary, this Bond may be transferred, in whole but not in part, only to a nominee of DTC, or by a
nominee of DTC to DTC or a nominee of DTC, or by DTC or a nominee of DTC to any successor
securities depository or any nominee thereof.
No. R-___

$_______________
GOLDEN STATE FINANCE AUTHORITY
TAXABLE SINGLE FAMILY MORTGAGE REVENUE BONDS
(REMITTANCE AND SECOND LOAN PASS-THROUGH PROGRAM)
SERIES 2021A

Interest Rate

Maturity Date

Issue Date

__________%

__________

_________, 2021

CUSIP

REGISTERED OWNER: CEDE & CO.
Tax Identification Number: 13-2555119
PRINCIPAL SUM:

DOLLARS

KNOW ALL PERSONS BY THESE PRESENTS THAT GOLDEN STATE FINANCE
AUTHORITY (the “Issuer”), a joint exercise of powers agency duly organized and validly existing under
the laws of the State of California (the “State”), for value received, promises to pay, but only from the
income, revenue and receipts derived from the Trust Estate (as defined in the Indenture referenced herein)
attributable to the Taxable Single Family Mortgage Revenue Bonds (Remittance and Second Loan PassThrough Program), 2021A (the “Bonds”), as hereinafter provided, and not otherwise, to the registered
owner named above, or registered assigns, the Principal Sum set forth above, on the Stated Maturity Date
set forth above, upon presentation and surrender of this Bond. All capitalized terms used but not otherwise
defined herein shall have the same meaning ascribed to them in the hereinafter defined Indenture unless the
context shall clearly otherwise require.
The principal and redemption price of this Bond are payable at the designated corporate trust office
of Wilmington Trust, National Association duly organized, existing and authorized under the laws of the
United States of America, with trust powers, as trustee, registrar and paying agent, in Costa Mesa, California
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(the “Trustee,” “Registrar” and “Paying Agent”), or its successor in trust, under the Indenture. The Issuer
further promises to pay, solely from the Trust Estate including the Pledged Revenues as hereinafter
provided, and not otherwise, interest on this Bond at the Interest Rate per annum stated above, until such
Principal Sum is paid.
This Bond shall be dated as of the Issue Date (stated above) and shall bear interest from such date
or the most recent Interest Payment Date (as hereinafter defined) to which interest has been paid or duly
provided. Interest hereon shall be payable on the first calendar day of each month (an “Interest Payment
Date”), computed on the basis of a 360-day year consisting of twelve 30-day months. Interest will be
payable by check or draft drawn upon the Trustee and mailed to the registered address of the owner of this
Bond as such address appears on the registration books of the Trustee on the Record Date or, upon the
request of a holder of $1,000,000 or more in the principal amount of the Bonds to an account designated by
such registered holder. “Record Date” means the fifteenth day of the calendar month next preceding an
Interest Payment Date or other date on which Bonds are to be redeemed.
If the specified date for any payment hereon shall be a day other than a Business Day, then such
payment may be made on the next succeeding Business Day without additional interest and with the same
force and effect as if made on the specified date for such payment. “Business Day” means any day other
than (a) a Saturday or Sunday, (b) a day on which banking institutions located in New York, New York,
Wilmington, Delaware, Costa Mesa, California or the city in which the principal corporate trust office of
the Trustee is located, are authorized or obligated by law or executive order to be closed for business, or
(c) any day on which the New York Stock Exchange is closed.
Principal of, and premium, if any, on this Bond are payable in such coin or currency of the United
States as at time of payment is legal tender for payment of private and public debts.
This Bond is one of a duly authorized issue of revenue bonds of the Issuer, aggregating
$[20,500,000] in principal amount, designated as Taxable Single Family Mortgage Revenue Bonds
(Remittance and Second Loan Pass Through Program), Series 2021A (the “Bonds”). The Bonds are issued
under and pursuant to a Trust Indenture dated as of August 1, 2021 (as amended and supplemented from
time to time, the “Indenture”), between the Issuer and the Trustee.
THE BONDS ARE LIMITED OBLIGATIONS OF THE ISSUER PAYABLE SOLELY
FROM PLEDGED REVENUES AND ANY OTHER ASSETS PLEDGED UNDER THE
INDENTURE AS PART OF THE TRUST ESTATE. THE ISSUER IS NOT OBLIGATED TO
MAKE PAYMENT ON THE BONDS FROM ANY OF ITS ASSETS OTHER THAN THE
PLEDGED REVENUES AND OTHER MONEYS HELD BY THE TRUSTEE PURSUANT TO THE
INDENTURE AND SPECIFICALLY PLEDGED FOR SUCH PURPOSE UNDER THE TERMS OF
THE INDENTURE AS PART OF THE TRUST ESTATE. THE BONDS DO NOT CONSTITUTE
AN INDEBTEDNESS OR A LOAN OF THE CREDIT OF the ISSUER, ANY OF THE PUBLIC
ENTITIES THAT ARE MEMBERS OR ASSOCIATE MEMBERS OF THE ISSUER (THE
“MEMBERS”), THE STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF
WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY DEBT LIMITATION
PROVISIONS, NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE
MEMBERS, THE STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF IS
PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR THE INTEREST ON THE BONDS.
THE ISSUER HAS NO TAXING POWER. THE BONDS ARE NOT A DEBT OR OBLIGATION
OF THE UNITED STATES OF AMERICA OR ANY AGENCY THEREOF, OR GNMA, FANNIE
MAE, FREDDIE MAC OR THE STATE OF CALIFORNIA AND ARE NOT GUARANTEED BY
THE FULL FAITH AND CREDIT OF THE UNITED STATES OF AMERICA, ANY AGENCY
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THEREOF OR GNMA, FANNIE MAE, OR FREDDIE MAC. THE STATE OF CALIFORNIA IS
NOT LIABLE FOR THE PAYMENT OF THE BONDS.
NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF THE PRINCIPAL OF OR
PREMIUM, IF ANY, OR INTEREST ON THIS BOND AGAINST ANY PAST, PRESENT OR
FUTURE OFFICER, DIRECTOR, MEMBER, EMPLOYEE OR AGENT OF THE ISSUER, OR
OF ANY SUCCESSOR TO THE ISSUER, AS SUCH, EITHER DIRECTLY OR THROUGH THE
ISSUER OR ANY SUCCESSOR TO THE ISSUER, UNDER ANY RULE OF LAW OR EQUITY,
STATUTE OR CONSTITUTION OR BY THE ENFORCEMENT OF ANY ASSESSMENT OR
PENALTY OR OTHERWISE, AND ALL SUCH LIABILITY OF ANY SUCH OFFICERS,
DIRECTORS, MEMBERS, EMPLOYEES OR AGENTS, AS SUCH, IS HEREBY EXPRESSLY
WAIVED AND RELEASED AS A CONDITION OF, AND CONSIDERATION FOR, THE
EXECUTION AND ISSUANCE OF THIS BOND.
All capitalized terms used in this Bond and not defined herein shall have the meaning ascribed
thereto in the Indenture.
This Bond is secured under the Indenture which assigns to the Trustee for the benefit of Owners all
the right, title and interest of the Issuer in and to the Pledged Revenues and the Notes and Second Mortgage
Loans (as defined in the Indenture), all moneys and securities from time to time held by the Trustee under
the terms of the Indenture, together with all investment earnings thereon, and any and all other property
(real, personal or mixed) of every kind and nature from time to time, by delivery or by writing of any kind,
pledged, assigned or transferred as and for additional security under the Indenture (the “Trust Estate”).
Reference is hereby made to the provisions of the Indenture for a description of the rights, duties and
obligations of the Issuer, the Trustee and the owners of the Bonds, the terms upon which the Bonds are
issued, and the conditions upon which the Bonds will be deemed to be paid, at or prior to stated maturity
or earlier redemption of the Bonds, upon the making of provision for the payment thereof in the manner set
forth in the Indenture, to all of which provisions, the owner of this Bond, by acceptance of this Bond,
consents.
This Bond shall be subject to optional and mandatory redemption as set forth in the
Indenture, as follows:
Optional Redemption. The Bonds are subject to redemption prior to maturity, at the option
of the Issuer, in whole or in part on any date on and after August 1, 2031, in minimum aggregate
principal amounts of $1.00 and integral multiples thereof, at the Redemption Price on the applicable
redemption date of the Bonds being redeemed.
Mandatory Redemption from Excess Revenues. The Bonds are subject to mandatory
redemption on each Interest Payment Date from Excess Revenues on deposit in the Principal
Account of the Bond Fund, in minimum aggregate principal amounts of $1.00 and integral
multiples thereof, at the Redemption Price on the applicable redemption date of the Bonds being
redeemed.
Mandatory Redemption in Whole. The Bonds are subject to mandatory redemption in
whole at the Redemption Price of the Bonds being redeemed on the earliest date with respect to
which notice of redemption can timely be given if the sum of the amounts of moneys and the market
value of Investment Securities held in the various Funds created hereunder is sufficient to pay all
Outstanding Bonds and all fees and expenses due and payable under this Indenture to the date of
such redemption.
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In connection with mandatory redemptions of Bonds from Excess Revenues, no notice of
redemption shall be given by the Trustee. Except as otherwise provided in the Indenture, notice of
redemption is required to be given by first class mail, postage prepaid, not less than (i) with respect to an
optional redemption, 10 calendar days, but not more than 30 calendar days prior to, the date fixed for
redemption and (ii) with respect to a mandatory redemption in whole, 10 calendar days, but not more than
30 calendar days prior to, the date fixed for redemption, to the registered Owners of the Bonds to be
redeemed at the address of such registered Owners as shown on the bond register. Receipt of such notice
of redemption shall not be a condition precedent to such redemption and failure so to notify the registered
Owner shall not affect the validity of the proceedings for the redemption of Bonds with respect to which
no such failure occurred. Such notice shall be given in the name of the Issuer, shall be dated, shall set forth
the principal amount of the Bonds Outstanding which shall be called for redemption and shall specify the
redemption date and the redemption price. If less than all of the Bonds shall be called for redemption, the
notice shall set forth the required descriptive items as described in the Indenture and the Bonds Outstanding
to be redeemed and the portion of the principal amount thereof to be redeemed. Such notice shall further
state that on the redemption date the Bonds will be payable at the designated corporate trust office of the
Paying Agent and from such date interest shall cease to accrue.
Notice of redemption having been given as provided in the preceding paragraph (or as otherwise
provided in the Indenture) and all conditions precedent specified in such notice, if any, having been
satisfied, the Bonds or the portion thereof so to be redeemed shall become due and payable on the date fixed
for redemption at the redemption price specified therein plus any accrued and unpaid interest to the
redemption date, and upon presentation and surrender thereof at the place specified in such notice. On and
after the redemption date (unless the payment of the redemption price and accrued and unpaid interest
payable on the redemption date is not made), (i) such Bonds (or portion thereof) shall cease to bear interest
and (ii) such Bonds (or portion thereof) shall no longer be considered as Outstanding under the Indenture.
The registered Owner of this Bond shall have no right to enforce the provisions of the Indenture or
to institute action to enforce the covenants therein, or to take any action with respect to any Event of Default
thereunder, or to institute, appear in or defend any suit or other proceeding with respect thereto, except as
provided in the Indenture.
Modifications or alterations of the Indenture or of any indenture supplemental thereto may be made
only to the extent and in the circumstances permitted by the Indenture.
This Bond may be exchanged, and its transfer may be effected, only by the registered Owner hereof
in person or by his attorney duly authorized in writing at the designated corporate trust office of the
Registrar, but only in the manner, subject to the limitations and upon payment of the charges provided in
the Indenture, and upon surrender and cancellation of this Bond. Upon exchange or registration of such
transfer a new registered bond or bonds of the same maturity and interest rate and of Authorized
Denomination or Denominations for the same aggregate principal amount will be issued in exchange for
this Bond.
The Issuer and the Trustee may deem and treat the person in whose name this Bond shall be
registered on the bond register as the absolute Owner hereof for the purpose of receiving payment of or on
account of principal hereof and premium and interest due hereon and for all other purposes, and neither the
Issuer nor the Trustee shall be affected by any notice to the contrary.
This Bond shall be governed by and construed in accordance with the laws of the State without
regard to the choice of law rules thereof.
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The terms of this Bond are subject in all respects to the terms of the Indenture. If there is a conflict
between the provisions of this Bond and the Indenture, the Indenture shall control.
IT IS HEREBY CERTIFIED AND DECLARED that all acts, conditions and things required to
exist, happen and be performed precedent to and in the execution and delivery of the Indenture and the
issuance of this Bond do exist, have happened and have been performed in due time, form and manner as
required by law.
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IN WITNESS WHEREOF, the Issuer has caused this Bond to be duly executed by the manual or
facsimile signature of its Chair or the manual signature of any Authorized Signatory and attested by the
manual or facsimile signature of its Secretary or the manual signature of any Authorized Signatory all as of
the Dated Date above.
GOLDEN STATE FINANCE AUTHORITY, as Issuer

By:
[Chair] [Title of Authorized Signatory]
ATTEST:

[Secretary] [Title of Authorized Signatory]
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CERTIFICATE OF AUTHENTICATION
This Bond is one of the Bonds described in the within-mentioned Indenture.
Date of Registration and Authentication: __________________.
WILMINGTON TRUST,
NATIONAL ASSOCIATION, as Trustee

By:
Authorized Officer
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ASSIGNMENT
For value received, the undersigned do(es) hereby sell, assign and transfer unto
(Name, Address and Tax Identification or Social Security Number of Assignee)
the within Bond and do(es) hereby irrevocably constitute and appoint

attorney, to transfer the same on the registration books of the Trustee, with full power
of substitution in the premises.
Dated:_____________________
Signature Guaranteed:
NOTICE: Signature(s) must be guaranteed by
an eligible guarantor institution

NOTICE: The signature on this assignment
must correspond with the name(s) as written
on the face of the within Bond in every particular
without alteration or enlargement or any change
whatsoever.
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• Draft Preliminary Official Statement

JW Draft 7/16/21
PRELIMINARY OFFICIAL STATEMENT DATED JULY __, 2021
NEW ISSUE – BOOK-ENTRY ONLY

RATING: Moody’s “__”
(See “RATING” herein)

In the opinion of Kutak Rock LLP, Bond Counsel, interest on the Bonds (as hereinafter defined) is included in gross income for federal
income tax purposes. Bond Counsel is also of the opinion that, under the Act (as hereinafter defined), the Bonds and the income therefrom shall be
exempt from State of California personal income tax. Bond Counsel has expressed no opinion regarding other tax consequences arising with respect
to the Bonds under the laws of the State of California or any other state or jurisdiction. For a more complete description of such opinion of Bond
Counsel, see “TAX MATTERS” herein and the form of opinion of Bond Counsel attached hereto as APPENDIX B.

$20,500,000*
Golden State Finance Authority
Taxable Single Family Mortgage Revenue Bonds
(Remittance and Second Loan Pass Through Program)
Series 2021A
Dated: Issuance Date

Due: As shown on inside cover

This Official Statement has been prepared on behalf of the Golden State Finance Authority (formerly the California Home Finance Authority,
the CRHMFA Homebuyers Fund, and the California Rural Home Mortgage Finance Authority) (the “Issuer” ), a joint exercise of powers agency duly
created pursuant to Articles 1, 2, 3 and 4 of Chapter 5 of Division 7 of Title 1 of the Government Code of the State of California (the “JPA Law”), to
provide certain information with respect to the issuance of the Issuer’s $20,500,000 * Taxable Single Family Mortgage Revenue Bonds (Remittance
and Second Loan Pass Through Program) Series 2021A (the “Bonds”).
The Bonds are being issued pursuant to the provisions of Chapters 1 through 5 of Part 5 of Division 31 of the Health and Safety Code of the
State of California (the “Act”), and pursuant to and secured by a Trust Indenture dated as of August 1, 2021 (the “Indenture”), by and between the
Issuer and Wilmington, National Association, as trustee (the “Trustee”).
Payments of principal on the Bonds will be made on each Interest Payment Date (as hereinafter defined) from Excess Revenues (as hereinafter
defined), to the extent such Excess Revenues exists. See “THE BONDS – Redemption Provisions – Mandatory Redemption – Mandatory Redemption
from Excess Revenues” herein.
The Bonds will mature on September 1, 2051. The Bonds will bear interest at the rate of __% per annum (calculated on the basis of a 360
day year consisting of twelve 30 day months), payable as described below.
DTC Delivery

The Bonds will be delivered in book entry only form through The Depository Trust Company (“DTC”) in New York,
New York on their Dated Date. See “Book-Entry Only System” herein.

Interest Payment Dates

The first calendar day of each month, commencing September 1, 2021, or if such day is not a Business Day, interest will
be paid on the Business Day next succeeding such day without additional interest and with the same force and effect as
if made on the specified date for such payment. Interest shall initially accrue from the Issuance Date to, but excluding,
September 1, 2021, and thereafter interest shall accrue from the first calendar day of each month to, but excluding, the
first calendar day of the immediately succeeding month.

Denominations

$1.00 or any integral multiple of $1.00 in excess thereof.

Redemption

All or any portion of the Bonds will be subject to optional and mandatory redemption at par, at the times and under the
conditions set forth in “THE BONDS– Redemption Provisions”.

Security

THE BONDS ARE LIMITED OBLIGATIONS OF THE ISSUER PAYABLE SOLELY FROM PLEDGED
REVENUES AND ANY OTHER ASSETS PLEDGED UNDER THE INDENTURE AS PART OF THE TRUST
ESTATE. THE ISSUER IS NOT OBLIGATED TO MAKE PAYMENT ON THE BONDS FROM ANY OF ITS
ASSETS OTHER THAN THE PLEDGED REVENUES AND OTHER MONEYS HELD BY THE TRUSTEE
PURSUANT TO THE INDENTURE AND SPECIFICALLY PLEDGED FOR SUCH PURPOSE UNDER THE
TERMS OF THE INDENTURE AS PART OF THE TRUST ESTATE. THE BONDS DO NOT CONSTITUTE
AN INDEBTEDNESS OR A LOAN OF THE CREDIT OF THE ISSUER, ANY OF THE PUBLIC ENTITIES
THAT ARE MEMBERS OR ASSOCIATE MEMBERS OF THE ISSUER (THE “MEMBERS”), THE STATE
OF CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF WITHIN THE MEANING OF ANY
CONSTITUTIONAL OR STATUTORY DEBT LIMITATION PROVISIONS, NEITHER THE FAITH AND
CREDIT NOR THE TAXING POWER OF THE MEMBERS, THE STATE OF CALIFORNIA OR ANY
POLITICAL SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR

*

Preliminary; subject to change.
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THE INTEREST ON THE BONDS. THE ISSUER HAS NO TAXING POWER. THE BONDS ARE NOT A
DEBT OR OBLIGATION OF THE UNITED STATES OF AMERICA OR ANY AGENCY THEREOF, OR
GNMA, FANNIE MAE, FREDDIE MAC OR THE STATE OF CALIFORNIA AND ARE NOT GUARANTEED
BY THE FULL FAITH AND CREDIT OF THE UNITED STATES OF AMERICA, ANY AGENCY THEREOF
OR GNMA, FANNIE MAE, OR FREDDIE MAC. THE STATE OF CALIFORNIA IS NOT LIABLE FOR THE
PAYMENT OF THE BONDS.
Tax Treatment

Interest on the Bonds will be subject to federal income taxation.

Purpose

The Bonds are being issued for the purpose of: (i) financing down payment and closing cost assistance provided by the
Issuer to first-time or repeat home buyers (the “Eligible Borrowers”) through the financing of second mortgage loans
under its OPEN DOORS Second Loan Program (the “Program”); (ii) reimbursing the Issuer for down payment and
closing cost assistance previously provided to Eligible Borrowers through the financing of certain second mortgage loans
under the Program; and (iii) paying the costs of issuance for the Bonds.

THIS COVER PAGE CONTAINS CERTAIN INFORMATION FOR QUICK REFERENCE ONLY. THIS COVER PAGE IS NOT
INTENDED TO BE A SUMMARY OF THIS ISSUE. INVESTORS MUST READ THE ENTIRE OFFICIAL STATEMENT, INCLUDING ALL
APPENDICES ATTACHED HERETO, TO OBTAIN INFORMATION ESSENTIAL TO THE MAKING OF AN INFORMED INVESTMENT
DECISION.
The Bonds are offered when, as and if issued, subject to withdrawal or modification of such offer without notice, subject to certain conditions
and subject to the approval of legality by Kutak Rock LLP, Bond Counsel. Certain legal matters will be passed upon for the Underwriter by its counsel,
Jones Walker LLP, Baton Rouge, Louisiana. It is expected that the Bonds in definitive form will be available for delivery to DTC in New York, New
York on or about August __, 2021, against payment therefor.

July __, 2021
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MATURITY SCHEDULE
$20,500,000*
Golden State Finance Authority
Taxable Single Family Mortgage Revenue Bonds
(Remittance and Second Loan Pass Through Program)
Series 2021A
$______ __% Term Bonds due September 1, 2051; Price: __%; Yield:___%; CUSIP†
_____

*

Preliminary; subject to change.

†

CUSIP® is a registered trademark of the American Bankers Association. CUSIP data herein is provided by CUSIP Global Services, which is
managed on behalf of S&P Capital I.Q., a business line of The McGraw-Hill Companies, Inc. This data is not intended to create a database and
does not serve in any way as a substitute for the CUSIP Service. CUSIP data herein is provided for convenience of reference only. Neither the
Issuer nor the Underwriter and its agents take any responsibility for the accuracy of such data. The CUSIP number for a specific maturity is subject
to being changed after the issuance of the Bonds as a result of various subsequent actions including, but not limited to, a refunding in whole or in
part of such maturity or as a result of the procurement of secondary market portfolio insurance or other similar enhancement by investors that is
applicable to all or a portion of certain maturities of the Bonds.
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NO DEALER, BROKER, SALESPERSON OR OTHER PERSON HAS BEEN AUTHORIZED
BY THE ISSUER OR THE UNDERWRITER TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATIONS WITH RESPECT TO THE BONDS OTHER THAN THOSE CONTAINED IN
THIS OFFICIAL STATEMENT AND, IF GIVEN OR MADE, SUCH OTHER INFORMATION OR
REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY ANY
OF THE FOREGOING. THIS OFFICIAL STATEMENT DOES NOT CONSTITUTE AN OFFER TO
SELL OR THE SOLICITATION OF AN OFFER TO BUY, NOR SHALL THERE BE ANY SALES OF,
THE BONDS BY ANY PERSON IN ANY JURISDICTION IN WHICH IT IS UNLAWFUL FOR SUCH
PERSON TO MAKE SUCH OFFER, SOLICITATION OR SALE. THE INFORMATION SET FORTH
HEREIN HAS BEEN OBTAINED FROM THE ISSUER AND OTHER SOURCES WHICH ARE
BELIEVED TO BE RELIABLE. THE INFORMATION REGARDING DTC AND DTC’S BOOKENTRY SYSTEM HAS BEEN OBTAINED FROM DTC, BUT IS NOT GUARANTEED AS TO
ACCURACY OR COMPLETENESS BY THE ISSUER OR THE UNDERWRITER. THE
INFORMATION AND EXPRESSIONS OF OPINION HEREIN ARE SUBJECT TO CHANGE
WITHOUT NOTICE, AND NEITHER THE DELIVERY OF THIS OFFICIAL STATEMENT NOR ANY
SALE MADE HEREUNDER WILL, UNDER ANY CIRCUMSTANCES, CREATE ANY
IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THE ISSUER OR DTC
SINCE THE DATE HEREOF. THIS OFFICIAL STATEMENT DOES NOT CONSTITUTE A
CONTRACT BETWEEN THE ISSUER OR THE UNDERWRITER AND ANY ONE OR MORE OF THE
PURCHASERS OR REGISTERED OWNERS OF THE BONDS.
ALL SUMMARIES HEREIN OF DOCUMENTS AND AGREEMENTS ARE QUALIFIED IN
THEIR ENTIRETY BY REFERENCE TO SUCH DOCUMENTS AND AGREEMENTS, AND ALL
SUMMARIES HEREIN OF THE BONDS ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE
TO THE FORM THEREOF INCLUDED IN THE INDENTURE AND THE PROVISIONS WITH
RESPECT THERETO INCLUDED IN THE AFORESAID DOCUMENTS AND AGREEMENTS.
THE UNDERWRITER HAS REVIEWED THE INFORMATION IN THIS OFFICIAL
STATEMENT IN ACCORDANCE WITH, AND AS PART OF, THEIR RESPONSIBILITY TO
INVESTORS UNDER THE FEDERAL SECURITIES LAWS AS APPLIED TO THE FACTS AND
CIRCUMSTANCES OF THIS TRANSACTION, BUT THE UNDERWRITER DOES NOT
GUARANTEE THE ACCURACY OR COMPLETENESS OF SUCH INFORMATION.
BY ITS PURCHASE OF THE BONDS, AN INVESTOR IS ACKNOWLEDGING THAT IT HAS
REVIEWED ALL THE INFORMATION IT DEEMS NECESSARY TO MAKE AN INFORMED
DECISION, AND THAT IT IS NOT RELYING ON ANY REPRESENTATION OF THE
UNDERWRITER OR ANY OF ITS OFFICERS, REPRESENTATIVES, AGENTS OR DIRECTORS IN
REACHING ITS DECISION TO PURCHASE THE BONDS.
THE INVESTOR, BY ITS PURCHASE OF THE BONDS, ACKNOWLEDGES ITS CONSENT
FOR THE UNDERWRITER TO RELY UPON THE INVESTOR’S UNDERSTANDING OF AND
AGREEMENT TO THE PRECEDING PARAGRAPH AS SUCH RELATES TO THE DISCLOSURE
AND FAIR DEALING OBLIGATIONS THAT MAY BE APPLICABLE TO THE UNDERWRITER
UNDER APPLICABLE SECURITIES LAWS AND REGULATIONS.
THIS OFFICIAL STATEMENT CONTAINS STATEMENTS RELATING TO THE RECEIPT
OF FUTURE REVENUES THAT ARE “FORWARD-LOOKING STATEMENTS” AS DEFINED IN
THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995. WHEN USED IN THIS
OFFICIAL STATEMENT, THE WORDS “ESTIMATE,” “INTEND,” “EXPECT,” AND SIMILAR
EXPRESSIONS ARE INTENDED TO IDENTIFY FORWARD-LOOKING STATEMENTS. SUCH
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STATEMENTS ARE SUBJECT TO RISKS AND UNCERTAINTIES THAT COULD CAUSE ACTUAL
RESULTS TO DIFFER MATERIALLY FROM THOSE CONTEMPLATED IN SUCH FORWARDLOOKING STATEMENTS. READERS ARE CAUTIONED NOT TO PLACE UNDUE RELIANCE ON
THESE FORWARD-LOOKING STATEMENTS, WHICH SPEAK ONLY AS OF THE DATE HEREOF.
THE ISSUER HAS NO DUTY, OBLIGATION OR EXPECTATION TO UPDATE ANY OF THE
INFORMATION CONTAINED IN THIS OFFICIAL STATEMENT.
IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVERALLOT OR
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICES OF THE
BONDS AT LEVELS ABOVE THOSE WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN
MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME. THE
UNDERWRITER MAY OFFER AND SELL THE BONDS TO CERTAIN DEALERS AND DEALER
BANKS AND OTHERS AT PRICES LOWER THAN THE PUBLIC OFFERING PRICE STATED ON
THE COVER PAGE, AND SUCH PUBLIC OFFERING PRICE MAY BE CHANGED FROM TIME TO
TIME BY THE UNDERWRITER.
THE BONDS HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE
COMMISSION. THE REGISTRATION, QUALIFICATION OR EXEMPTION OF THE BONDS IN
ACCORDANCE WITH THE APPLICABLE SECURITIES LAW PROVISIONS OF THE
JURISDICTIONS IN WHICH THE SECURITIES HAVE BEEN REGISTERED, QUALIFIED OR
EXEMPTED SHOULD NOT BE REGARDED AS A RECOMMENDATION THEREOF. NEITHER
THESE JURISDICTIONS NOR ANY OF THEIR AGENCIES HAVE GUARANTEED OR PASSED
UPON THE SAFETY OF THE BONDS AS AN INVESTMENT, UPON THE PROBABILITY OF ANY
EARNINGS THEREON OR UPON THE ACCURACY OR ADEQUACY OF THIS OFFICIAL
STATEMENT.
THIS PRELIMINARY OFFICIAL STATEMENT HAS BEEN DEEMED FINAL BY THE
ISSUER AS OF ITS DATE WITHIN THE MEANING OF RULE 15c2-12 UNDER THE SECURITIES
EXCHANGE ACT OF 1934, AS AMENDED, EXCEPT FOR THE OMISSIONS OF THE OFFERING
PRICE(S), INTEREST RATE(S), SELLING COMPENSATION, AGGREGATE PRINCIPAL
AMOUNT, PRINCIPAL AMOUNT PER MATURITY, DELIVERY DATE(S), RATING(S) AND
OTHER TERMS OF THE BONDS DEPENDING ON SUCH MATTERS, ALL OF WHICH ARE
PERMITTED OMISSIONS UNDER RULE 15c2-12.
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OFFICIAL STATEMENT

$20,500,000*
Golden State Finance Authority
Taxable Single Family Mortgage Revenue Bonds
(Remittance and Second Loan Pass Through Program)
Series 2021A

INTRODUCTION
General
This Official Statement (including the cover page and appendices) sets forth certain supplemental
information relating to the Golden State Finance Authority (the “Issuer”), and the issuance and sale of its
$20,500,000* Taxable Single Family Mortgage Revenue Bonds (Remittance and Second Loan Pass
Through Program) Series 2021A (the “Bonds”).
The Issuer is a duly constituted public entity and agency, organized and existing under and by virtue
of Articles 1, 2, 3 and 4 of Chapter 5 of Division 7 of Title 1 of the Government Code of the State of
California (the “JPA Law”) for the purpose of providing financing for the construction, acquisition and
rehabilitation of homes. The Issuer was formerly known as the California Home Finance Authority, the
CRHMFA Homebuyers Fund, and the California Rural Home Mortgage Finance Authority. See “THE
ISSUER” herein.
The Bonds are being issued pursuant to the provisions of Chapters 1 through 5 of Part 5 of Division
31 of the Health and Safety Code of the State of California (the “Act”) and other constitutional and statutory
authority, and pursuant to the provisions of a Trust Indenture dated as of August 1, 2021 (the “Indenture”),
each by and between the Issuer and Wilmington Trust, National Association, as trustee (the “Trustee”). The
Bonds are also being issued pursuant to resolutions adopted by the Financing Action Team (as hereinafter
defined) of the Issuer on ___, 2021 (the “Bond Resolution”).
See APPENDIX A – FORM OF THE TRUST INDENTURE herein for the definitions of certain
capitalized terms used, but not elsewhere defined, in this Official Statement. The capitalized terms used,
but not defined, in this Official Statement shall have the meanings provided in the Indenture.
The Bonds are being issued for the purpose of: (i) financing down payment and closing cost
assistance provided by the Issuer to first-time or repeat home buyers (the “Eligible Borrowers”) through
the financing of certain second mortgage loans under its OPEN DOORS Second Loan Program (the
“Program”); (ii) reimbursing the Issuer for down payment and closing cost assistance previously provided
to Eligible Borrowers through the financing of certain second mortgage loans under the Program; and (iii)
paying the costs of issuance for the Bonds.
The Bonds are secured pursuant to the Indenture by an assignment and pledge by the Issuer to the
Trustee, for the benefit of the Bondholders, of (i) all right, title and interest of the Issuer in and to the
Pledged Revenues (as hereinafter defined); (ii) all right, title and interest of the Issuer in and to the Second
*

Unless otherwise indicated, items marked with an asterisk are preliminary and are subject to change.
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Mortgage Loans (as hereinafter defined) and the related Notes (as hereinafter defined) ; (iii) all moneys and
securities from time to time held by the Trustee under the terms of the Indenture, together with all
investment earnings thereon, including if applicable any Freddie Mac Security (as hereinafter defined), if
any; and (iv) any and all other property (real, personal or mixed) from time to time pledged, assigned or
transferred as and for additional security by the Issuer to the Trustee pursuant to the terms of the Indenture
(collectively, the “Trust Estate”). See “SECURITY FOR THE BONDS – Pledge,” herein.
“Second Mortgage Loans” means those subordinate mortgage loans made by the Issuer to Eligible
Borrowers under the Program, and which are either (i) financed with Bond proceeds or (ii) previously
financed by the Issuer with its own funds, and for which the Issuer is reimbursed from Bond proceeds.
The Bonds are payable solely from and secured by the Pledged Revenues and any other assets
pledged under the Indenture as part of the Trust Estate. “Pledged Revenues” is defined in the Indenture as
(i) Remittances (as hereinafter defined), (ii) Repayments (as hereinafter defined), (iii) Issuer Payments (as
hereinafter defined), (iv) all moneys on deposit (including investment earnings thereon) in the Remittance
Account (as hereinafter defined) and (v) all income, revenues, proceeds and other amounts received by the
Trustee on behalf of the Issuer from or in connection with the assets pledged as security for the Bonds,
including if applicable any revenues received with respect to a Freddie Mac Security, and any and all
interest, profits or other income derived from the investment of amounts in any Fund established with
respect to such Pledged Revenues pursuant to the Indenture, but shall not include any amount retained by
the Servicer as a servicing fee or other compensation. See “SECURITY FOR THE BONDS – Pledged
Revenues,” herein.
“Remittances” are defined in the Indenture as amounts received directly from the Federal Home
Loan Mortgage Corporation (“Freddie Mac”) and interest payment streams over and above the servicing
fee retained by the Servicer (as hereinafter defined) in connection with First Mortgage Loans (as hereinafter
defined) related to Second Mortgage Loans funded under the Program. The “Remittance Account” means
a special account of the Issuer into which Remittances and Repayments received by the Issuer will be
deposited by the Issuer prior to transfer to the Trustee. See “SECURITY FOR THE BONDS – Pledged
Revenues - Remittances and Repayments,” “SECURITY FOR THE BONDS – Pledged Revenues Remittance Account,” and “FLOW OF FUNDS” herein.
The Indenture defines “Repayments” as any payment of principal on a Second Mortgage Loan, or
any other payments representing such principal payment, including any amounts relating to the disposition
of property securing a Second Mortgage Loan whether by casualty, condemnation, foreclosure or otherwise.
See “SECURITY FOR THE BONDS – Pledged Revenues – Remittances and Repayments” herein.
“Issuer Payments” are defined in the Indenture as payments made by the Issuer from Housing
Program Revenues to support the payment of debt service on the Bonds pursuant to terms of the Indenture.
“Housing Program Revenues” means revenues and moneys of the Issuer derived from the Issuer’s housing
program that are not otherwise restricted as to use. See “SECURITY FOR THE BONDS – Pledged
Revenues – Issuer Payments” herein.
THE BONDS ARE LIMITED OBLIGATIONS OF THE ISSUER PAYABLE SOLELY FROM
PLEDGED REVENUES AND ANY OTHER ASSETS PLEDGED UNDER THE INDENTURE AS
PART OF THE TRUST ESTATE. THE ISSUER IS NOT OBLIGATED TO MAKE PAYMENT ON THE
BONDS FROM ANY OF ITS ASSETS OTHER THAN THE PLEDGED REVENUES AND OTHER
MONEYS HELD BY THE TRUSTEE PURSUANT TO THE INDENTURE AND SPECIFICALLY
PLEDGED FOR SUCH PURPOSE UNDER THE TERMS OF THE INDENTURE AS PART OF THE
TRUST ESTATE. THE BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OR A LOAN OF THE
CREDIT OF THE ISSUER, ANY OF THE PUBLIC ENTITIES THAT ARE MEMBERS OR
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ASSOCIATE MEMBERS OF THE ISSUER (THE “MEMBERS”), THE STATE OF CALIFORNIA OR
ANY POLITICAL SUBDIVISION THEREOF WITHIN THE MEANING OF ANY CONSTITUTIONAL
OR STATUTORY DEBT LIMITATION PROVISIONS, NEITHER THE FAITH AND CREDIT NOR
THE TAXING POWER OF THE MEMBERS, THE STATE OF CALIFORNIA OR ANY POLITICAL
SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR THE
INTEREST ON THE BONDS. THE ISSUER HAS NO TAXING POWER. THE BONDS ARE NOT A
DEBT OR OBLIGATION OF THE UNITED STATES OF AMERICA OR ANY AGENCY THEREOF,
OR GNMA, FANNIE MAE, FREDDIE MAC OR THE STATE OF CALIFORNIA AND ARE NOT
GUARANTEED BY THE FULL FAITH AND CREDIT OF THE UNITED STATES OF AMERICA,
ANY AGENCY THEREOF OR GNMA, FANNIE MAE, OR FREDDIE MAC. THE STATE OF
CALIFORNIA IS NOT LIABLE FOR THE PAYMENT OF THE BONDS.
THE ISSUER
General
The Issuer is a duly constituted public entity and agency, organized and existing under and by virtue
of Articles 1 through 4 of Chapter 5 of Division 7 of Title 1 of the Government Code of the State of
California for the purpose of providing financing for the construction, acquisition, improvement,
preservation, and rehabilitation of homes, other real property and infrastructure, and to establish and operate
programs and project to promote public safety, economic development, and environmental protection. The
Issuer is staffed by the Regional Council of Rural Counties (“RCRC”), an organization established in 1973
to communicate the views of rural California counties to the California State and federal legislative and
executive branches.
The Issuer is a joint exercise of powers agency created pursuant to the JPA Law by certain political
subdivisions of the State of California through a Joint Exercise of Powers Agreement originally adopted on
July 1, 1993 (the “Original Joint Exercise of Powers Agreement”). The Original Joint Exercise of Powers
Agreement, as amended from time to time, was amended and restated pursuant to the Amended and
Restated Joint Exercise of Powers Agreement adopted on August 14, 2019 (the “Amended and Restated
Joint Exercise of Powers Agreement”).
The Issuer was created by certain political subdivisions of the State of California, which are
members of the Issuer, and which members include the Counties of Alpine, Amador, Butte, Calaveras,
Colusa, Del Norte, El Dorado, Glenn, Humboldt, Imperial, Inyo, Lake, Lassen, Madera, Mariposa,
Mendocino, Merced, Modoc, Mono, Napa, Nevada, Placer, Plumas, San Benito, San Luis Obispo, Shasta,
Sierra, Siskiyou, Sutter, Tehama, Trinity, Tuolumne, Tulare, Yolo and Yuba (the “Members”). Additional
counties and municipalities in the State of California are also associate members of the Issuer (the
“Associate Members”). See APPENDIX D – LIST OF MEMBERS AND ASSOCIATE MEMBERS for a
list of the current Members and Associate Members. The Amended and Restated Joint Exercise of Powers
Agreement allows for the addition of additional counties, cities and public agencies as Members and
Associate Members.
Board of Directors
The powers of the Issuer are vested in a Board of Directors (the “Board”), whose membership
consists of one representative appointed by each of its Members, and each such representative is an elected
official of that Member. Once appointed to the Board by a Member, that representative shall serve on the
Board until the Member replaces him or her, or he or she no longer serves as an elected official for the
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Member. A Member may designate another person to act on behalf of such Member. Associate Members
may appoint a non-voting designated representative to the Board.
Financing Action Team
Pursuant to the Amended and Restated Joint Exercise of Powers Agreement, the Board has
established a subcommittee of the Issuer named the Financing Action Team (the “Financing Action Team”)
and, delegated certain duties and authorities to the Financing Action Team. The Financing Action Team
consists of five (5) members appointed by the Chair of the Issuer from current Board representatives and
approved annually by the Board. The Financing Action Team is delegated with the specific authority to
approve the issuance of mortgage revenue bonds or similar instruments, and associated guarantees, pledges,
or loans of the Issuer’s funds, for the purposes of financing down payment assistance and similar assistance
provided by the Issuer and/or reimbursing the Issuer for down payment assistance or similar assistance
previously provided.
The current members of the Financing Action Team, their positions, terms of office and respective
Member are as follows:
Present Committee Members

Position

Participating Member

Bob Williams
Jack Garamendi
Rex Bohn
Daron McDaniel
Les Baugh

Chairperson

Tehama County
Calaveras County
Humboldt County
Merced County
Shasta County

Officers and Staff
Pursuant to the Amended and Restated Joint Exercise of Powers Agreement, the President and CEO
of RCRC serves as ex officio Executive Director, Secretary, Treasurer, and Auditor of the Issuer. The
Executive Director may appoint such other officers as may be required for the orderly conduct of the
Issuer’s business and affairs.
Patrick Blacklock is the Executive Director of the Issuer and has served in that position since April
2021, and he was appointed to that position in February 2021 by the Board of Directors of RCRC. Since
2010, Mr. Blacklock has served as Yolo County’s Chief Administrative Officers, and previously, he served
as the County Administrative Officer of Amador County and Assistant City Manager of Elk Grove. Prior
to his municipal career, Mr. Blacklock worked in governmental affairs as Vice President, Government
Relations and Director, Administration and Policy Analysis for the California Cattleman’s Association.
Craig Ferguson is the Deputy Director and Deputy Secretary of the Issuer, and he has served in that
capacity since 2015. Mr. Ferguson is also the Senior Vice President of RCRC. Mr. Ferguson joined RCRC
in 2007 as Vice President to oversee the business development and operations of RCRC and its affiliated
companies and became Senior Vice President of RCRC in 2020. He has over 22 years of experience in the
areas of investment banking, public finance and mortgage lending. Prior to joining RCRC, Mr. Ferguson
served as the National Director and Vice President for the Strategic Markets Division of Citibank. Prior to
his employment with Citibank, he served as Vice President for the Public Finance Division of Raymond
James & Associates, Inc. Mr. Ferguson holds a Bachelor of Business Administration in International
Business from Sam Houston State University and a Master of Business Administration in Management
from the University of Texas, Dallas.
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Lisa McCargar is the Controller, Assistant Secretary, and the Deputy Treasurer of the Issuer, and
she has served in that capacity since 2014. Ms. McCargar is also the CFO and COO of RCRC, where she
joined in 2014. Ms. McCargar is a Certified Public Accountant and has over 30 years of experience in
public accounting and private industry. Prior to her service with RCRC, she held positions with Arthur
Andersen, Crowe Horwath, and Warner Brothers. Ms. McCargar is a graduate of Pepperdine University.

Limitation of Liability
THE BONDS ARE LIMITED OBLIGATIONS OF THE ISSUER PAYABLE SOLELY FROM
PLEDGED REVENUES AND ANY OTHER ASSETS PLEDGED UNDER THE INDENTURE AS
PART OF THE TRUST ESTATE. THE ISSUER IS NOT OBLIGATED TO MAKE PAYMENT ON THE
BONDS FROM ANY OF ITS ASSETS OTHER THAN THE PLEDGED REVENUES AND OTHER
MONEYS HELD BY THE TRUSTEE PURSUANT TO THE INDENTURE AND SPECIFICALLY
PLEDGED FOR SUCH PURPOSE UNDER THE TERMS OF THE INDENTURE AS PART OF THE
TRUST ESTATE. THE BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OR A LOAN OF THE
CREDIT OF THE ISSUER, ANY OF THE PUBLIC ENTITIES THAT ARE MEMBERS OR
ASSOCIATE MEMBERS OF THE ISSUER (THE “MEMBERS”), THE STATE OF CALIFORNIA OR
ANY POLITICAL SUBDIVISION THEREOF WITHIN THE MEANING OF ANY CONSTITUTIONAL
OR STATUTORY DEBT LIMITATION PROVISIONS, NEITHER THE FAITH AND CREDIT NOR
THE TAXING POWER OF THE MEMBERS, THE STATE OF CALIFORNIA OR ANY POLITICAL
SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR THE
INTEREST ON THE BONDS. THE ISSUER HAS NO TAXING POWER. THE BONDS ARE NOT A
DEBT OR OBLIGATION OF THE UNITED STATES OF AMERICA OR ANY AGENCY THEREOF,
OR GNMA, FANNIE MAE, FREDDIE MAC OR THE STATE OF CALIFORNIA AND ARE NOT
GUARANTEED BY THE FULL FAITH AND CREDIT OF THE UNITED STATES OF AMERICA,
ANY AGENCY THEREOF OR GNMA, FANNIE MAE, OR FREDDIE MAC. THE STATE OF
CALIFORNIA IS NOT LIABLE FOR THE PAYMENT OF THE BONDS.
THE TRUSTEE
In accordance with the provisions of the Indenture, the Issuer has appointed Wilmington Trust,
National Association as trustee bank. Wilmington Trust, National Association is a national banking
association organized and existing under by virtue of the laws of the United States of America, with a
corporate trust office located in Costa Mesa, California.
THE BONDS
General
The Bonds will be dated the date of issuance, which is expected to be August 12, 2021 (the
“Issuance Date”) and will mature on September 1, 2051. The Bonds will be issued as fully registered, bookentry only bonds. The Bonds will bear interest at the rate of __% per annum (calculated on the basis of a
360-day year consisting of twelve 30-day months), payable on the first calendar day of each month,
commencing September 1, 2021 (an “Interest Payment Date”), and in the event such day is not a Business
Day, interest will be paid on the Business Day next succeeding such day without additional interest and
with the same force and effect as if made on the specified date for such payment until maturity or prior
redemption. Interest shall initially accrue from the Issuance Date to, but excluding, September 1, 2021, and
thereafter interest shall accrue from the first calendar day of each month to, but excluding, the first calendar
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day of the immediately succeeding month. The Bonds will be issued in denominations of $1.00 or any
integral multiple of $1.00 in excess thereof (the “Authorized Denominations”).
The principal or redemption price of the Bonds shall be payable in lawful money of the United
States of America at the operations office of the Trustee, or its successors, upon presentation of such Bonds;
provided that such presentation shall not be required for partial redemptions of the Bonds. Payment of
interest on the Bonds shall be paid by check mailed to the registered owner thereof at his address as it
appears on the registration books of the Issuer maintained by the Trustee on the Record Date or at such
other address as is furnished to the Trustee in writing by such owner, or upon request of a holder of at least
$1,000,000 aggregate principal amount of Bonds (at the expense of such holder), principal of or interest on
the Bonds shall be paid by wire transfer in immediately available funds to an account designated by such
holder if such holder shall have requested in writing payment by such method and shall have provided the
Trustee with an account number and other necessary information for such purposes at least 15 days before
the applicable Record Date. The initial owners of the Bonds shall not be required to make such request to
receive payment by wire transfer. A holder of at least $1,000,000 aggregate principal amount of Bonds
may request in writing that the Trustee provide a payment record (at the expense of such holder) that
includes the CUSIP number and dollar amount of each payment of principal of and interest on the Bonds,
attributable to such CUSIP number. All payments of principal of and interest on the Bonds shall be
identified by CUSIP number. The Trustee shall maintain a record of the amount and date of any payment
of principal and/or interest on the Bonds (whether on the maturity date, or redemption date prior to maturity
or upon maturity thereof by declaration or otherwise) which records shall be conclusive evidence as to the
principal or interest remaining due on the Bonds. As described hereinafter, DTC will be the registered
owner of the Bonds so long as the hereinafter described book-entry only system is in effect for the Bonds;
see “Book-Entry Only System” herein below.
Book-Entry Only System
The following information in this section concerning DTC and the DTC book-entry system has been
obtained from DTC and none of the Issuer, the Trustee nor the Underwriter take responsibility for the
accuracy or completeness thereof.
The Depository Trust Company, New York, New York (“DTC”), will act as securities depository
for the Bonds. The Bonds will be issued as fully-registered securities registered in the name of Cede & Co.
(DTC’s partnership nominee) or such other name as may be requested by an authorized representative of
DTC.
The Bonds initially will be issued solely in book-entry form to be held in the book-entry-only
system maintained by DTC. So long as such book-entry system is used, only DTC will receive or have the
right to receive physical delivery of the Bonds and Beneficial Owners will not be or be considered to be,
and will not have any rights as, owners or holders of the Bonds under the Indenture.
DTC will act as securities depository for the Bonds. The Bonds will be issued as fully-registered
securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may
be requested by an authorized representative of DTC. One fully-registered Bond will be delivered in the
aggregate principal amount of the Bonds, and will be deposited with DTC.
DTC, the world’s largest securities depository, is a limited-purpose trust company organized under
the New York Banking Law, a “banking organization” within the meaning of the New York Banking Law,
a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York
Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A
of the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5 million issues
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of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market instruments
from over 100 countries that DTC’s participants (“Direct Participants”) deposit with DTC. DTC also
facilitates the post-trade settlement among Direct Participants of sales and other securities transactions in
deposited securities, through electronic computerized book-entry transfers and pledges between Direct
Participants’ accounts. This eliminates the need for physical movement of securities certificates. Direct
Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing
corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust
& Clearing Corporation (“DTCC”). DTCC is the holding company for DTC, National Securities Clearing
Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC
is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others
such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies and clearing
corporations that clear through or maintain a custodial relationship with a Direct Participant, either directly
or indirectly (“Indirect Participants”). DTC has a Standard & Poor’s rating of “AA+.” The DTC Rules
applicable to its Participants are on file with the Securities and Exchange Commission. More information
about DTC can be found at www.dtcc.com.
Purchases of the Bonds under the DTC system must be made by or through Direct Participants,
which will receive a credit for the Bonds on DTC’s records. The ownership interest of each actual purchaser
of each Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants’ records.
Beneficial Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners
are, however, expected to receive written confirmations providing details of the transaction, as well as
periodic statements of their holdings, from the Direct or Indirect Participant through which the Beneficial
Owner entered into the transaction. Transfers of ownership interests in the Bonds are to be accomplished
by entries made on the books of Direct or Indirect Participants acting on behalf of Beneficial Owners.
Beneficial Owners will not receive bonds representing their ownership interests in the Bonds, except in the
event that use of the book-entry system for the Bonds is discontinued.
To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are
registered in the name of DTC’s partnership nominee, Cede & Co. or such other name as may be requested
by an authorized representative of DTC. The deposit of the Bonds with DTC and their registration in the
name of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC
has no knowledge of the actual Beneficial Owners of the Bonds; DTC’s records reflect only the identity of
the Direct Participants to whose accounts such Bonds are credited, which may or may not be the Beneficial
Owners. The Direct and Indirect Participants will remain responsible for keeping account of their holdings
on behalf of their customers.
Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or regulatory requirements
as may be in effect from time to time.
Redemption notices shall be sent to DTC. If less than all of the Bonds within an issue are being
redeemed, the principal amount of each Direct Participant’s interest in such issue to be redeemed shall be
determined on a pro rata basis in accordance with the “Pro Rata Pass-Through Distributions of Principal”
procedures for DTC.
Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to
the Bonds unless authorized by a Direct Participant in accordance with DTC’s procedures. Under its usual
procedures, DTC mails an Omnibus Proxy to the Trustee as soon as possible after the record date. The
Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose
accounts the Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).
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Principal and interest payments on the Bonds will be made to Cede & Co., or such other nominee
as may be requested by an authorized representative of DTC. DTC’s practice is to credit Direct Participants’
accounts upon DTC’s receipt of funds and corresponding detail information from the Trustee, on each
payable date in accordance with their respective holdings shown on DTC’s records.
Payments by Participants to Beneficial Owners will be governed by standing instructions and
customary practices, as is the case with securities held for the accounts of customers in bearer form or
registered in “street name”, and will be the responsibility of such Participant and not of DTC, nor its
nominee, the Trustee or the Issuer, on behalf of the State, subject to any statutory or regulatory requirements
as may be in effect from time to time. Payment of redemption proceeds, distributions, and dividends
payments to Cede & Co., or such other nominee as may be requested by an authorized representative of
DTC is the responsibility of the Trustee; disbursement of such payments to Direct Participants shall be the
responsibility of DTC; and disbursement of such payments to the Beneficial Owners shall be the
responsibility of Direct and Indirect Participants.
DTC may discontinue providing its services as depository with respect to the Bonds at any time by
giving reasonable notice to the Trustee. Under such circumstances, in the event that a successor depository
is not named, the Bonds are required to be printed and delivered. The Issuer may decide to discontinue use
of the system of book-entry transfers through DTC (or a successor securities depository). In that event, the
Bonds will be printed and delivered. The information in this section concerning DTC and DTC’s bookentry only system has been obtained from DTC and is not guaranteed as to accuracy or completeness by,
and is not to be construed as a representation by the Issuer, the Trustee or the Underwriter.
THE ISSUER, THE TRUSTEE AND THE UNDERWRITER CANNOT AND DO NOT GIVE
ANY ASSURANCES THAT THE DIRECT PARTICIPANTS OR THE INDIRECT PARTICIPANTS
WILL DISTRIBUTE TO THE BENEFICIAL OWNERS OF THE BONDS, (i) PAYMENTS OF
PRINCIPAL OF OR INTEREST ON THE BONDS, (ii) CERTIFICATES REPRESENTING AN
OWNERSHIP INTEREST OR OTHER CONFIRMATION OF BENEFICIAL OWNERSHIP
INTERESTS IN THE BONDS, OR (iii) REDEMPTION OR OTHER NOTICES SENT TO DTC OR
CEDE & CO., ITS NOMINEE, AS THE REGISTERED OWNERS OF THE BONDS, OR THAT THEY
WILL DO SO ON A TIMELY BASIS OR THAT DTC OR DIRECT PARTICIPANTS OR INDIRECT
PARTICIPANTS WILL SERVE AND ACT IN THE MANNER DESCRIBED IN THIS OFFICIAL
STATEMENT. THE CURRENT “RULES” APPLICABLE TO DTC ARE ON FILE WITH THE
SECURITIES AND EXCHANGE COMMISSION AND THE CURRENT “PROCEDURES” OF DTC TO
BE FOLLOWED IN DEALING WITH DTC PARTICIPANTS ARE ON FILE WITH DTC.
NEITHER THE ISSUER, THE TRUSTEE NOR THE UNDERWRITER WILL HAVE ANY
RESPONSIBILITY OR OBLIGATIONS TO SUCH DTC PARTICIPANTS OR THE BENEFICIAL
OWNERS WITH RESPECT TO (1) THE BONDS; (2) THE ACCURACY OF ANY RECORDS
MAINTAINED BY DTC OR ANY DTC PARTICIPANT; (3) THE PAYMENT BY ANY DTC
PARTICIPANT OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER IN RESPECT OF THE
PRINCIPAL AMOUNT OF OR INTEREST ON THE BONDS; (4) THE DELIVERY BY ANY DTC
PARTICIPANT OF ANY NOTICE TO ANY BENEFICIAL OWNER WHICH IS REQUIRED OR
PERMITTED UNDER THE TERMS OF THE COMPLETE INDENTURE TO BE GIVEN TO HOLDERS
OF THE BONDS; (5) THE SELECTION OF THE BENEFICIAL OWNERS TO RECEIVE PAYMENT
IN THE EVENT OF ANY PARTIAL REDEMPTION OF THE BONDS; OR (6) ANY CONSENT GIVEN
OR OTHER ACTION TAKEN BY DTC AS HOLDER OF THE BONDS.
Redemption Provisions
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The Bonds subject to redemption prior to maturity shall be redeemable, upon notice as provided
below, as follows:
Optional Redemption
The Bonds are subject to redemption prior to maturity, at the option of the Issuer, in whole or in
part on any date on and after August 1, 2031*, in minimum aggregate principal amounts of $1.00 and
integral multiples thereof, at a redemption price equal to the principal amount of the Bonds being redeemed
plus accrued interest, if any, to the redemption date, without premium.
Mandatory Redemption
Mandatory Redemption from Excess Revenues
The Bonds are subject to mandatory redemption on each Interest Payment Date from Pledged
Revenues in excess of the amount needed to pay interest on the Bonds on an Interest Payment Date on
deposit in the Principal Account of the Bond Fund (the “Excess Revenues”) in minimum aggregate principal
amounts of $1.00 and integral multiples thereof, at a redemption price equal to the principal amount of the
Bonds being redeemed plus accrued interest, if any, to the redemption date, without premium.
In connection with mandatory redemptions of Bonds from Excess Revenues, no notice of
redemption shall be given by the Trustee.
Mandatory Redemption in Whole
The Bonds are subject to mandatory redemption in whole on the earliest date with respect to which
notice of redemption can timely be given if the sum of the amounts of moneys and the market value of
Investment Securities held in the various Funds created under the Indenture is sufficient to pay all
Outstanding Bonds and all fees and expenses due and payable under the Indenture to the date of such
redemption.
Selection of Bonds to be Redeemed Upon Redemption
If the Bonds are to be redeemed in part upon any such optional or mandatory redemption as
described in “Optional Redemption” or “Mandatory Redemption – Mandatory Redemption from Excess
Revenues” hereinabove, each of the Bonds then outstanding shall be redeemed in part, pro rata, in
proportion to the outstanding principal amount of such Bonds to the aggregate outstanding principal
amounts of all outstanding Bonds.
If the Bonds are registered in book-entry only form and so long as DTC or a successor securities
depository is the sole registered owner of such Bonds, if less than all of the Bonds of a maturity are called
for mandatory redemption, the particular Bonds or portions thereof to be redeemed shall be allocated on a
pro rata pass-through distribution of principal basis in accordance with DTC procedures, provided that, so
long as the Bonds are held in book-entry form, the selection for redemption of such Bonds shall be made
in accordance with the operational arrangements of DTC then in effect, and, if the DTC operational
arrangements do not allow for redemption on a pro rata pass-through distribution of principal basis, the
Bonds will be selected for redemption, in accordance with DTC procedures, by lot.
The Issuer intends that redemption allocations made by DTC be made on a pro rata pass-through
distribution of principal basis as described above. However, neither the Issuer nor the Underwriter can
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provide any assurance that DTC, DTC’s direct and indirect participants or any other intermediary will
allocate the redemption of Bonds on such basis.
In connection with any repayment of principal, including payments of scheduled mandatory sinking
fund payments, the Trustee will direct DTC to make a pass-through distribution of principal to the holders
of the Bonds. See “THE BONDS - Book-Entry Only System” herein for a general description of the DTC
book-entry only system.
If the Bonds are no longer registered in book-entry-only form, each owner will receive an amount
of Bonds equal to the amount then beneficially held by that owner, registered in such investor’s name.
Thereafter, any redemption of less than all of the Bonds of any maturity will continue to be paid to the
registered owners of such Bonds on a pro-rata basis.
Notice of Redemption
When the Trustee shall be required or authorized, or shall receive notice from the Issuer of its
election, to redeem Bonds in accordance with the Indenture, the Trustee shall in accordance with the
provisions of the Indenture give notice (which notice may be conditioned upon receipt of funds on or prior
to the redemption date, and, in such case, such redemption notice shall clearly state that such call for
redemption is conditional), in the name of the Issuer, of the redemption of Bonds, which notice shall specify
the following: (1) the remaining balance of the Bonds to be redeemed, (2) the CUSIP number of the Bonds
to be redeemed, (3) the date of such notice, (4) the Issuance Date for such Bonds, (5) the interest rate of the
Bonds to be redeemed, (6) the redemption date, (7) the place or places where amounts due upon such
redemption will be payable, (8) the redemption price, (9) the Trustee’s name and address with a contact
person and a phone number, and (10) that on the redemption date there shall become due and payable all
of the Bonds Outstanding, together with interest accrued to the redemption date, and that from and after the
redemption date interest thereon shall cease to accrue and be payable. The Trustee shall mail a copy of
such notice, by first class mail, postage prepaid (certified mail, return receipt requested or overnight courier
with respect to Owners in an aggregate principal amount of at least $1,000,000), to the Owners of any
Bonds, all or a portion of which are to be redeemed, at the last address, if any, appearing upon the
registration books maintained by the Bond Registrar; provided, however, that while the Bonds are registered
in the name of DTC, or its nominee, all notices of redemption shall be furnished to DTC and the Trustee
shall request that DTC cause such notice to be further disseminated to DTC Participants for further
dissemination to Beneficial Owners. Failure to give such notice by mail to any Bondholder, or any defect
therein, shall not affect the validity of any proceedings for the redemption of the Bonds.
The Trustee shall give notice of any optional redemption as described in “Optional Redemption”
hereinabove no less than 10 calendar days and not more than 30 calendar days before such Redemption
Date. The Trustee also shall submit notice of any optional redemption at the times set forth in herein to the
Municipal Securities Rulemaking Board (the “MSRB”) through its EMMA website in such form as shall be
required by the MSRB.
In connection with mandatory redemptions of Bonds from Excess Revenues as described in
“Mandatory Redemption – Mandatory Redemption from Excess Revenues” hereinabove, no notice of
redemption shall be given by the Trustee.
The Trustee shall give notice of any mandatory redemption as described in “Mandatory Redemption
– Mandatory Redemption in Whole” not less than 10 calendar days and not more than 30 calendar days
before such Redemption Date. The Trustee also shall submit notice of any mandatory redemption in whole
at the times set forth herein to the MSRB through its EMMA website in such form as shall be required by
the MSRB.
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The mailing or submission of notices as provided herein, if required, shall not be a condition
precedent to such redemption and failure so to mail or submit any such notice shall not affect the validity
of any proceedings for the redemption of Bonds.
Any notice mailed as described herein, if required, shall be conclusively presumed to have been
given upon mailing, whether or not the Owner thereof or such other intended recipient receives such notice.
Payment of Redeemed Bonds
Notice having been given in the manner provided in the Indenture, if applicable (and if said notice
shall have been conditioned on the availability of funds on the redemption date, then to the extent such
funds are so available), the Bonds or portion thereof so called for redemption shall become due and payable
on the redemption date so designated at the redemption price, plus interest accrued to the redemption date,
and upon presentation and surrender thereof at the offices specified in such notice, together with, in the
case of Bonds presented by other than the registered Owner, a written instrument of transfer duly executed
by the registered Owner or such Owner’s duly authorized attorney; provided, however, that so long as the
Bonds are registered in the name of DTC, payment for such redeemed Bonds shall be made in accordance
with the procedures of DTC. If there shall be called for redemption less than all of a Bond, the Issuer shall
execute 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 in Authorized
Denominations. If, on the redemption date, moneys for the redemption of all the Bonds or portions thereof
to be redeemed, together with interest to the redemption date, shall be held by the Trustee so as to be
available therefor on said date and if notice of redemption shall have been given as aforesaid, then, from
and after the redemption date, interest on the Bonds or portions thereof so called for redemption shall cease
to accrue and become payable. If said moneys shall not be so available on the redemption date, such Bonds
or portions thereof shall continue to bear interest until paid at the same rate as they would have borne had
they not been called for redemption.
Cancellation
All Bonds which have been redeemed, paid or retired or received by the Trustee for exchange shall
not be reissued but shall be canceled and destroyed by the Trustee.
SOURCES AND USES OF FUNDS
The proceeds of the Bonds, together with the funds made will be applied as set forth under “USES”
below:
SOURCES
Proceeds of the Bonds
TOTAL SOURCES

$
$

USES
Deposit to the Program Account of the Program Fund
Deposit to the Cost of Issuance Account of the Program Fund (1)
Deposit to the Revenue Fund
TOTAL USES
(1)

$

$

The costs of issuance of the Bonds include, without limitation, the Underwriter’s discount and legal costs.

SECURITY FOR THE BONDS
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Pledge
Pursuant to the Indenture, the Bonds are limited obligations of the Issuer, secured by an assignment
and pledge by the Issuer to the Trustee, for the benefit of the Bondholders, of the Trust Estate, which
includes: (i) All right, title and interest of the Issuer in and to the Pledged Revenues; (ii) all right, title and
interest of the Issuer in and to the Notes and the Second Mortgage Loans, including all extensions and
renewals of any of the terms thereof, if any, including, but without limiting the generality of the foregoing,
the present and continuing right to make claim for, collect, receive and receipt for any income, revenues,
receipts, issues and profits and other sums of money payable or receivable by the Issuer under the Notes
and the Second Mortgage Loans, whether payable pursuant to the Notes and the Second Mortgage Loans
or otherwise, to bring actions and proceedings under the Notes and the Second Mortgage Loans or for the
enforcement thereof, and to do any and all things which the Issuer is or may become entitled to do under
the Notes and the Second Mortgage Loans; (iii) all moneys and securities from time to time held by the
Trustee under the terms of the Indenture, together with all investment earnings thereon, including if
applicable any Freddie Mac Security; and (iv) Any and all other property (real, personal or mixed) of every
kind and nature from time to time, by delivery or by writing of any kind, pledged, assigned or transferred
as and for additional security under this Indenture by the Issuer or by anyone in its behalf or with its written
consent, to the Trustee, which is hereby authorized to receive any and all such property at any and all times
and to hold and apply the same subject to the terms hereof. See “SECURITY FOR THE BONDS – Pledge,”
and “FLOW OF FUNDS” herein.

General
THE BONDS ARE LIMITED OBLIGATIONS OF THE ISSUER PAYABLE SOLELY FROM
PLEDGED REVENUES AND ANY OTHER ASSETS PLEDGED UNDER THE INDENTURE AS
PART OF THE TRUST ESTATE. THE ISSUER IS NOT OBLIGATED TO MAKE PAYMENT ON THE
BONDS FROM ANY OF ITS ASSETS OTHER THAN THE PLEDGED REVENUES AND OTHER
MONEYS HELD BY THE TRUSTEE PURSUANT TO THE INDENTURE AND SPECIFICALLY
PLEDGED FOR SUCH PURPOSE UNDER THE TERMS OF THE INDENTURE AS PART OF THE
TRUST ESTATE. THE BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OR A LOAN OF THE
CREDIT OF THE ISSUER, ANY OF THE PUBLIC ENTITIES THAT ARE MEMBERS OR
ASSOCIATE MEMBERS OF THE ISSUER (THE “MEMBERS”), THE STATE OF CALIFORNIA OR
ANY POLITICAL SUBDIVISION THEREOF WITHIN THE MEANING OF ANY CONSTITUTIONAL
OR STATUTORY DEBT LIMITATION PROVISIONS, NEITHER THE FAITH AND CREDIT NOR
THE TAXING POWER OF THE MEMBERS, THE STATE OF CALIFORNIA OR ANY POLITICAL
SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR THE
INTEREST ON THE BONDS. THE ISSUER HAS NO TAXING POWER. THE BONDS ARE NOT A
DEBT OR OBLIGATION OF THE UNITED STATES OF AMERICA OR ANY AGENCY THEREOF,
OR GNMA, FANNIE MAE, FREDDIE MAC OR THE STATE OF CALIFORNIA AND ARE NOT
GUARANTEED BY THE FULL FAITH AND CREDIT OF THE UNITED STATES OF AMERICA,
ANY AGENCY THEREOF OR GNMA, FANNIE MAE, OR FREDDIE MAC. THE STATE OF
CALIFORNIA IS NOT LIABLE FOR THE PAYMENT OF THE BONDS.
Additional Bonds
The Indenture does not authorize the issuance of additional bonds.
Pledged Revenues
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General
Pursuant to the Indenture, the Issuer has pledged all of its right, title, and interest in and to the
Pledged Revenues. The Pledged Revenues include (i) Remittances, (ii) Repayments, (iii) Issuer Payments
pursuant to the Indenture, (iv) all moneys on deposit (including investment earnings thereon) in the
Remittance Account and (v) all income, revenues, proceeds and other amounts received by the Trustee on
behalf of the Issuer from or in connection with the assets pledged as security for the Bonds, including if
applicable any revenues received with respect to a Freddie Mac Security, and any and all interest, profits
or other income derived from the investment of amounts in any Fund established with respect to such
Pledged Revenues pursuant to the Indenture, but shall not include any amount retained by the Servicer as a
servicing fee or other compensation.
The Pledged Revenues, other than the Issuer Payments, are derived from Issuer’s OPEN DOORS
Second Loan Program (the “Program”). Under the Program, the Issuer provides down-payment and closing
costs assistance to Eligible Borrowers in connection with 30-year fixed rate FHA, VA, USDA-insured or
guaranteed first mortgage loans (the “Government First Mortgage Loans”) and Freddie Mac HFA
Advantage first mortgage loans (the “Freddie Mac First Mortgage Loans” and, together with the
Government First Loans, the “First Mortgage Loans”). (A 30-year fixed rate FHA, VA, USDA-insured or
guaranteed first mortgage loan related to a Second Mortgage Loan is referred to herein as a “Government
First Mortgage Loan,” and a Freddie Mac HFA Advantage first mortgage loan related to a Second
Mortgage Loan is referred to herein as a “Freddie Mac First Mortgage Loan.” The Government First
Mortgage Loans and the Freddie Mac First Mortgage Loans are, collectively, the “First Mortgage Loans.”)
The Issuer provides the assistance to Eligible Borrowers through the Program by funding second mortgage
loans made to Eligible Borrowers to finance closing costs and down-payments in connection with (i) the
Government First Mortgage Loans (the “Government Second Mortgage Loans”) and (ii) the Freddie Mac
First Mortgage Loans (the “Freddie Mac Second Mortgage Loans”) (The First Mortgage Loans and Second
Mortgage Loans are collectively referred to herein as the “Mortgage Loans”). The Second Mortgage Loans
are evidenced by a promissory note executed by an Eligible Borrower (the “Note”), obligating such Eligible
Borrower to repay the Second Mortgage Loan in accordance with its terms.
The Mortgage Loans are serviced by Gateway Mortgage Group, a division of Gateway First Bank
(“Gateway” and together with any successor or assigns, the “Servicer”) pursuant to a Mortgage Delivery
and Servicing Agreement between the Issuer and the Servicer (the “Servicing Agreement”). In exchange
for its investment, the Issuer receives certain Remittances, which are defined in the Indenture as amounts
received directly from Freddie Mac (the “Freddie Mac Remittances”) and interest payment streams over
and above the servicing fee retained by the Servicer (the “Servicer Remittances”) in connection with First
Mortgage Loans related to Second Mortgage Loans funded under the Program. Additionally, the Issuer
periodically receives repayments of principal on the Second Mortgage Loans (the “Repayments”), which
the borrowers are obligated to pay upon the occurrence of a Repayment Event (as hereinafter defined). For
additional information on the First Mortgage Loans, the Second Mortgage Loans, and the Remittances, see
“THE OPEN DOORS SECOND LOAN PROGRAM” herein.
Remittances and Repayments
The Remittances and Repayments are pledged as security for the Bonds pursuant to the Indenture.
The Issuer is entitled to receive monthly Remittances on First Mortgage Loans in an amount based
on the percentage of unpaid principal balance on First Mortgage Loans. Freddie Mac is obligated, on behalf
of the Servicer, to make the Freddie Mac Remittance monthly in an amount equal to .625% of the monthly
unpaid principal balance on Freddie Mac First Mortgage Loan for as long as the loan is outstanding. The
Freddie Mac Remittances will be paid directly by Freddie Mac into the Remittance Account. Within five
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(5) Business Days of receipt, but in any event not later than three (3) Business Days prior to a Determination
Date (as hereinafter defined), the Issuer shall transfer the Freddie Mac Remittances so deposited in the
Remittance Account, in excess of a $5,000 retained balance, to the Trustee for deposit in the Revenue Fund.
If the Trustee does not receive payment or advice of payment from the Issuer with respect to a Freddie Mac
Remittance when due by the close of business on the [third] Business Day prior to a Determination Date,
the Trustee shall immediately demand that the Issuer request payment from Freddie Mac in connection with
Freddie Mac’s obligations to make Remittances relating to Freddie Mac First Loan payments.
The Servicer Remittances are payable monthly by the Servicer in an amount equal to .250% of the
monthly unpaid principal balance on Government First Mortgage Loan for as long as such loan is
outstanding. See “Remittance Account” herein below, “FLOW OF FUNDS” herein, and APPENDIX A –
FORM OF THE TRUST INDENTURE attached hereto, for additional information concerning the deposit,
transfer, or withdrawal of Remittances.
The Issuer also receives the Repayments upon the occurrence of a Repayment Event on a Second
Mortgage Loan. The Second Mortgage Loans are interest-free loans, on which the repayment of principal
is deferred until the occurrence of one of the following: (i) the First Mortgage Loan is paid in full or reaches
its maturity date, whichever occurs first; (ii) the First Mortgage Loan is refinanced; (iii) the First Mortgage
Loan becomes due and payable for any reason; or (iv) the borrower sells, transfers or otherwise disposes of
the home, including, without limitation, through foreclosure or transfer pursuant to any power of sale (each
a “Repayment Event”). See “OPEN DOORS SECOND LOAN PROGRAM” herein for additional
information on Remittances and Repayments.
Pursuant to the First Addendum to Servicing Agreement Relating to Bond-Financed Second
Mortgage Loans dated as of August 1, 2021 between the Issuer and the Servicer (the “Addendum to
Servicing Agreement”), the Issuer has directed the Servicer, and the Servicer has agreed, to pay all Servicer
Remittances and all Repayments owed to the Issuer directly to the Trustee for deposit in the Revenue Fund.
As provided therein, Remittances and Repayments received by the Servicer shall be transferred to the
Trustee within five (5) Business Days of receipt thereof, but in any event not later than three (3) Business
Days prior to a Determination Date, for deposit in the Revenue Fund. The Servicer shall designate to the
Trustee whether such moneys are derived from Repayments, Remittances or other moneys. If the Trustee
does not receive payment or advice of payment from the Servicer with respect to a Servicer Remittance
when due by the close of business on the [third] Business Day prior to a Determination Date, the Trustee
shall immediately demand payment from the Servicer in connection with the Servicer’s obligations to make
Remittances relating to Government First Loan payments on a scheduled basis under the Servicing
Agreement.
Under the Indenture, “Determination Date” means, with respect to any Interest Payment Date, the
[sixth] Business Day preceding such Interest Payment Date.
Remittance Account
As required by the Indenture, the Issuer will establish and maintain a Remittance Account separate
and apart from the accounts held by the Trustee under the Indenture. Any Remittances or Repayments
received by the Issuer shall be deposited in the Remittance Account, although Freddie Mac will pay any
Freddie Mac Remittances owed to the Issuer by deposit directly into the Remittance Account. Within five
(5) Business Days of receipt, but in any event not later than three (3) Business Days prior to a Determination
Date, of receipt of any Remittances or Repayments, the Issuer shall cause such Remittances or Repayments
deposited in the Remittance Account to be transferred to the Trustee for deposit in the Revenue Fund.
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Under the Addendum to Servicing Agreement, the Servicer will pay Servicer Remittances and
Repayments owed to the Issuer directly to the Trustee for deposit in the Revenue Fund.
See “FLOW OF FUNDS” herein and APPENDIX A – FORM OF TRUST INDENTURE attached
hereto for additional information concerning the Revenue Fund and the deposit and transfer of Remittances
and Repayments.
Issuer Payments
The Issuer has pledged certain Issuer Payments, which are required to be made pursuant to the
Indenture to support the payment of debt service. In accordance with the Indenture, the Issuer is required
to make the Issuer Payments as follows:
i.

If, as of any Determination Date, amounts on deposit in the Revenue Fund or the Bond
Fund and available for payment of interest on the Bonds will be less than the amount of
interest due on the related Interest Payment Date, the Trustee will notify the Issuer no later
than [five (5)] Business Days prior to such Interest Payment Date of the amount of such
deficiency.

ii.

Upon notice from the Trustee as provided in (i) above, the Issuer shall make an Issuer
Payment no later than [three] Business Days prior to the Interest Payment Date so that
sufficient funds will be available to the Trustee to deposit into the Interest Account of the
Bond Fund to pay interest due on such date. Issuer Payments shall be made solely from
Housing Program Revenues.

iii.

If, as of the Determination Date in the month prior to the final maturity of the Bonds, the
amounts on deposit in the Revenue Fund or the Bond Fund and available for payment of
the Outstanding principal amount of the Bonds on such maturity date will be less than the
Outstanding principal amount of the Bonds due on such maturity date, the Trustee will
notify the Issuer no later than [five (5)] Business Days prior to such maturity date of the
amount of such deficiency.

iv.

Upon notice from the Trustee as provided in (iii) above, the Issuer shall make an Issuer
Payment no later than [three (3)] Business Days prior to the maturity date of the Bonds so
that sufficient funds will be available to the Trustee to pay the Outstanding principal
amount of the Bonds due on such date. Issuer Payments shall be made solely from Housing
Program Revenues.

The Issuer Payments are payable from revenues of the Issuer derived from the Issuer’s housing
program that are not otherwise restricted as to use (the “Housing Program Revenues”). The gross Housing
Program Revenues and other operating revenues of the Issuer prior to expenses, as of December 31 of each
of the previous five (5) fiscal years, are expressed in the below table:
FY
Housing Program Revenues
Other Operating Revenues

2016
$62,746,896
$ 6,171,626

2017
$68,986,155
$ 3,854,617

2018
$34,499,687
$ 1,839,020

2019
$ 8,334,378
$ 1,320,194

2020
$ 29,304,531
$ 1,343,440

Total Gross Revenues

$68,918,522

$72,840,772

$36,338,707

$ 9,654,572

$ 30,647,971

The net position of the Issuer, as of December 31 of each of the previous five (5) fiscal years, is
expressed in the below table:
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FY
Net Position

2016
$82,822,035

2017
$88,434,146

2018
$89,905,590

2019
$87,665,606

2020
$92,991,377

FLOW OF FUNDS
Creation and Use of Funds and Accounts
Upon delivery of and payment for the Bonds, the following special trust funds and accounts will
be established and maintained pursuant to the Indenture, so long as any Bonds issued under the Indenture
are outstanding, to be used for the following purposes:
The Program Fund
The net proceeds of the Bonds in the amount of $___ shall be deposited as follows:
i.

Proceeds of the Bonds in the amount of $___ shall be deposited into the Program Account of the
Program Fund.

ii.

Proceeds of the Bonds in the amount of $___ shall be deposited into the Costs of Issuance Account
of the Program Fund.

iii.

Proceeds of the Bonds in the amount of $___ shall be deposited into the Revenue Fund.
Program Account of the Program Fund

Moneys deposited in the Program Account of the Program Fund shall be applied to reimburse the
Issuer for down payment and closing cost assistance to borrowers evidenced by Second Mortgage Loans,
and to make additional Second Mortgage Loans to borrowers, upon request of the Issuer.
Costs of Issuance Account of the Program Fund
Moneys deposited in the Cost of Issuance Account of the Program Fund shall be applied to the
payment of Costs of Issuance, upon receipt of written instructions from the Issuer. Any moneys remaining
in the Cost of Issuance Account on the date that is six months after the Issuance Date and not specifically
committed to the payment of such costs shall be transferred to the Program Account.
The Revenue Fund
Pursuant to the Indenture, the Trustee is required to deposit all Remittances, Repayments, Issuer
Payments and other Pledged Revenues received by the Trustee into the Revenue Fund.
If the Remittances and Repayments and other moneys in the Revenue Fund in any month will be
less than the amount of interest due on an Interest Payment Date, the Trustee will notify the Issuer thereof
as provided in the Indenture. If the Trustee has insufficient moneys in the Revenue Fund to pay the
Outstanding principal amount of the Bonds on the maturity date thereof, the Trustee will notify the Issuer
thereof as provided in the Indenture.
Not later than the Determination Date immediately preceding each Interest Payment Date, after
retaining the amount of $10,000 as a retained balance in the Revenue Fund, the Trustee shall transfer from
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the Revenue Fund and deposit into one or more of the following Funds and pay to the entities entitled to
payment, the amounts set forth below and in the following order of priority:
i.

To the Interest Account of the Bond Fund, an amount sufficient, together with money on
deposit therein, to pay the interest on the Bonds due on such Interest Payment Date;

ii.

If, on any Determination Date, there is an outstanding and unpaid Trustee’s Fee which was due
for payment prior to such Determination Date, to the Trustee for payment of such Trustee’s
Fee;

iii.

Any Excess Revenues remaining after the payments required by (i) and (ii) above, to the
Principal Account of the Bond Fund (subject to (iv) below), to pay and redeem the applicable
principal amount of the Bonds on such Interest Payment Date in accordance with the Indenture;

iv.

Moneys shall be transferred from the Revenue Fund to the Redemption Account of the Bond
Fund as provided in the Indenture to pay and redeem the principal amount of the Bonds being
redeemed as described in “THE BONDS – Redemption Provisions – Optional Redemption”
and “THE BONDS – Redemption Provisions – Mandatory Redemption – Mandatory
Redemption in Whole” herein, as applicable, on the applicable redemption date provided,
however, that the Issuer has notified the Trustee of such proposed redemption prior to the
Determination Date;

v.

After providing for the payments required by (i), (ii), (iii) and (iv) above in any month, any
amounts remaining in the Revenue Fund, in excess of the $10,000 retained balance, if any,
shall be held until the next month, to be applied as set forth above.

vi.

At such time as there no Bonds remain Outstanding, to the Issuer.

Bond Fund
Money on deposit in the Bond Fund and its subaccounts shall be used to pay interest, principal, or
redemption price of the Bonds.
Interest Account of the Bond Fund
On each Interest Payment Date, the Trustee shall apply the funds in the Interest Account of the
Bond Fund to pay the interest due on the Bonds on such Interest Payment Date.
In the event that, as of any Determination Date, the amount in the Interest Account is insufficient
to pay interest on the Bonds when due, and other funds are not available therefor in the Revenue Fund or
in other accounts of the Bond Fund as provided in the Indenture, the Trustee shall promptely, but in any
event with [two (2)] Business Days thereof, notify the Issuer of the amount of such deficiency, and request
that the Issuer make an Issuer Payment pursuant to the Indenture to cover such deficiency.
Principal Account of the Bond Fund
On each Interest Payment Date, the Trustee shall apply the funds in the Principal Account of the
Bond Fund to pay the principal of the Bonds being redeemed on such Interest Payment Date as described
in “THE BONDS – Redemption Provisions – Mandatory Redemption – Mandatory Redemption from
Excess Revenues” herein.
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Funds in the Principal Account which cannot be applied to redeem principal of the Bonds on such
Interest Payment Date, if any, shall be held therein for payment of principal on the next succeeding Interest
Payment Date; provided that the Trustee may transfer such funds to the Interest Account if needed to pay
interest on the Bonds on such next succeeding Interest Payment Date.
Redemption Account of the Bond Fund
The Trustee shall transfer moneys from the Revenue Fund to the Redemption Account of the Bond
Fund to pay the redemption price of Bonds being optionally redeemed as described in “THE BONDS –
Redemption Provisions – Optional Redemption” herein. The Trustee shall give notice of such redemption
pursuant to the Indenture.
Whenever the aggregate amounts held in the Revenue Fund, the Interest Account of the Bond Fund,
the Principal Account of the Bond Fund, and the Redemption Account of the Bond Fund, valuing all
Investment Securities held in such funds as provided in the Indenture, are sufficient to redeem 100% of the
principal amount of all Outstanding Bonds, plus accrued interest, if any, on the earliest practicable date for
which notice of redemption may be given pursuant to the Indenture and to pay the Trustee’s Fee, if not
otherwise paid, all such amounts shall be transferred to the Redemption Account of the Bond Fund and all
such Investment Securities shall be liquidated to the extent necessary to provide moneys sufficient for such
redemption. The Trustee shall not give notice of such redemption, however, until all amounts necessary
for such redemption shall have been transferred to the Redemption Account and all Investment Securities
shall have been liquidated to the extent necessary to provide moneys sufficient for such redemption. See
“THE BONDS – Redemption Provisions” herein for additional information related to redemption of the
Bonds.
For additional information concerning the deposit, transfer and withdrawal of funds held by the
Trustee, see APPENDIX A – FORM OF THE TRUST INDENTURE attached hereto.
OPEN DOORS SECOND LOAN PROGRAM
General
The Issuer established the Program in September 2019 for the purpose of assisting low-to-moderate
income homebuyers in California finance the costs of acquisition of Single Family Residences. The
Program is a market rate program in which certain Participant lenders are allowed to originate 30-year fixed
rate FHA, VA, or USDA – insured or guaranteed First Mortgage Loans and Freddie Mac HFA Advantage
First Mortgage Loans. The Issuer finances the origination of Second Mortgage Loans in connection with
the First Mortgage Loans in order to provide Eligible Borrowers with funds for down payment and closing
cost assistance up to 6.5% of the First Mortgage Loan amount. The Second Mortgage Loans are interestfree loans, and the repayment of principal is deferred until the occurrence of a Repayment Event. In
exchange for its investment, the Issuer receives any principal repayments on the Second Mortgage Loans,
and Remittances on the First Mortgage Loans.
Under the Indenture, revenues received from the Remittances and the Repayments of principal on
Second Mortgage Loans have been pledged to the repayment of the Bonds.
First Mortgage Loans
Under the Program, First Mortgage Loans must be secured by a first priority mortgage lien on the
applicable Single Family Residence. First Mortgage Loans must be Freddie Mac HFA Advantage loans or
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FHA, VA, or USDA – insured or guaranteed loans, and must have a fixed interest rate for a 30-year term.
In exchange for its participation, the Issuer receives Remittances on connection with the First Mortgage
Loans.
Remittances under Freddie Mac First Mortgage Loans
On Freddie Mac First Mortgage Loans, the Issuer is entitled to receive Remittances representing
an interest-only payment stream. The Freddie Mac Remittances are payable directly by Freddie Mac and
are added to each Freddie Mac First Mortgage Loan rate. Freddie Mac is obligated, on behalf of the
Servicer, to make the Freddie Mac Remittance monthly in an amount equal to .625% of the unpaid principal
balance on Freddie Mac First Mortgage Loan for as long as the loan is outstanding. The amount and timing
of the Freddie Mac Remittance is consistent with Freddie Mac’s guarantee on its Pass-Through Certificates.
The Servicer of the Freddie Mac First Mortgage Loans are not responsible for the Freddie Mac Remittances.
When Freddie Mac notifies the Issuer that it is positioned to issue interest-only certificates
(“Freddie Mac Security”), the Trustee, on behalf of the Bondholders, may request securitization of the
Freddie Mac Remittances into a newly formed Freddie Mac Security for delivery to the Trustee pursuant
to the terms of the Indenture. Once the Freddie Mac Security is issued and delivered to the Trustee, the
Freddie Mac Remittances paid directly to the Issuer will cease.
Freddie Mac guarantees the interest payments on the Freddie Mac Security. Freddie Mac
Security payments are not guaranteed by, and are not debts or obligations of, the United States or
any federal agency other than Freddie Mac.
Remittances under Government First Mortgage Loans
On Government First Mortgage Loans, the Issuer is entitled to receive a remittance payment from
Gateway, which acts as the Servicer for all of the Government First Mortgage Loans. The Servicer
Remittances are payable monthly in an amount equal to .250% of the unpaid principal balance on
Government First Mortgage Loan for as long as such loan is outstanding. The Servicer Remittances
represent an interest-only payment stream and does not include any portion of the standard monthly
servicing fees. The Servicer Remittances are not eligible for securitization by GNMA or any other federal
agency.
Second Mortgage Loans
The Issuer finances Second Mortgage Loans to Eligible Borrowers in connection with the
origination of First Mortgage Loans in order to provide funds to assist with the payments of closing costs
and down payments. The Second Mortgage Loans are interest-free loans, on which the Repayment is
deferred until the occurrence of one of the following: (i) the First Mortgage Loan is paid in full or reaches
its maturity date, whichever occurs first; (ii) the First Mortgage Loan is refinanced; (iii) the First Mortgage
Loan becomes due and payable for any reason; or (iv) the borrower sells, transfers or otherwise disposes of
the home, including, without limitation, through foreclosure or transfer pursuant to any power of sale (each
a “Repayment Event”). Gateway acts as the Servicer for all Second Mortgage Loans. The Servicer performs
its duties as loan servicers pursuant to the Mortgage Delivery and Servicing Agreement the Issuer has
entered into with the Servicer (the “Servicing Agreement”), and which was executed and delivered in
connection with the purchase and servicing of the Second Mortgage Loans. The Issuer may enter into
agreements with additional loan servicers in connection with the purchase and servicing of Second
Mortgage Loans.
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Summary of First Mortgage Loans and Second Mortgage Loans
The following table provides a summary of the First Mortgage Loans and Second Mortgage Loans
expected to be financed through the Issuance Date and delivered to the Trustee on the Issuance Date.
OPEN DOORS SECOND LOAN PROGRAM LOANS
First Mortgage Loans Summary
Loan
Status

Number
of Loans

Current

295

Current

Loan Type
Freddie
Mac Loan
Government
Loan
Total/
Average

Remaining
Balance*±

Remaining
Term*†

Second Mortgage Loans
Summary
% of First
Remaining
Mortgage
±
Balance
Loan

Rate

Initial
Term†

$ 88,718,510

4.108218%

360

350

$ 3,158,653

3.4997%

2,640

$ 859,838,322

3.792519%

360

350

$ 17,465,160

1.9998%

2,935

$ 948,556,832

3.822047%+

360+

350+

$ 20,623,813

2.2295%+

______________________________________
* Projected as of 07/01/2021.
± Includes First Mortgage Loans and Second Mortgage Loans that are expected to be purchased through the Issuance Date, and which are not
delinquent more than thirty (30) days.
† Expressed in months.
+ Average.

PROGRAM ASSUMPTIONS
Program Assumptions
The Pledged Revenues are pledged to pay interest on, and principal of, the Bonds. In the event that
payments from Remittances and Repayments are insufficient to make payments of interest on the Bonds,
the Issuer Payments are pledged to the payment of interest and/or principal on the Bonds. Such payments
are expected to be sufficient to pay the interest on, and principal of, the Bonds at maturity or redemption.
The expectation of sufficiency of such funds for such purposes is based upon cash flow analyses prepared
on the basis of the following assumptions:
(1)
Principal on the Second Mortgage Loans shall become due and payable upon the
occurrence of one of the following: (i) the First Mortgage Loan is paid in full or reaches its maturity
date, whichever occurs first; (ii) the First Mortgage Loan is refinanced; (iii) the First Mortgage
Loan becomes due and payable for any reason; or (iv) the borrower sells, transfers or otherwise
disposes of the home, including, without limitation, through foreclosure or transfer pursuant to any
power of sale.
(2)
Monthly Freddie Mac Remittances are payable directly by Freddie Mac and are
based on the scheduled payments from Borrowers.
(3)
Monthly Servicer Remittances are payable monthly based on actual monthly
payments received from Borrowers. Projected Remittances are discounted by ten percent (10%) to
account for delinquencies.
(4)
Cash flow projections are based on Program First Mortgage Loans reported as
current by the Servicer and delinquent by no more than thirty (30) days from the date such payments

{B1346223.4}

20

are due. All loans delinquent by sixty (60) days or more were not included in the cash flow
projections.
(5)
The Pledged Revenues shall be transferred to the Trustee for payment of interest
on the Bonds, and such Pledged Revenues shall not be less than the interest due on the Bonds,
subject to any adjustments.
(6)
Pledged Revenues in excess of the amount needed to pay interest on the Bonds on
an Interest Payment Date shall be used to redeem Bonds in accordance with the Indenture.
(7)
The Trustee’s Fee will be paid directly by the Issuer on an annual basis, other than
the initial Trustee’s Fee paid as part of the Costs of Issuance.
There can be no assurance whatsoever that actual events will correspond to the foregoing
assumptions.
Average Life of the Bonds
The maturity of the Bonds has been established on the assumption of no Prepayments of the First
Mortgage Loans or the Second Mortgage Loans. Prepayments of the First Mortgage Loans could reduce
the Remittances received from Freddie Mac and the Servicer, which are payable at a percentage of the
outstanding principal amounts of the First Mortgage Loans. Prepayment of the First Mortgage Loans will
result in the receipt of principal repayments of the Second Mortgage Loans.
The term “weighted average life” refers to the average amount of time that will elapse from the
date of issuance of a security until each dollar of principal of such security will be repaid to the investor.
The weighted average life of the Bonds will be influenced by the rate at which principal on the First
Mortgage Loans and the Second Mortgage Loans are paid.
Principal payments may be in the form of scheduled payments or prepayments (for this purpose,
the term “prepayment” includes prepayments and liquidations due to default or other disposition, including
payments on any insurance or guaranty) on the underlying Mortgage Loans. Prepayments on single family
mortgage loans are commonly measured by a prepayment standard or model. The model used in the
following discussion is the model adopted by The Securities Industry and Financial Markets Association
(successor to The Bond Market Association, which was previously known as the Public Securities
Association) (“PSA”) prepayment standard or model (the “PSA Prepayment Model”). The PSA
Prepayment Model is based on an assumed rate of prepayment each month of the then unpaid principal
balance of the mortgage loan pool. The PSA Prepayment Model assumes an initial prepayment rate of .2%
per annum for the first month, increasing by .2% for each month through the next succeeding 29 months of
the life of the mortgage loans; thereafter, the PSA Prepayment Model assumes a constant monthly
prepayment rate of 6% per annum of the unpaid monthly principal balance for the remaining life of the
mortgage loans.
As used in the following tables, the “50% PSA” assumes the principal on the applicable First
Mortgage Loans, and the Second Mortgage Loans will prepay half as fast as the PSA Prepayment Model.
The “100% PSA” assumes the principal on the applicable First Mortgage Loans, and the Second Mortgage
Loans will prepay at a rate as fast as the PSA Prepayment Model. The “150% PSA” assumes the principal
on the applicable First Mortgage Loans, and the Second Mortgage Loans will prepay at a rate one and onehalf times as fast as the PSA Prepayment Model. The “200% PSA” assumes the principal on the applicable
First Mortgage Loans, and the Second Mortgage Loans will prepay at a rate twice as fast as the PSA
Prepayment Model. The “250% PSA” assumes the principal on the applicable First Mortgage Loans, and
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the Second Mortgage Loans will prepay at a rate two and one-half times as fast as the PSA Prepayment
Model. The “300% PSA” assumes the principal on the applicable First Mortgage Loans, and the Second
Mortgage Loans will prepay at a rate three times as fast as the PSA Prepayment Model. The “350% PSA”
assumes the principal on the applicable First Mortgage Loans, and the Second Mortgage Loans will prepay
at a rate three and one-half times as fast as the PSA Prepayment Model. The “500% PSA” assumes the
principal on the applicable First Mortgage Loans, and the Second Mortgage Loans will prepay at a rate
three and one-half times as fast as the PSA Prepayment Model.
There is no assurance, however, that prepayment of the principal of the Mortgage Loans will
conform to any particular levels of the PSA Prepayment Model. The rate of principal payments on pools of
mortgage loans is influenced by a variety of economic, geographic, social and other factors, including the
level of mortgage interest rates and the rate at which homeowners sell their homes or default on their
mortgage loans. In general, if prevailing interest rates fall significantly, mortgage loans are likely to be
subject to higher prepayment rates than if prevailing rates remain at or above the interest rates on such
mortgage loans. Conversely, if interest rates rise, the rate of prepayment would be expected to decrease.
Other factors affecting prepayment of mortgage loans include changes in mortgagors’ housing needs, job
transfers, unemployment and mortgagors’ net equity in the mortgage properties. In addition, as homeowners
move or default on their mortgage loans, the houses are generally sold and the mortgage loans prepaid,
although under certain circumstances the mortgage loans may be assumed by a new buyer. Because of the
foregoing and since the rate of prepayment of principal of each Bond will depend on the rate of repayment
(including Prepayments) of Mortgage Loans, the repayment in full of any Bond is likely to occur earlier
than its stated maturity.
The figures in the table set forth below are computed utilizing the Program assumptions that have
been previously listed, other assumptions that have not been listed and further assumes that the Issuer does
not exercise its optional redemption rights. The information set forth below will not be updated.
PROJECTED WEIGHTED AVERAGE LIFE OF BONDS (IN YEARS) (1)
Annual
Loan Loss(2)

50% PSA

100% PSA

150% PSA

200% PSA

Prepayment Speed
250% PSA

300% PSA

350% PSA

500% PSA

1%

5.2

4.6

4.2

3.9

3.6

3.4

3.2

2.8

2%

5.5

4.9

4.4

4.1

3.8

3.5

3.3

3.0

3%

5.8

5.1

4.7

4.3

4.0

3.8

3.6

3.9

4%

6.1

5.5

5.0

4.6

4.3

4.1

3.9

4.9

________________________
(1) The weighted average life of a bond is determined by (i) multiplying the amount of each principal payment by the number of years from the
date of issuance of the bonds to the principal payment date, (ii) adding the results and (iii) dividing the sum by the total principal paid on the bond.
(2) Annual Loan Loss is projected for the first seven years as a percent of the remaining balance of the First Mortgage Loans, after which Annual
Loan Loss changes to 1%.

IMPACT OF COVID-19 PANDEMIC ON THE ISSUER
The Issuer is monitoring and assessing the impact of the COVID-19 pandemic, and actions taken
by the Federal Government and the State to address the COVID-19 pandemic, on its operations and
financial position. The Issuer is adhering to all State and Federal state-of-emergency mandates related to
the COVID-19 pandemic and is adapting its business accordingly.
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On March 4, 2020 the Governor of California declared a State emergency with respect to the
COVID-19 pandemic. By executive orders on March 19, 2020, the Governor of California directed:
residents of the State to stay at home and shelter in place; the closure of schools; the closure of restaurants,
bars, other public accommodations and non-essential businesses; and the prevention of mortgage
foreclosures and evictions, and other actions; in each instance, subject to change and/or extension. On
August 28, 2020 the State released the Blueprint for a Safer Economy to permit gradual reopening of certain
businesses and activities. Counties were assigned tiers that are updated weekly and determined by the
county’s case rate and test positivity rate. As of June 15, 2021 the Governor of California terminated the
executive orders that put into place the stay at home order and the Blueprint for a Safer Economy, and he
also phased out the vast majority of executive actions put into place since March 2020. However, local
jurisdictions may have more restrictive local orders than those imposed by the State. Information regarding
COVID-19 in the State and the State’s efforts to reopen is available at the following website:
https://covid19.ca.gov/.
On June 28, 2021, the Governor of California signed Assembly Bill 832 into law, extending the
state’s eviction moratorium through June 30, 2021. The Governor of California had previously signed
Assembly Bill 3088 (Tenant, Homeowner, and Small Landlord Relief and Stabilization Act of 2020) into
law on August 31, 2020, which among other things, added additional notice requirements for landlords and
provided additional protections to tenants against eviction for nonpayment of rent, but which eviction
moratorium established thereby was set to expire at the end of January of 2021.
Federal, state and local bodies are contemplating and enacting legislative actions, regulations
and/or other administrative directives and guidance to mitigate the impact of COVID-19 on the general
population and the economy. On March 12, 2020, the President of the United States declared a national
emergency, and since that time, the United States Congress has approved several COVID-19-related bills,
including the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”) and the American
Rescue Plan Act (“ARP”). The Issuer continues to review the potential effects of the CARES Act and ARP
on its operations.
With regard to the Issuer’s homeownership programs and the servicing of single family loans, the
CARES Act provides, among other things, that servicers of mortgage loans that are FHA insured, VA, HUD
or USDA guaranteed, or purchased or securitized by Fannie Mae or Freddie Mac (collectively, “Federal
Loans”) (i) shall grant forbearance for up to 360 days upon request of borrowers of Federal Loans
experiencing financial hardship due, directly or indirectly, to the COVID-19 emergency and (ii) except with
respect to vacant or abandoned property, shall not initiate any foreclosure process, move for foreclosure or
execute foreclosure-related eviction with respect to such Federal Loans during the 60-day period that began
March 18, 2020. Such provisions are in addition to actions previously taken by HUD/FHA and the Federal
Housing Finance Agency (the “FHFA”), which, on March 18, 2020, ordered the servicers of Federal Loans
to suspend foreclosures of single family residences for 60 days. The FHFA has continuously renewed this
order throughout 2020 and 2021, and, most recently, on June 24, 2021, ordered an extension of the
moratorium on foreclosures of single family residences until July 31, 2021.
Additionally, on June 29, 2021, the FHFA ordered that Fannie Mae and Freddie Mac Servicers will
not be permitted to make a first notice or filing for foreclosure that would be prohibited by the Consumer
Financial Protection Bureau’s (“CFPB”) protections for borrowers affected by COVID-19. The CFPB final
rule prohibits servicers from making a first notice or filing for foreclosure in most cases covered by the rule
before December 31, 2021. Servicers will still be able to make a notice or filing for foreclosure on
abandoned properties and those properties which had a foreclosure referral prior to March 2020.
The CARES Act also directs the Federal Reserve Bank to provide liquidity to the financial system
through a new facility to purchase certain new issuance of securities by eligible issuers, include housing
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finance agencies and other state and local governments. Such injection of liquidity follows recent actions
by the Federal Reserve Bank, including the purchase of U.S. Treasury securities and GNMA/Fannie
Mae/Freddie Mac Securities, facilitating the flow of credit to municipalities by expanding its Money Market
Mutual Fund Liquidity Facility to include a wider range of securities, including municipal variable rate
demand notes (such variable rate demand obligations of housing finance agencies).
Separately, GNMA has announced a program to assist GNMA seller/servicers which experience
financial hardships in meeting their obligations to advance funds and/or repurchase loans due to the
forbearance provisions of the CARES Act. GNMA has implemented a “pass-through” assistance program
through which GNMA seller/servicers with payment shortfalls may be requested to advance (subject to
GNMA approval) the difference between available funds and the scheduled payments to investors. GNMA
has stated that the program would apply initially to seller/servicers of single family loans and that it
anticipated the program subsequently applying to multifamily loans, as well.
The FHFA announced on April 21, 2020, that servicers of Fannie Mae and Freddie Mac mortgage
backed securities would have limited four-month obligation to advance scheduled monthly principal and
interest payments for single family mortgage loans backing Fannie Mae and Freddie Mac mortgage backed
securities, at which point Fannie Mae and Freddie Mac will begin making payments related to their
respective mortgage-backed securities. Loans backing any such mortgage-backed securities which are
granted forbearance pursuant to the CARES Act will remain part of the related mortgage-backed security
during any forbearance term.
The CARES Act, other legislative proposals, if enacted, court closures, and other federal, state, and
local measures may have both adverse and positive effects on the Issuer’s operations and financial
condition.
The Issuer cannot predict (i) the duration or extent of the COVID-19 pandemic or any other
outbreak emergency; (ii) the duration or expansion of any foreclosure or eviction moratorium affecting the
each servicer’s ability to foreclose and collect on delinquent mortgage loans; (iii) the number of mortgage
loans that will be in default as a result of the COVID-19 pandemic and subsequent federal, state and local
responses thereto, including the CARES Act; (iv) whether and to what extent the COVID-19 pandemic or
other outbreak or emergency may disrupt the local or global economy, manufacturing, or supply chain, or
whether any such disruption may adversely impact the Issuer or its operations; (v) whether or to what extent
Federal or other government agencies may provide additional deferrals, forbearances, adjustments, or other
changes to payments on mortgage loans; or (v) the effect of the COVID-19 pandemic on the Issuer’s budget,
or whether any such effect may adversely impact the Issuer or its operations. The COVID-19 pandemic and
resulting business and market disruptions may have an adverse impact on the operations of the Issuer, its
financial condition or its contractual obligations to an extent that may be material.
BONDHOLDER RISKS
Purchase of the Bonds involves certain risks and therefore may not be an appropriate investment
for all investors. Each prospective investor is encouraged to read this offering document in its entirety and
to give particular attention to the factors described below, which, among other factors discussed herein,
could affect the market price of, and the yield on, the Bonds to an extent that cannot be determined at this
time. The following does not purport to be an exhaustive list of risks and other considerations that may be
relevant to investing in the Bonds. In addition, the order in which the following information is presented
does not intend to reflect the relative importance of such information.
Prepayments

{B1346223.4}

24

The Issuer anticipates that there will be prepayments on the Mortgage Loans. Prepayments consist
of all payments in excess of the regularly scheduled payments on the Mortgage Loans, including, but not
limited to, payments representing: (1) optional prepayments of Mortgage Loans, (2) casualty insurance
proceeds or condemnation awards applied to the prepayment of Mortgage Loans following a partial or total
destruction or condemnation of a residence, (3) mortgage insurance or guaranty proceeds or other amounts
received with respect to Mortgage Loans following acceleration thereof upon the occurrence of an event of
default thereunder, (4) prepayments of Mortgage Loans required pursuant to applicable rules, regulations,
policies and procedures of FHA, USDA/RD, VA, GNMA or FNMA, (5) prepayments of Mortgage Loans
without notice while under supervision of a trustee in bankruptcy and (6) prepayments of Mortgage Loans
in connection with the modification of such loans that results in the removal of Mortgage Loans as a source
of Remittances (see “IMPACT OF COVID-19 PANDEMIC ON THE ISSUER” herein). Prepayments are
usually the result of the resale of the premises securing a Mortgage Loan or the refinancing of a Mortgage
Loan due to changes in mortgage interest rates. Therefore, economic and financial market conditions may
have a significant short-term effect on the rate of prepayments. The Issuer is not aware of any means which
would allow it to accurately predict the actual level of prepayments occur on the Mortgage Loans.
Recent Developments in the Residential Mortgage Market May Adversely Affect Bond Yield
The residential mortgage market in the United States over the last several years has experienced a
variety of difficulties and changed economic conditions that may adversely affect the performance and
market value of the Bonds. In response to increased delinquencies and losses with respect to residential
mortgage loans, including, but not limited to the COVID-19 pandemic (see “IMPACT OF COVID-19
PANDEMIC ON THE ISSUER” herein) the federal government, state governments, consumer advocacy
groups and others have urged aggressive action to modify mortgage loans to avoid foreclosures and, in
response, certain mortgage servicers have established foreclosure avoidance programs for borrowers. In
addition, numerous laws, regulations and rules relating to mortgage loans generally, and foreclosure actions
particularly, have recently been enacted by federal, state and local governmental authorities and it is likely
that additional laws, regulations and rules will be proposed. These laws, regulations and rules may result in
delays in the foreclosure process, reduced payments by borrowers, modification of the original terms of the
mortgage loans (including the Mortgage Loans) including permanent forgiveness of debt, increased
prepayments due to the availability of government-sponsored refinancing initiatives and/or increased
reimbursable mortgage servicing expenses. Several courts have also taken unprecedented steps to slow the
foreclosure process or prevent foreclosure altogether.
In judicial foreclosure proceedings, affidavits and other legal pleadings establishing the basis for
the foreclosure must be submitted to the court. Such filings are required to be based on the personal
knowledge of the facts asserted by the person signing the filings. Many servicers have attempted to
streamline this process by employing individuals whose sole function is to sign such pleadings. Lawsuits
were filed that charged that these individuals did not have the required knowledge of the facts being
asserted. As a result of the disclosure of these practices, several large servicers temporarily halted all
foreclosures to conduct reviews of their procedures. Various local and national politicians have called for
moratoriums on all foreclosures and the attorneys general of all 50 states have joined together to investigate
the foreclosure practices of mortgage servicers. In February, 2012, federal regulators and 49 state attorneys
general announced a multi-billion dollar settlement with the five largest mortgage servicers regarding their
foreclosure practices. However, there can be no assurance as to the possible impact of any future lawsuit,
settlement or moratorium on the Servicer or the Mortgage Loans.
Any modification of a Mortgage Loan by the Servicer will result in the removal of such Mortgage
Loan as a source for Remittances. Bondholders will bear the risk that modifications of the Mortgage Loans
may reduce the yield on their Bonds.
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Rating Downgrade
Because the Freddie Mac Remittances and the Freddie Mac Security, if any, are guaranteed by
Freddie Mac, any downgrade in the sovereign credit rating of the United States of America by the Rating
Agency could result in a downgrade of the Bonds by the Rating Agency. Any reduction of the rating in
effect for the Bonds may adversely affect the market price of the Bonds. See “RATING” herein.
As the Bonds are secured, in part, by the Issuer Payments paid solely from Housing Program
Revenues of the Issuer, the Bonds may be subject to the underlying credit rating of the Issuer. See
“RATING” herein.
Events of Default; Remedies
The remedies available to the owners of the Bonds upon an Event of Default under the Indenture
or an event of default under the other documents described herein are in many respects dependent upon
judicial actions, which are often subject to discretion and delay. Under existing constitutional and statutory
law and judicial decisions, the remedies available under the documents may not be readily available or may
be limited. The various legal opinions to be delivered concurrently with the delivery of the Bonds will be
qualified as to the enforceability of the various legal instruments by limitations imposed by bankruptcy,
reorganization, insolvency or other similar laws affecting the rights of creditors generally and by the
application of equitable principles.
Permitted Investments
The Indenture provides that amounts on deposit in any Funds and Accounts under the Indenture
may be from time to time invested or reinvested in Investment Securities.
Servicing of the Mortgage Loans
Each Servicer will service the Mortgage Loans and will have full power and authority, acting alone,
to take such actions as may be necessary to discharge its duties with respect to servicing. Each Servicer will
be entitled to a monthly servicing fee, and, under certain circumstances, compensation form insurance
proceeds or liquidation proceeds. Additional compensation in the form of late payment charges, assumption
fees, or otherwise may be received by each Servicer to the extent permitted by law and by GNMA, Freddie
Mac, Fannie Mae, FHA, RD or VA, as applicable. The Servicers will be required to pay all expenses
incurred by it in connection with its servicing activities under the applicable Servicing Agreement
(including maintenance of its errors and omissions insurance policy and fidelity bond) and will not be
entitled to reimbursement therefor, except as specifically provided in the applicable Servicing Agreement.
Each Servicer is required to perform all of its duties in servicing Mortgage Loans with due care,
diligence and reasonable promptness and to use at least the same degree of care in servicing Mortgage
Loans as it employs in servicing mortgage loans in its own portfolio. Each Servicer is required to confirm
to at least the minimum requirements established by GNMA, Freddie Mac and Fannie Mae.
Under certain circumstances, as described in the Servicing Agreements, the Issuer may terminate
the applicable Servicing Agreement with respect to a Servicer, after which a successor servicer acceptable
to the Issuer, GNMA, Freddie Mac and Fannie Mae will succeed to all rights and obligations of such
Servicer concerning the servicing of the applicable Mortgage Loans.
Other Considerations Relative to the Bonds
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Remittances are pledged to the repayment of the Bonds. The Remittances are interest-only
payments streams, payable monthly as a percentage of the outstanding principal amount of the First Loan
Mortgages. Accordingly, a reduction of the outstanding principal amounts of First Loan Mortgages due to
prepayment will reduce the amount of Remittances received by the Issuer.
The revenues derived from the Repayments also acts as additional security for the Bonds. However,
borrowers are not required to make monthly payments on Second Mortgage Loans, and the amounts of
principal on the Second Mortgage Loans are payable only upon the occurrence of a Repayment Event.
Additionally, remedies in the event of default of a Second Mortgage Loan, such as foreclosure, may not be
as readily available, because the rights of the holders of the First Mortgage Loan will have the first priority
on any proceeds resulting from the sale of property at foreclosure.
While the Remittances and the Repayments may hold inherent risks, the payment of interest on,
and principal of, the Bonds is additionally secured by the money, securities, and other investments in the
Trust Estate. See “SECURITY FOR THE BONDS” herein.
TAX MATTERS
[TO COME FROM BOND COUNSEL]
ABSENCE OF LITIGATION
There is no action, suit, proceeding, inquiry or investigation at law or in equity before or by any
court, public board or body where service of process has been effectuated on the Issuer or, to the knowledge
of the Issuer, threatened against or affecting the Issuer or, to its knowledge, any basis therefor, where an
unfavorable in decision, ruling or finding would adversely affect the transactions contemplated by this
Official Statement, or the validity or enforceability of the Bonds, the Indenture, the Servicing Agreement,
the Continuing Disclosure Agreement or any agreement or instrument to which the Issuer is a party and
which is used or contemplated for use in the transactions contemplated by this Official Statement.
APPROVAL OF LEGAL PROCEEDINGS
Certain legal matters incident to the authorization, issuance, sale and delivery of the Bonds will be
passed upon by Kutak Rock LLP, Bond Counsel, on the date of the issuance of the Bonds. The
compensation of Bond Counsel is contingent upon the sale and delivery of the Bonds.
CONTINUING DISCLOSURE
General
The Issuer will enter into an undertaking (the “Undertaking”) for the benefit of the owners,
including beneficial owners, of the Bonds to provide certain financial information and operating data
relating to the Issuer to the Electronic Municipal Market Access system operated by the Municipal
Securities Rulemaking Board, and a state information repository, if any, and to provide notice of certain
events, pursuant to the requirements of Section (b)(5)(i) of Securities and Exchange Commission Rule
15c2-12 (17 C.F.R. Part 240, § 240.15c2-12) (the “Rule”), not later than six months after the end of the
Issuer’s fiscal year, commencing with a report following the Issuer’s fiscal year ending December 31, 2021.
See APPENDIX C - FORM OF THE CONTINUING DISCLOSURE AGREEMENT.
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Pursuant to the Continuing Disclosure Agreement memorializing the Undertaking, the Issuer may,
from time to time, appoint or engage a successor Disclosure Representative to assist it in carrying out its
obligations under the Continuing Disclosure Agreement. The Issuer intends to engage and appoint
Wilmington Trust, National Association, initially, as such successor Disclosure Representative upon the
issuance of the Bonds. See APPENDIX C - FORM OF THE CONTINUING DISCLOSURE
AGREEMENT.
A failure by the Issuer to comply with the Undertaking will not constitute an Event of Default under
the Indenture (although Bondholders will have any available remedy at law or in equity regarding
compliance with the Rule). Nevertheless, such a failure must be reported in accordance with the Rule and
must be considered by a broker-dealer or municipal securities dealer before recommending the purchase or
sale of the Bonds in the secondary market. Consequently, such a failure may adversely affect the
transferability and liquidity of the Bonds and their market price.
Compliance with Past Continuing Disclosure Obligations
[TO COME]
Except as stated above, and based upon its diligence review and to the best of its knowledge, the
Issuer is presently in compliance, in all material respects, with its continuing disclosure undertakings.
UNDERWRITING
The Issuer is offering the Bonds through Stifel, Nicolaus & Company, Incorporated (the
“Underwriter”) pursuant to a Bond Purchase Agreement dated ____, 2021 (the “Bond Purchase
Agreement”) among the Underwriter and the Issuer. The purchase price of the Bonds is $___ (representing
$____, the principal portion of the Bonds, less Underwriter’s discount of $___). The obligation of the
Underwriter to purchase and sell the Bonds is strictly on a “best efforts” basis and the Bonds will not be
purchased by the Underwriter unless all of the Bonds have been pre-sold to investors. The Underwriter’s
obligation to make such purchase is subject to the terms and conditions set forth in the Bond Purchase
Agreement, including the approval of certain legal matters by counsel and other conditions. The
Underwriter intends to offer the Bonds to the original purchasers thereof (the “Initial Purchasers”) at the
offering prices set forth on the inside cover page of this Official Statement, which offering prices may
subsequently be changed without any requirement of prior notice.
The Underwriter does not guarantee a secondary market for the Bonds and is not obligated to make
any such market in the Bonds. No assurance can be made that such a market will develop or continue.
Consequently, investors may not be able to resell Bonds should they need or wish to do so for emergency
or other purposes.
The Underwriter and its respective affiliates are full service financial institutions engaged in various
activities, which may include securities trading, commercial and investment banking, financial advisory,
investment management, principal investment, hedging, financing and brokerage activities. The
Underwriter and its respective affiliates have, from time to time, performed, and may in the future perform,
various investment banking services for the Issuer for which they received or will receive customary fees
and expenses.
In the ordinary course of their various business activities, the Underwriter and its respective
affiliates may make or hold a broad array of investments and actively trade debt and equity securities (or
related derivative securities) and financial instruments (which may include bank loans and/or credit default
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swaps) for their own account and for the accounts of their customers and may at any time hold long and
short positions in such securities and instruments. Such investment and securities activities may involve
securities and instruments of the Issuer.
The Underwriter is not acting as financial advisor to the Issuer in connection with the offer and sale
of the Bonds.
RATINGS
Moody’s Investors Service, Inc. (“Moody’s”) has assigned the Bonds a rating of “__.” The ratings
are not a recommendation to buy, sell or hold the Bonds. Such ratings reflects only the view of the rating
agency at the time such ratings were issued, and an explanation of the significance of such ratings may be
obtained from Moody’s Investors Service, Inc., 7 World Trade Center, 250 Greenwich Street, New York,
New York 10007, Telephone (212) 553-0300. Investors should be aware that any rating assigned to a Bond
by Moody’s will reflect Moody’s assessment solely of the likelihood that holders of such Bond will receive
payments required to be made under the Indenture. Such rating will not constitute an assessment of the
likelihood of the occurrence of the payment of the Repayments or the Remittances or of the degree to which
the timing of such Repayments or Remittances may differ from that originally anticipated. No such rating
will address the possibility that investors in the Bonds might suffer a lower than anticipated yield. There is
no assurance that the rating will continue for any given period of time or that it will not be revised downward
or withdrawn entirely by the rating agency if, in the judgment of such rating agency, circumstances so
warrant. Any such downward revision or withdrawal of such rating may have an adverse effect on the
market price or value of the Bonds. The Issuer has not assumed any responsibility either to notify the owners
of any proposed change in or withdrawal of such rating subsequent to the date of the Official Statement
except in connection with the reporting of events as provided in the Continuing Disclosure Agreement or
to contest any such revision or withdrawal.
ADDITIONAL INFORMATION
Any statements in this Official Statement involving matters of opinion, whether or not expressly
so stated are intended as such and not as representations of fact. This Official Statement is not to be
construed as a contract or agreement between the Issuer and the purchasers or owners of any of the Bonds.
The execution and delivery of this Official Statement have been duly authorized by the Issuer.
[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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OFFICIAL STATEMENT CERTIFICATE
At the time of payment for and delivery of the Bonds, the Issuer will furnish the Underwriter a
certificate to the effect that (i) the descriptions and statements, including financial data, of or pertaining
to the Issuer, on the date of the Official Statement, on the date of the sale of the Bonds and on the date
of the delivery thereof, were and are true in all material respects, and, insofar as such matters are
concerned, the Official Statement did not and does not contain an untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading, (ii) insofar as the descriptions
and statements, including financial data, of or pertaining to governmental and/or non-governmental
entities other than the Issuer and their activities contained in the Official Statement are concerned, such
descriptions, statements, and data have been obtained from sources which the Issuer believed to be
reliable and the Issuer has no reason to believe that they are untrue or incomplete in any material respect,
and (iii) there has been no adverse material change in the affairs of the Issuer between the date of the
Official Statement and the date of delivery of the Bonds.
The delivery of this Official Statement has been duly authorized and approved by the Issuer.

GOLDEN STATE FINANCE AUTHORITY

By: ________________________________
Bob Williams, Chairperson

{B1346223.4}

30

APPENDIX A
FORM OF THE TRUST INDENTURE
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APPENDIX B
PROPOSED FORM OF OPINION OF BOND COUNSEL
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APPENDIX C
FORM OF CONTINUING DISCLOSURE AGREEMENT
This Continuing Disclosure Agreement (the “Disclosure Agreement”) is executed and delivered by
the Golden State Finance Authority (the “Issuer”) in connection with the issuance of $_____ Taxable Single
Family Mortgage Revenue Bonds (Remittance and Second Loan Pass Through Program) Series 2021A (the
“Bonds”).
The Bonds are being issued pursuant to the provisions of Chapters 1 through 5 of Part 5 of Division
31 of the Health and Safety Code of the State of California (the “Act”) and other constitutional and statutory
authority, and pursuant to the provisions of a Trust Indenture dated as of August 1, 2021 (the “Indenture”),
each by and between the Issuer and Wilmington Trust, National Association, as trustee (the “Trustee”). The
Bonds are also being issued pursuant to resolutions adopted by the Financing Action Team of the Issuer on
____, 2021 (the “Bond Resolution”).
The Issuer covenants and agrees as follows:
SECTION 1. Purpose of the Disclosure Agreement. This Disclosure Agreement is being
executed and delivered and constitutes the written undertaking by the Issuer for the benefit of the owners,
including beneficial owners, or holders of the Bonds (the “Bondholders”), required by Section (b)(5) of
Securities and Exchange Commission Rule 15c2-12 under the Securities Exchange Act of 1934, as amended
(17 CFR Part 240, § 240.15c2-12), and it is further executed and delivered in order to assist the Underwriter
in complying with Securities and Exchange Commission Rule 15c2-12(b)(5).
SECTION 2. Definitions. In addition to the definitions set forth in the Indenture, which apply
to any capitalized term used in this Disclosure Agreement unless otherwise defined in this Section, the
following capitalized terms shall have the following meanings:
“Annual Report” shall mean any Annual Report provided by the Issuer pursuant to, and as
described in, Sections 3 and 4 of this Disclosure Agreement.
“Audited Financial Statements” means the Issuer’s annual financial statements, prepared in
accordance with GAAP for governmental units as prescribed by GASB, which financial statements shall
have been audited by such auditor as shall be then required or permitted by the laws of the State.
“Beneficial Owner” shall mean any person who has or shares the power, directly or indirectly, to
make investment decisions concerning ownership of any Bonds (including persons holding Bonds through
nominees, depositories or other intermediaries).
“Disclosure Representative” shall mean the Executive Director of the Issuer, or his or her designee,
or such other officer or employee as the Issuer shall designate in writing to the Trustee from time to time.
“EMMA” shall mean the internet-based portal referred to as the Electronic Municipal Market
Access system operated by the Municipal Securities Rulemaking Board. The online address of EMMA is
www.emma.msrb.org.
“GAAP” shall mean generally accepted accounting principles, as such principles are prescribed, in
part, by the Financial Accounting Standards Board and modified by the Government Accounting Standards
Board and in effect from time to time.
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“Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure Agreement.
“MSRB” shall mean the Municipal Securities Rulemaking Board, which has been designated by
the Securities and Exchange Commission as the single centralized repository for the collection and
availability of continuing disclosure documents for purpose of the Rule. The continuing disclosure
documents must be provided to the MSRB in searchable portable document format (PDF) to the following:
Municipal Securities Rulemaking Board
Electronic Municipal Market Access Center
www.emma.msrb.org
“Notice of Material Events” shall mean the Notice required to be given in accordance with
Section 5 hereof.
“1934 Act” shall mean the Securities Exchange Act of 1934, as amended.
“Official Statement” shall mean the Official Statement for the Bonds dated [August] __, 2021.
“Rule” shall mean Rule 15c2-12(b)(5) adopted by the Securities and Exchange Commission under
the Securities Exchange Act of 1934, as the same may be amended from time to time.
“SEC” shall mean the Securities and Exchange Commission.
“Securities Counsel” shall mean legal counsel expert in federal securities law.
“Trustee” shall mean Wilmington Trust, National Association, or its successors or assigns.
“Underwriter” shall mean Stifel, Nicolaus & Company, Incorporated.
SECTION 3.

Provision of Annual Reports.

(a)
The Issuer shall provide, or shall cause the Disclosure Representative to provide, not later
than six months after the end of the Issuer’s fiscal year (which currently ends December 31) (the “Report
Date”), commencing with the report for fiscal year ending December 31, 2021, to the MSRB the Annual
Report which is consistent with the requirements of Section 4 of this Disclosure Agreement. The Annual
Report may be submitted as a single document or as separate documents comprising a package, and may
cross-reference other information as provided in Section 4 of this Disclosure Agreement; provided that the
Audited Financial Statements of the Issuer may be submitted separately from the balance of the Annual
Report.
(b)
The Issuer may adjust the Report Date if the Issuer changes its fiscal year by providing
written notice of the change of fiscal year and the new Report Date to the MSRB; provided that the new
Report Date shall be six months after the end of the new fiscal year and provided further that the period
between the final Report Date relating to the former fiscal year and the initial Report relating to the new
fiscal year shall not exceed one year in duration.
(c)
If the Issuer is unable to provide to the MSRB the Annual Report by the date required in
subsection (a), the Issuer shall, in a timely manner, send a notice to the MSRB in substantially the form
attached hereto as EXHIBIT A.
(d)
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subsection (a), the Issuer shall provide to the MSRB unaudited financial statements, and, as required by the
Rule, Audited Financial Statements, when and if available, must thereafter be provided to the MSRB.
SECTION 4. Content of Annual Reports.
incorporate by reference the following:

The Issuer’s Annual Report shall contain or

(i)

The Audited Financial Statements;

(ii)

An update of the information set forth in the table contained under the heading “OPEN
DOORS SECOND LOAN PROGRAM – Summary of Program Loans” in the Official
Statement.

The Issuer’s financial statements shall be audited and prepared in accordance with generally
accepted accounting principles as in effect from time to time for governmental units as prescribed by the
Governmental Accounting Standards Board, with such changes as may be required from time to time in
accordance with the laws of the State of California.
The Issuer reserves the right to modify from time to time the specific types of information provided
or the format of the presentation of such information, to the extent necessary or appropriate in the judgment
of the Issuer; provided that the Issuer agrees that any such modification will be done in a manner consistent
with the Rule as provided in Section 7 hereof.
Any or all of the items listed above may be included by specific reference to other documents
available to the public on the MSRB’s Internet Web site or filed with the SEC. The Issuer shall clearly
identify each such other document so included by reference.
SECTION 5.

Reporting of Listed Events.

(a)
The Issuer covenants to provide, or cause to be provided, to the MSRB notice of the
occurrence of any of the following events with respect to the Bonds, as soon as possible but in no event
more than ten (10) business days after the occurrence of the event. Each notice shall be so captioned and
shall prominently state the date, title and CUSIP numbers of the Bonds.
(1)

Principal and interest payment delinquencies;

(2)

Non-payment related defaults, if material;

(3)

Unscheduled draws on debt service reserves reflecting financial difficulties;

(4)

Unscheduled draws on credit enhancements reflecting financial difficulties;

(5)

Substitution of credit or liquidity providers or their failure to perform;

(6)

Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final
determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other
material notices or determinations with respect to the tax status of the Bonds, or other
material events affecting the tax status of the Bonds;

(7)

Modifications to rights of bondholders, if material;

(8)

Bond calls, if material, and tender offers;
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(9)

Defeasances;

(10)

Release, substitution or sale of property securing repayment of the Bonds, if material;

(11)

Rating changes;

(12)

Bankruptcy, insolvency, receivership or similar event of the obligated person;1

(13)

The consummation of a merger, consolidation, or acquisition involving an obligated person
or the sale of all or substantially all of the assets of the obligated person, other than in the
ordinary course of business, the entry into a definitive agreement to undertake such an
action or the termination of a definitive agreement relating to any such actions, other than
pursuant to its terms, if material;

(14)

Appointment of a successor or additional trustee or the change of name of a trustee, if
material;

(15)

Incurrence of a financial obligation2 of the obligated person, if material, or agreement to
covenants, events of default, remedies, priority rights, or other similar terms of a financial
obligation of the obligated person, any of which affect security holders, if material; and

(16)

Default, event of acceleration, termination event, modification of terms, or other similar
events under the terms of a financial obligation2 of the obligated person, any of which
reflect financial difficulties.

(b)
The Issuer shall promptly cause a notice of each Listed Event to be filed with the MSRB,
through EMMA. In connection with providing a notice of the occurrence of a Listed Event described in
subsection (a)(9), the Issuer shall, if applicable, include in the notice explicit disclosure as to whether the
Bonds have been escrowed to maturity or escrowed to call, as well as appropriate disclosure of the timing
of maturity or call.
(c)
The Issuer acknowledges that the “rating changes” referred to above in Section 5(a)(11)
of this Disclosure Agreement may include, without limitation, any change in any rating on the Bonds or
other indebtedness for which the Issuer is liable.
(d)

The Issuer acknowledges that it is not required to provide a notice of a Listed Event with

1

For the purposes of the event identified in subparagraph (b)(5)(i)(C)(12) of the Rule, the event is considered to occur when any
of the following occur: the appointment of a receiver, fiscal agent or similar officer for an obligated person in a proceeding under
the U.S. Bankruptcy Code or in any other proceeding under state or federal law in which a court or governmental authority has
assumed jurisdiction over substantially all of the assets or business of the obligated person, or if such jurisdiction has been assumed
by leaving the existing governing body and official or officers in possession but subject to the supervision and orders of a court or
governmental authority, or the entry of an order confirming a plan of reorganization, arrangement or liquidation by a court or
governmental authority having supervision or jurisdiction over substantially all of the assets or business of the obligated person.
2 For purposes of the events identified in subparagraphs (b)(5)(i)(C)(15) and (16) of the Rule, the term “financial obligation” is
defined to mean a (A) debt obligation; (B) derivative instrument entered into in connection with, or pledged as security or a source
of payment for, an existing or planned debt obligation; or (C) a guarantee of (A) or (B). The term “financial obligation” shall not
include municipal securities as to which a final official statement has been otherwise provided to the MSRB consistent with the
Rule. In complying with Listed Events (15) and (16), the Issuer intends to apply the guidance provided by the Rule or other
applicable federal securities law, SEC Release No. 34-83885 (August 20, 2018) and any future guidance provided by the SEC or
its staff.
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respect to credit enhancement when the credit enhancement is added after the primary offering of the Bonds,
the Issuer does not apply for or participate in obtaining such credit enhancement, and such credit
enhancement is not described in the Official Statement.
(e)
As of the date of this Disclosure Agreement, the Listed Events described in subsections
(a)(5) and (10) are not applicable to the Bonds.
SECTION 6. Mandatory Electronic Filing with EMMA. All filings with the MSRB under this
Disclosure Agreement shall be made by electronically transmitting such filings through the EMMA
Dataport at http://www.emma.msrb.org, as provided by the amendments to the Rule adopted by the SEC in
Securities Exchange Release No. 59062 on December 5, 2008.
SECTION 7.

Termination of Reporting Obligation.

(a)
The Issuer’s obligations under this Disclosure Agreement shall terminate upon the legal
defeasance of the Bonds prior redemption in whole or in part, or payment in full of all of the Bonds.
(b)
This Disclosure Agreement, or any provision hereof, shall be null and void in the event
that the Issuer (i) receives an opinion of Securities Counsel, addressed to the Issuer, to the effect that those
portions of the Rule that require such provisions of this Disclosure Agreement, do not or no longer apply
to the Bonds, whether because such portions of the Rule are invalid, have been repealed, amended, or
modified, or are otherwise deemed to be inapplicable to the Bonds, as shall be specified in such opinion
and (ii) files notice to such effect with the MSRB.
SECTION 8. Disclosure Representative. The Issuer may, from time to time, appoint or engage
a successor Disclosure Representative to assist it in carrying out its obligations under this Disclosure
Agreement, and may discharge any such Disclosure Representative, with or without appointing a successor
Disclosure Representative.
SECTION 9.

Amendment; Waiver.

(a)
Notwithstanding any other provision of this Disclosure Agreement, this Disclosure
Agreement may be amended, and any provision of this Disclosure Agreement may be waived, provided
that the following conditions are satisfied:
(i)
if the amendment or waiver relates to the provisions of Section 3(a), (b), (c), 4 or
5(a), it may only be made in connection with a change in circumstances that arises from a change
in legal requirements, a change in law or a change in identity, nature, or status of the Issuer or the
type of business conducted by the Issuer;
(ii)
this Disclosure Agreement, as so amended or taking into account such waiver,
would, in the opinion of Securities Counsel, have complied with the requirements of the Rule at
the time of the original offering of the Bonds, after taking into account any amendments or
interpretations of the Rule, as well as any change in circumstances; and
(iii)
the amendment or waiver does not, in the opinion of nationally recognized bond
counsel, materially impair the interests of the Bondholders or Beneficial Owners.
(b)
In the event of any amendment to, or waiver of a provision of, this Disclosure Agreement,
the Issuer shall describe such amendment or waiver in the next Annual Report and shall include an
explanation of the reason for such amendment or waiver. In particular, if the amendment results in a change
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to the annual financial information required to be included in the Annual Report pursuant to Section 4 of
this Disclosure Agreement, the first Annual Report that contains the amended operating data or financial
information shall explain, in narrative form, the reasons for the amendment and the impact of such change
in the type of operating data or financial information being provided. Further, if the annual financial
information required to be provided in the Annual Report can no longer be generated because the operations
to which it related have been materially changed or discontinued, a statement to that effect shall be included
in the first Annual Report that does not include such information.
(c)
If the amendment results in a change to the accounting principles to be followed in
preparing financial statements as set forth in Section 4 of this Disclosure Agreement, the Annual Report for
the year in which the change is made shall include a comparison between the financial statements or
information prepared on the basis of the new accounting principles and those prepared on the basis of the
former accounting principles. The comparison shall include a qualitative discussion of such differences and
the impact of the changes on the presentation of the financial information. To the extent reasonably feasible,
the comparison shall also be quantitative. A notice of the change in accounting principles shall be filed by
the Issuer with the MSRB.
SECTION 10. Additional Information. Nothing in this Disclosure Agreement shall be deemed
to prevent the Issuer from disseminating any other information, using the means of dissemination set forth
in this Disclosure Agreement or any other means of communication, or including any other information in
any Annual Report or Notice of Listed Event, in addition to that which is required by this Disclosure
Agreement. If the Issuer chooses to include any information in any Annual Report or Notice of Listed Event
in addition to that which is specifically required by this Disclosure Agreement, the Issuer shall have no
obligation under this Disclosure Agreement to update such information or include it in any future Annual
Report or Notice of Listed Event.
SECTION 11. Failure to Comply. In the event of a failure of the Issuer to comply with any
provision of this Disclosure Agreement, the Underwriter or any Bondholder may take such actions as may
be necessary and appropriate, including seeking mandate or specific performance by court order, to cause
the Issuer to comply with its obligations under this Disclosure Agreement. Provided, with respect to matters
relating to the adequacy of the information required by the Rule, only Bondholders aggregating not less
than twenty-five percent (25%) of the aggregate principal amount of the Bonds outstanding may exercise
remedies with respect thereto. A default under this Disclosure Agreement shall not be deemed an Event of
Default under the Indenture, and the sole remedy under this Disclosure Agreement in the event of any
failure of the Issuer to comply with this Disclosure Agreement shall be an action to compel performance.
The Trustee shall not have any power or duty to enforce this Disclosure Agreement.
SECTION 12. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of the
Issuer, the Underwriter and the owners, including Beneficial Owners, or holders of the Bonds, and shall
create no rights in any other person or entity.
SECTION 13. Transmission of Information and Notices. Unless otherwise required by law or
this Disclosure Agreement and, in the sole determination of the Issuer, subject to technical and economic
feasibility, the Issuer shall employ such methods of information and notice transmission as shall be
requested or recommended by the herein designated recipients of such information and notices.
SECTION 14. Additional Disclosure Obligations. The Issuer acknowledges and understands
that other State and federal laws, including, without limitation, the Securities Act of 1933, as amended, and
Rule 10b-5 promulgated by the SEC pursuant to the Securities Exchange Act of 1934, may apply to the
Issuer, and that under some circumstances, compliance with this Disclosure Agreement, without additional
disclosures or other action, may not fully discharge all duties and obligations of the Issuer under such laws.
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SECTION 15. Governing Law. This Disclosure Agreement shall be construed and interpreted in
accordance with the laws of the State of California, and any suits and actions arising out of this Disclosure
Agreement shall be instituted in a court of competent jurisdiction in the State of California. Notwithstanding
the foregoing, to the extent this Disclosure Agreement addresses matters of federal securities laws,
including the Rule, this Disclosure Agreement shall be construed and interpreted in accordance with such
federal securities laws and official interpretations thereof.
GOLDEN STATE FINANCE AUTHORITY

By:

ATTEST:

By:

_______________________________
Name:
Title:

Date: August __, 2021
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_____________________________
Name:
Title:

EXHIBIT A
NOTICE OF FAILURE TO FILE ANNUAL REPORT
Name of Issuer:

Golden State Finance Authority

Name of Bond Issue:

$____ Taxable Single Family Mortgage Revenue Bonds (Remittance and Second
Loan Pass Through Program), Series 2021A (Federally Taxable) (Subordinate)

Date of Issuance:

August __, 2021

NOTICE IS HEREBY GIVEN that the Golden State Finance Authority (the “Issuer”) has not
provided an Annual Report as required by Section 3 of the Continuing Disclosure Agreement dated as of
August __, 2021. The Issuer anticipates that its Annual Report will be filed by _____________________.

GOLDEN STATE FINANCE AUTHORITY,
as Disclosure Representative

Date: ____________, 20__
By:
Name: _______________________________________
Title: _______________________________________
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APPENDIX D
LIST OF MEMBERS AND ASSOCIATE MEMBERS
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Draft First Addendum to Servicing
Agreement with Gateway Mortgage Group

KUTAK ROCK LLP
DRAFT 07/27/21

FIRST ADDENDUM TO SERVICING AGREEMENT
RELATING TO BOND-FINANCED SECOND MORTGAGE LOANS
THIS FIRST ADDENDUM TO SERVICING AGREEMENT RELATING TO BONDFINANCED SECOND MORTGAGE LOANS (the “Addendum to Servicing Agreement”) amends the
Mortgage Delivery and Servicing Agreement dated as of May 3, 2019 (the “Agreement”) by and between
GATEWAY MORTGAGE GROUP, LLC, a division of Gateway First Bank (the “Servicer”) and the
GOLDEN STATE FINANCE AUTHORITY (the “Authority”), a duly constituted joint exercise of
powers agency, organized and existing under and by virtue of the laws of the State of California, is hereby
mutually agreed upon and entered into effective as of August 1, 2021. Unless otherwise defined herein,
capitalized terms shall have the meaning given in the Agreement.
WITNESSETH:
WHEREAS, the Authority has implemented a second lien mortgage loan program known as the
OPEN DOORS Second Loan Program (the “Program”) pursuant to which the Authority has financed
down payment assistance to qualified borrowers through second lien mortgage loans (the “Second
Mortgage Loans”) originated in connection with 30-year fixed rate FHA, VA, USDA-insured or
guaranteed first mortgage loans (“Government First Loans”) and Freddie Mac-eligible first mortgage
loans (“Freddie Mac First Loans” and collectively with the Government First Loans, the “First Mortgage
Loans”) originated by participating lenders (each a “Lender”); and
WHEREAS, the Authority and the Servicer have entered into the Agreement to authorize the
purchase and servicing of the First Mortgage Loans and Second Mortgage Loans from authorized Lenders
and to enforce the repayment terms of such Second Mortgage Loans; and
WHEREAS, each Second Mortgage Loan is evidenced by a second promissory note (each a
“Note”) and secured by a subordinate lien on the purchased property, and is repayable prior to its final
term if the borrower does not comply with certain terms specified in the Note; and
WHEREAS, the Authority is issuing $[20,500,000] of the Authority’s Taxable Single Family
Mortgage Revenue Bonds (Remittance and Second Loan Pass Through Program), Series 2021A (the
“Bonds”) pursuant to a Trust Indenture dated as of August 1, 2021 (the “Indenture”) by and between the
Authority and Wilmington Trust, National Association, as trustee (the “Trustee”), in order to
(i) reimburse the Authority for advancing its own funds in connection with the making of Second
Mortgage Loans pursuant to the Program prior to the issuance of the Bonds, a list of which Second
Mortgage Loans is attached hereto as Exhibit A, and (ii) pay the costs of issuance of the Bonds; and
WHEREAS, the Authority may also use Bond proceeds to make additional Second Mortgage
Loans or to be reimbursed for additional Second Mortgage Loans, to the extent of available proceeds, if
any, which additional Second Mortgage Loans, if any, will be added to Exhibit A; and
WHEREAS, the Authority receives all repayments of principal of a Second Mortgage Loan and
other amounts relating to the disposition of property securing a Second Mortgage Loan, less amounts
retained by the Servicer (each a “Repayment”) and a monthly interest only payment stream (a
“Remittance”), with respect to each First Mortgage Loan, to be received from the Servicer for
Government First Loans, less amounts retained by the Servicer, and from Freddie Mac for Freddie Mac
First Loans; and
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WHEREAS, the Authority has pledged and assigned the Second Mortgage Loans listed on
Exhibit A, and as the same may revised, and the Remittances and Repayments relating thereto, to the
Trustee as part of the Trust Estate securing the payment of the Bonds; and
WHEREAS, the Authority and the Servicer are entering into this Addendum to Servicing
Agreement to modify the Agreement to include provisions relating to the Second Mortgage Loans listed
on Exhibit A, and as the same may revised, including that the Servicer will transfer all Remittances
relating to the related Government First Loans and all Repayments of such Second Mortgage Loans
directly to the Trustee, and that the Servicer will provide to the Authority and the Trustee with periodic
lists, records, payment status and other information about Second Mortgage Loans financed with proceeds
of the Bonds and updates to Exhibit A; and
NOW, THEREFORE, in consideration of the mutual premises, covenants and conditions and for
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and
upon terms and subject to the conditions set forth herein, the Servicer and the Authority agree as follows:
Section 1.
Remittances and Repayments. The Servicer agrees as follows with respect to
receipts associated with the Second Mortgage Loans listed on Exhibit A:
(a)
The Servicer will transfer all Remittances relating to the Government First Loans
that are related to such Second Mortgage Loans directly to the Trustee;
(b)
The Servicer will transfer all Repayments of such Second Mortgage Loans
directly to the Trustee; and
(c)
The Servicer agrees to transfer the Remittances and Receipts to the Trustee
within five Business Days of receipt thereof, but in any event not later than [nine] Business Days
prior to the first day of the following month, pursuant to wire instructions or other deposit
instructions provided to the Servicer by the Trustee.
Section 2.
Mortgage Loan Performance Reports. The Servicer agrees to provide the
Authority and the Trustee with a monthly Mortgage Loan Performance Report relating to the Second
Mortgage Loans listed on Exhibit A and the related First Mortgage Loans, containing the information
described on Exhibit II to the Agreement as to be included in such Report, to be provided according to the
schedule set out on said Exhibit II.
Section 3.
Updates to Exhibit A. In the event that one or more of the Second Mortgage
Loans listed on Exhibit A is dropped from the month end Mortgage Loan Performance Report for the
reasons set out in said Exhibit II or any other reason, the Servicer agrees to provide the Authority and the
Trustee with an updated Exhibit A listing then current Second Mortgage Loans. Each such updated
Exhibit A shall be dated as of the first day of the following month. It is expected that such updated
Exhibit A shall be provided together with the applicable monthly Mortgage Loan Performance Report.
The Servicer will notify the Authority and the Trustee of any delays in providing an updated Exhibit A.
Section 4.
Additional Information. The Servicer will provide the Authority and the Servicer
of such additional information and reports, if any, as either may reasonably request.
Section 5.
Notice Addresses. The notice addresses for the Authority and the Servicer are as
set forth in the Agreement. The notice address for the Trustee is as follows:
Wilmington Trust, National Association
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650 Town Center Drive, Suite 800
Costa Mesa, CA 92626-7121
Attention: Corporate Trust Service
and
Wilmington Trust, National Association
50 South Sixth Street, Suite 1290
Minneapolis, MN 55402
Attention: Public Finance & Agency
The parties may, by notice given hereunder, designate any further or different addresses to which
subsequent notices, certificates or other communications shall be sent.
Section 6.
Termination of Addendum to Servicing Agreement. This Addendum to
Servicing Agreement shall terminate at such time as the Bonds are no longer outstanding under the
Indenture.
Section 7.
Continuing Effect of the Agreement. Except as amended hereby, the provisions
of the Agreement are and shall remain in full force and effect.
Section 8.
Counterparts. This Addendum to Servicing Agreement may be executed in any
number of counterparts, each of which shall be deemed an original and all of which together shall
constitute one and the same instrument.
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IN WITNESS WHEREOF, each of the undersigned parties has caused this Addendum to
Servicing Agreement to be duly executed in its name by one of its duly authorized officers, all as of the
date first above written.
GOLDEN STATE FINANCE AUTHORITY
By________________________________
Its________________________________

GATEWAY MORTGAGE GROUP
By________________________________
Its________________________________

[Signature Page to Addendum to Servicing Agreement]
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EXHIBIT A
SECOND MORTGAGE LOANS PLEDGED AS SECURITY FOR BONDS

