CES

ORDINANCE NO. 85-60
OF THE CITY OF BLOOMINGTCN, INDIANA

ENTITLED:

AN ORDINANCE AUTHORIZING THE ISSUANCE AND SALE BY THE CITY OF
BLOOMINGTCN, INDIANA (THEE "CITY") OF ITS 512,600,000 MULTIFAMILY
MORTGAGE REVENUE NOTE, ESTABLISHING THE TERMS OF SAID NOTE,
AUTHORIZING THE LCAN OF THE PROCEEDS OrF SAID NOTE TO WOODBRIDGE
APARTMENTS OF BLOOMINGTON III, A LIMITED PARTHNERSHIP (THE
"DEVELOPER")}, TO FINANCE THE ACQUISITION AND CONSTRUCTION OF A
MULTIFAMILY RESIDENTIAL RENTAL APARTMENT PROJECT WITHIN THE
JURISDICTIONAL LIMITS CF THE CITY, APPROVING THE FORM AND EXECU-
TION AND DELIVERY OF AN ESCROW AGREEMENT, REGULATORY AGREEMENT,
LOAN AGREEMENT AND OTHER DOCUMENTS AND INSTRUMENTS PERTAINING
THERETO, AND AUTHORIZING AND APPROVING OTHER MATTERS PERTAINING
THERETGC. . :

ADOPTED BY THE CITY COUNCIL
OF THE CITY OF BLCOMINGTON,
INDIANA ON DECEMBER 4, 1985




THE CITY COUNCIL OF THE ClTY OF BLOOMINGTON, INDIANA DOES HEREDRY
MAKE THE FOLLOWING FINDINGS AND DETERMINATIONS IN CONNECTION
WITH THE ADCPTION OF THIS GRDINANCE:

A, The City of Bloomington, Indiana (the "Issuer") is
authorized pursuant to the provisions of §§ 36-7-12-1 et seq. . of
the Indiana Code Annotated, as amended (the "Act"), to issue its
multifamily mortgage revenue bonds or notes for the purpose,
among others, of financing the costs of multifamily residential
rental developments that will provide decent, safe and sanitary
housing for persons and families of low and moderate income
residing within the jurisdictional limits of the Issuer and in
the State of Indiana {(the "State").

B. In connection with the issuance of its multifamily
mortgage revenue bonds or notes for such purpese, the Act autho-
rizes the Issuer to pay from the bond or note proceeds costs
incurred for the issuance of such bonds or notes, to loan the
proceeds of such bonds or notes to developers and to grant secu-
rity interests in such loans in order <to secure the payment of
the principal, premium, if any, and interest on such bonds or
notes.

" C. Pursuant to its authority under the Act, the Issuer
and Woodbridge Apartments cof Bloomington III, a limited partner-
ship (the "Develcper'"), propose to enter into a Loan Agreement
dated as of December 1, 1985 (the "Loan Agreement"”), under which
the Issuer agrees to 1ssue its $12,600,000 (maximum, subject to
Section 10.02 herecf) principal amocunt Multifamily Mertgage
Revenue Note Woodbridge Apartments of Bloomingten III Proiect)
Series 1985 {(the "Note') and to locan the proceeds thereof to the
Developer (the "Project Leoan") for the purpose of providing con-
struction and permanent financing of a multifamily residential
rental development (the "Project") located within the City of
Bloomingteon, Indiana to be occupied by "individuals of low or
moderate income," as reguired by Section 103(b)(4){A) of <the
Internal Revenue Code of 1954, as amended (the "Code").

D. To evidence the Project Lean, the Developer 1is
regulired to execute and deliver to the Issuer a mortgage note in
the amount of $12,600,000 (the "Developer Note").

E. As security for the Project Loan, the Developer is
cbllgatpd to execute and deliver to the owner of the Note (the
"Owner") a certain Deed of Trust and Security Agreement and a
certain Assignment of Rents and Leases (collectively, the "Mort-
gage"), both dated as of December 1, 1985.

F. As further security for the Project Loan, the Devel-
oper 1is obligated to provide, for the benefit of the Owner, a
certain Construction Completion Guarantee (the '"Construction
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truly pay or cause to be paid the o)

Conmpletion Gualanteu') and a certain Lim;tLd Opervating Defic
Guarantee {(the "Uperating DeilCLtB Guarantee'), each dated as

December 1, 1985,

its
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G. The Issuer is adopting this Ordinance for the purpgse

of autheorizing and securing the MNote,

prescribing the te

ims

thereof and the conditions, térms, trusts and provisions upon
the basis of which the Note will be delivered and the proceeds

therecof expended and held.

H. All things necessary to make

the Note, when execu

by the Issuer and issued as provided in this Ordinance,t
valid, binding and legal cbligation of the Issuer according to

the import therecf, and to censtitute

assignment and pledge of the Trust Estate

this Ordinance a va

for the payment cof the principal of, premium, if any, and int

est on the Note, and the creation, execution and delivery
this Resoclution and the creation, execution and  issuance of

ted
the

lid

(as herein defined)

of
the

Neote, subject to the terms hereof have in all respects been

duly authorized.

NOW, THEREFORE, BE IT CRDAINED BY
ISSUER AS FCOLLOWS: :

GRANTING CLAUSES

The Issuer, 1in consideration of
mrurchase and acceptance of the Note b

order to secure the payment of the principal of, premium,

any, and interest on the Ncte according

does hereby grant, bargain, sell, convey, mortgage and warra
and assign, pledge and grant, without recourse, the Trust Est

te the Owner, and 1ts successors and
securing of the performance of the ob
hereinafter set forth;

TO HAVE AND TO HOLD the Tru T Estate, whether now cwned
held cor hereafter acguired, unto the Owner and 1ts successors

assigns, forever;

UPON THE TERMS HEREIN_SEf FORTH f£

rity of all present and future Owners of the Note, and
enforcemant of the payment of the Note in accordance with
terms, and all other sums payabl@ hereunder or on the Note
performance of and compliance with the obligatic

for
orth.
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any, and interest due or to become due on the Note, at the times
antd in the manner specified therein, according to the true
intent and meaning thereocf, and shall well and truly keep and
opserve all the covenants and conditicns in this Ordinance
expressed to be kept, performed and observed by i1it, then the
Owner con demand of the Issuer or the Developer, and upon payment
to the Issuer and the Owner of its reasonable fees, costs ang
expenses, shall execute and deliver to the Developer in accord-
ance with the terms hereof such discharge or satisfaction as the
Developer shall request to discharge the lien hereof and to con-
vey to the Develcoper all interests held by the Owner pursuant to
the tTerms herecf; otherwise this Ordinance to be and remain in
full force and effect.

THIS CRDINANCE FURTHER WITHESSETH, and it is expressly
declared, that the Note shall bhe issued, executed angd delivered,
and the Trust Estate shall be dealt with and disposed of, under,
upon and subject to the terms, conditions, stipulations, cove-
nants, agreements, trusts, uses and purposes hereinafter
expressed, and the Issusr has agreed and covenanted and does
hereby agree and covenant with the Owner, from time to time, of
the Note, or any part thereof, as follows:

ARTICLE 1
DEFINITIONS
The termz defined in this A&rticle I shall have meanings
provided herein for all purposes of this Ordinance, unless the

context clearly reguires otherwlse.

"Eot" means §§ 36-7-12-1 et seq. of the Indiana Code Anno-
Tated, as amended.

"= (_1
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iticonal BSecurity" means any guaranty agreement, letter

redit, surety bond or other instrument of agreement provid-
ing for the payment cf the principal of and interest on the Note
when due or zll amounts payable under the Loan Agreement when
due, includi g any subsecquent Additiocnal Security substituted

for Additicnal Security previously in effect.
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- "Adjusted Interest Rate" shall have the meaning designated
in Article V hereck.

"rdministrator" means America Fir
d Partnershi the general pqrt
UCCcessor general partner cf the Owne

t Capital Associates Lim-
r of the Owner, or any

m{n
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"A11 Multifam'ly Mortgage Notes" or "Any Multifamily Mort-
gage DNote" means all mult ifam1¢y mortgage revenue notes pur-
crhased by the Owner from the varicus Issuers therecf with



spect te projects owned and developed by the Developer, or,

e
e-p,Cleely, any one of such notes.
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"Authorized Denomination" means prior tc the Initial
Remarketing Date, $12,600,000, or any lesser amount at deter-
mined pursuant to Section 2.09(¢)(2) below, and on or after the
Initial Remarketing Date, such amount as is specified in the
Remarketing Indenture. :

"Ruthcrized Representative" means a person or perscns at
the time designated to act on behalf of the eveloper by wrltten
certificate furnished to the Owner containing the specimen sig-
nature of such person or persons and signed on behalf of the
Developer by a general partner thereof, which certificate may
cesignate an alternate or alternates, and may designate dif-
ferent Authorized Representatives to act for the Developer with
respect to different sections of the Loan Agreement and this
Ordinance. 5

"Base Interest" means the interest due on *he Note deter-
mined in accordance with Section 2.03(b) hereof.

"Bond Counsel" means any firm of nationally recognized bond
counsel experienced in the financing of facilities for nonexempt
persons through the issuance of tax-exempt revenue obligations
under the exemption provided under Section 103(b) of the Code
and approved by the Owner. E

"Business Day" means a day o¢f the vear on which baﬁks
located in the city in which the Principal 0ffice of the Owne
is located and banks located in the city in which the Prlnc1pal
Office of <he ERemarketing Agent is located are not regquired or
authorized by law to remain closed and on which The New York
Stock Exchange i1is not closed. |

"Cash Flow'" means the net profits and losses of the Devel-
cper as determined for federal income tax purposes by the inde-
pendent certified public accountants emplcyed by the Develcper
{excluding any profits or leosses resulting from the sale or
refinancing of the FProject), plus (i} the property managemant
fee and depreciation and other noncash charges deducted 1n
determining such net profits and losses, minus (1ii) capital
expenditures when made from other than reserve accounts and gny .’
other cash eVpend tures which have not been deducted in det ‘
et prefits and logses of the Developer for fed
come tax purposes, and any amount regquired te maintain a rea-
sonable working capital fund as agreed between the Developer and
the Cwner. i

-

sm tdemn

"Code™ means the Internal Revenue Code of 1954, as amended,
together with corresponding and applicable final or <temporary
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regulations and revenue rulings 1issued or amendaed with respect
thereto by the Treasury Department or Internal Revenue Service
of the United States.

"Condemnation Award" means the total condemnation proceeds
actually paid by the condemnor as a result of the condemnation
of all or any part cf the property subject to the Mortgage.

"Construction Completion GCuarantee'" means, collectively,
(1) the Constructieon Completion Guarantee dated as of
December 1, 1985, pursuant to which the Construction Guarantor

guarantees to the Owner that the construction of the FProject
will be completed, and (i1) the Constructien Completion Guar-
antee dated as of December 1, 1985 pursuant to which Guarantor
guarantees to the Owner that the construction of the Project
will be completed.

"Construction Guarantor" means Eugene Glick and Marilyn
Glick, husband and wife.

"Contingent Interest" means the Primary Contingent Interest
and Supplemental Contingent Interest due on the Note determined
in accordance with Secticon 2.03(c)(1l) and (2) hereof.

"Contingent Interest FPeriod" means each calendar year or
portion thereof within any Interest Period.

"Cozts of Issuance" means all fees and reasonable costs and
expenses lncurred in connectiecn with the Issuance of the Note to
e paid from the proceeds of the Note.

"County" means Monroe County, Indiana.

"Deferred Interest" means the Primary Deferred Interest and
the Supplemental Deferved Interest.

"Determination of Taxability" means the issuance of a writ-
ten notice of deficiency by the Internal Revenue 3ervice tc the
effect that interest on the Note 1s subject to federal income
caxation and the enactment of legislation, issuance of a Jjudi=-
cial decision, publicaticen of an official statement by the
internal Revenue Service or the occurrence of any other act,
event or circumstance which, in the opinion of Bond Counsel,
presents a not insignificant risk that interest on the NNote
will, either currently or retroactively, be szubject to federal
income taxatlion.

"Meveloper" means Woodbridge Apartments cof Rleomington II1I,
an Indiana limited partnership, and its successors and assigns,
with 1ts Principal Office loceted at 9102 Morth Meridian Street,
o Box 40177, Indianapolis, Indiana 46240. )



"Developer Note" means the FPromissory Note dated as
December 1, 1985 executed by the Developer in faver of t
Issuer 1n the amount of $£1z,600,000.

"Escrow Agent" means Omaha National PBank, a banking ass
ciation organized and existing under the laws of the Unit
States of America, with its Principal Office located at 17th
Farnam Streets, Omaha, DNebraska 68102, and its successors
trust hereunder or any successor escrow agent appcinted by t
Issuer with the consent of the Owner and the Developer.

"Escrow Agreement"” means the Escrow Agreement dated as
December 1, 1985 between the Issuer and the Escrow Agent.
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"Event of Default” or "Default" means any event of default

specified in Section 7.0l of this Ordinance.

"Final Advance Date" means the date of the final advance
moneys from the Project Loan Fund.

of

"First Interest Period" means the period of time. from the
date of initial issuance and delivery of the Note <o (but not

including) December 1, 1988.

"Guarantor" means Mount Ve&non Mortgage Conmpany, an Indiana
limited partnership, with 1its Principal Office located at 9102

North Meridian Street, FO B@x 40177, Indianapclis, Indiana

46240.

"Initial FRemarketing Date!' means the date established for

the initial remarketing of the Note in accordance with Article
hereof.

"Initizl Remarketing Peribd" means the Remarketing Peri
beginning on the Initial Remarketing Date.

"Instituticnal Investor"” means the Developer, any accre

Y

od

el

ited Investor as defined in Regulation D of the Securities and
Exchange Commission, an agency ©or instrumentality of the United

States or of a state, or any perscn (other than a natural pe
son), a principal part of whose business consists of buyi
gsecuritiss, '

In
iv paid or payable by an insurance company in respect
guired insurance on the Froject.

"Interest Payment Date" means (i) prior to the Initi

T
ng

nsurance Proceads" means the total proceeds of insurance -

of
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Remarketing Date, and with respect to the payment of Base Inter-
est, the fifteenth day of each month (or, if the fifteenth day
is net a Business Day, then tﬁe first Business Day thereafter),




commencing January 15, 1986; {i1) prioxr to the Initial
RemarketinbDate, and with respect tTo the payment of Contingent
Interest, the first Business Day of each February, May, August
and November, commencing February, 1987; ({(iii) the Initial
Remarketing Date; and (1iv) after the Initial Remarketing Date,
zach December 1 and June 1, as provided in this Ordinance.

"Interest Pericd” means the First Interest Period or. the
Second Interest Period.

"Issuer" means the City of Bloomington, Indiana, a munici-
nal corporation and political subdivision of the State of
Indiana, and its successors and assigns, with 1ts Principal
ffice located at Municipal Building, PC Box 100, Bloomington,
Indiana 47402.

"Issuer Documents" means, collectively, the Loan Agreement,
the Escrow Agreement and the Regulatory Agreement.

"Loan Agreement" means the Loan Agreement, dated as of
December 1, 1985, between the Develcper, as bkorrower, and the
Issuer, as lender, and any and all amendments and supplements
thereto including, i1f any, any Constructicon Loan Agreement
between the Owner and the Developer concerning. the Project, and
any amendments and supplements to such Construction Loan
Agreement. '

"Management Lgreement” means the Management Agreement dated
as of December 1, 1985 between the Manaan and the Developer.

"Manager" means Gene B. Glick Company Inc., d/b/a Gene
ick Management Corp., an Indiana corporation, with its
‘incipal Cffice located at 9102 North Meridian Street, PO Box
77, Indianapolis, Indiana 46240.

"Maximum Primary Contingent Interest” means (1) for any
an ingent Interect Feriod during the First Interest Period con-
taining 3&0 days cr more, 1.0% of the weighted average aggregate

ount of the Note cutstanding during that Ceontingent Interest
Per¢od~ and (ii) for any Contingent Interest Period during the
Tirst Interest Period contalining less than 360 days, 1.0% of the
waighted average aggregate amcunt of the Note outstanding during
that Contingent Interest Perlod multiplied by a £racticn, the
nuﬂerator of whic is the number of days in that Contingent
Interes T3erjod (based on 12 months of 30 days in each month)
and the denomil nubor of which 1is 360; and ({(iii) for any Contin-
gent Interest Period during the Second Interest Period contain-
ing 360 days or more, 2.5% of the weighted average aggregate
amecunt of the Note ocutstanding during that Contingent Interest
Per:zod; and (iv) for any Contingent Interest Period during the
Second Interest FPeriod contalning less than 360 days, 2.5% of



the welghted average aggregaté amcunt of the Note outstanding
during that contingent Interest Period multiplied by a fraction,
the numerator of wnich 1s the humber of days in that Contingent
Interest Period (based on 12 months of 30 days in each month)

and the dencominator of which is 360.

"Maximum Supplemental Contingent Interest” means (i)
any Contingent Interest Pericd containing 360 days or more,

for

5%

of the welghted average aggregate amount of the Note ocutstanding

during that Contingent Interest Period, and (ii) for any Con
gent Interest Periced containing less than 360 days, 5% of

in-
the

weighted average aggregate amount of the Note outstanding during

that Contingent Interest Pericd multiplied by a fraction,

the

numerator of which is the n@mber of days in that Contingent
Interest Period (based on 12 months of 30 days in each mongth)

and the denominator of which is 380.

"Mocdy's" means Moody's Investors Service, a corporation
organized and existing under the laws of the State of Delaware,

its successors and assigns, and, 1if such corporation shall

for

any reason no longer perform tbe functions of a securities rat-
ing agency, "Moody's" shall be deemed to refer to any other

naticnally recognized rating @agency designated by the Iss
with the approval of the Developer.

uer

"Mortgage" means, collectively, (1) the Mortgage Agreement
dated as of December 1, 1985 from the Developar to the Owner,

and (1i) the Assignment of  Rents and Leases dated as
December 1, 198% from the Develioper to the Owner.

"Net Cash Flow" means the Cash Flow remaining after
epplication of the Cash Flow to the follewing items:

First, the payment of the Base Interest due on

the Note;

Second, the repayment, 1f any, of any wWorking
Capital Loans, with interest thereon;

Third, the payment |[to the Administrator of the
annual administrative fee of 0.45% per annum of the
principal amount of the Nate;

Fourth, *the payment of a property management fee

te the Manager of 5% of the gross rental revenues of
the Project;

Fifth, a deposit in!|the Replacement Reserve Fund
in an amount egual to 2% /of the gross revenues of the
Project; and

of

the




Sixth, the repayment of any Opszrating Defilcit
Loans.

"Net Offering Proceeods" means, collectively, the proceeds
of A1l Multifamily Mortgage Notes.

"Net Sale or Refinancing Proceeds" means the amount remain-
ing from the Sale or Refinancing Proceeds after deducticn of the
following amounts:

First, the payment of the outstanding principal
amount of the Ncte;

Second, the payment of any Base Interest due and
unpaid;

Third, the payment of any administrative fee to
the Administrator which is due and unpaid; and

Fourth, any and all other ocutstanding liabilities
of the Developer incurred in the ordinary course of -
business with respect to operation and management of
the Project, which may 1include, without limitation,
payments agreed to in writing by the Developer and
Cwner as follows:

(i) the repayment of any Working Capi-
tal Loans with interest thereon;

{(ii) the payment of any property
management fee to the Manager which is due
and unpald; and

{i1i) 1the payment of zany Operating Defi-
cit Loans.

"Note" means the Issuer's 512,600,000 (maximum, subject to
Section 10.02 hereocf) aggregate principal amount Multifamily
Mortgage ERevenue Nete (Woodbridge Apartments of Bloomington III
Project) Seriles 1985 issued pursuant to this Ordinance.

"Note Payment Date" means any Interest Payment Date and any
other date on which the principal of, premium, 1if any, and
interest on the Ncte is to be paid to the Owner thereof, whether
upon redemption, af maturity or upon acceleration of maturity of
the Note.

"Operating Deficits Guarantee'" means the Operating Deficits
Guarantes dated as December 1, 1985 pursuant to¢ which the Con-
struction Cuarantcocr and the Guarantor make certain guarantees to



the Owner with
the Froject.

regatrd to ceoerta
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cperating deficits, 18 any, of
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made by the Cq
any other party to 1
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he

Developer for any purpose for which payment has been guaranteed
under the Cperating Deficits Guarantee.

"Owner" means America Fir

ited Partnership, a Delaware
successor owner of the Note.
Cate, Principal 0Cffice of the
Omaha, Nebraska 68102.
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{2} The const of acguiring rveal property and any
buildings therecn, including payments for options,
deposits or contracts 1o purchase properties;

{b) The cost of site preparation, demolition and
development;

{c) Fees in connection with the planning, execu-~
tion and financing of the Project and issuing the
Note, =such as those of architects, engineers, attor-
neys, accountants and the Issuer;

{d} The cost o¢f studies, surveys, plans, per-
mits, insurance, interest, flnancing, tax and assess-
ment costs and other operating and carrying costs
during construction, rehabilitation or reconstruction
of the Project;

{e} The cost of the construction, rehabilitation
and equipping of the Project;

{£) The cost of 1land improvements, such as
landscaping and off-site improvements, whether such
costs are paid in cash, property or service;

(g) Expenses 1in connection with initial occu=-
pancy of the Project;

{hj The cost of such other items, including
relocation costs, indemnity and surety bonds and pre-
miums on insurance, as shall be reasoconable and neces-
sary for the development of the Project;

(i) The mortgage placement fee of the Owner;

(j)y 1f the Developer and Oyner agree in writing,
a loan placement fee and other fees and expenses
relating to the issuance of the Note equal to 1% of
$12,600,000; the construction contractor's profit and
overhead allowance equal %o 8% of the price of the
construction contract for the Project, payable to the
construction contractor; and a developer's fee egual
to 3% of $12,600,000 payable to the Developer; but not
including any other fees or other compensation payable
to the Developer, the Guarantor or their affiliates;
and

{k) Ease Interest paid on the Note from the date
of initial issuance and delivery of the Note to the
Final Advance Date, provided the Developer and OCwner
enter intec a Construction Loan Agreement.

11
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Project Loan" means the mortgage lcoan made by the Issu
to the Developer with respect| to the Project, to be made
accordance with the Loan Agreement for the purpose of financi
the acguisition and construction of the Project.
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"Project Loan Documents" means, collectively, the Mortgage,

the Developer Note, the Loan Agreement, the Management Agre

e—

ment, the Servicing Agreement, the Regulatory Agreement, the

Construction Completion Guarantee, and the Operating Defici
Guarantee, together with all c¢ther documents or instruments ex

cuted by the Developer which evidence or secure the Developer'

indebtedness under the Developer Note.
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"Project Loan Fund" means the escrow fund by that name
described in Section 6.01 hereof and created pursuant to the
Escrow Agreement and to he disbursed as provided in Article VI

hereof.

"Project Site" means the | land on which the Project
located, as described in Exhibit B to the Loan Agreement.

"Refinancing" means a refinancing of the Project, includi
a remarketing of the Note pursuant to Article V hereof.

"Regulatory Agreement" means the Regulatory Agreement dat

is

ng

aed

as of December 1, 1985 among; the Issuer, the Owner and the

Developer, and any and all amendments and supplements thereto.

"Remarketed Notes" shall refer to the instrument or instru-

ments 1ssued to replace the |Note on and after the Initi
Remarketing Date, as specified in Section 5.84 hereof.
e

"Remarketing  Agent” meabs the entity designated
trticle V herecf and any succes%or thereto.

al

in

"Remarketing Date' weans |the Initial Remarketing Date and
any December 1 thereafter that 1s the first day of a Remarketing

Period. !

"Remarketing Indenture” ‘means any indenture of tru
entered into 1in connection with a remarketing cf the DNote
accordance with Article V hereof.

"Remarketing Feriod" means the period of not less than
vear commencing on each Remarketing Date %o but not includ
the earlier of the next succeeding Hemarketing Date or
maturity of the Neote determined by the Remarketing Agent to be
periocd during which the DNote will bear interest at
Remarketing Rate fixed for suchj period. :
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"Remarketing Rate" means the rate of interest per annum
which is borne by the Note on and after each Remarketing Date
and which is established by the Remarketing Agent in accorcdance
with Article V of this Ordinance to be in effect for the
Remarketing Period which begins on such Remarkeiting Date.

"Replacement Reserve Fund" means the escrow fund by that
name described in Secticn 6.07 hereof and created by the Escrow
Agreement and to be disbursed as provided in Article VI hereof.

"Szle" means a sale or other disposition of the Project, or
the sale or other disposition of an eguity interest in the
entity which owns the Project at any time, but not including any
sale or other disposition of any equity interest in the entity
which owns the Project or any sale disposition of the Project to
a limited partpnership but only if: (i) Eugene Glick and Marilyn
Glick, if then living, are or will be general partners of the
entity which owns the Project after such sale or other disposi-
tion; (ii) unless the Owner otherwise consents in writing, the
value of the 1limited partnership interests (determined on a
present value basis) in the entity which will own the Project
following such sale or other dispeosition will not exceed 20% cf
the amcunt of the Project Loan then ocutstanding; and (iii) there
exists no default with respect te the Project Loan.

"Sale or Refinancing Proceeds" means (A&) in the event of a
Sale, the net sales price of the Project (net of all costs of a
Szle}, or (E) in any other case, the fair market wvalue of the
Project as determined 1In  accordance with Sectien 2.03(d){5)

_ hereocf.

"Second Interest Period" means the pericd of time commenc-
ing December 1, 1988 to (but not including) the earlier of the
Initial Remarketing Date or the date upon which the Note is paid
in full (whether by redempificn, acceleration or otherwise),

"Servicer" means FirsTier Mortgage Company, of Omaha,
MNebraska.

"servicing Agreement” means the Servicing Agreement dated
December 1, 1985 between the Servicer and the Owner.

"$&P" means Standard & Poor's Corporaticon, a corporation
anized and existing under the laws of the State of New York,

successors and asszigns, and, 1f such corporation shall for

reason no longer perform the functions cof a securities rat-

agency, "S&P" shall be deemed to refer to any other nation-
v recognized securitlies rating agency designated by the
uer with the approval of the Developer.
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State" means the State of Indiana.
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"Supplemental Contingent I

nterest’ means the interest due

on the Note determined in accordance with Section 2.03 CE(Z}

hereof.

"Supplemental Deferred Int
Interest Period, the amount,
Supplemental Contingent Interes
mental Contingent Interest
Contingent Interest Period.

"Tender Agent”
Article V hereof.

"Prust Estate

shall Thave the

means all wight,

erest" means, for any Contingent
if any, by which the Maximum
t exceeds the amount of Supple-

actually paid with respect to that

meaning set forth in

title and interest of the

Issuer in and to the Issuer Documents and the Developer Note,
including all extensions and renewals of the terms thereof, if

any, including, but not limited to,

right to make claim for, collec
the sums, amounts, income, reve
other sums ©f money pavyable cor

the present and continuing
t, receive and receipt for any of
nues, issues and profits and any
receivable under or on account of

such documents (except for amounts payable to the Issuer under

Sections 3.4(b), 6.7 and 7.4 of the Loan Agreement),
thereunder or for the

actions =and proceedings
therecf and to do any and all

of such documents is or may become entitled to do;

eys and securities from time to
terms of thilis Ordinance, excef
calid to the Owner focr the re
redempticn of which has been dul

to bring
enforcement
things that the Issuer under any
and ali mon-
time held by the Owner under the
T for meneys depoesited with |or
demption of Note, notice cof the
Y given.

"Wiorking Capital Loans" means any loans made by any party

to the Developer for the purpos
the Develcper, 1nc¢luding loans

maintain the Project, but not
purpose for which payment has B
ing Deficits Guarantee;

e of providing working capital to
to make .necessary repairs on and
including any loan made for any
cen guaranteed under the Operat-

provided however that the Owner shall

have approved such loan in writing.

ARTICLE 11

THE | NOTE
Section 2.01. Authorized Amount cf Mote. No Note shall be
iszued under the Hlov;JEEhs "of!l this Ordinance except in accord-
arce with this Article. The ftgtal principal amount of the Nole
that may e issued is hereby expressly limited te
512,600,000, except as provided 1n Section 2.07, Z.0¢ and
Article V hereof.
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Section 2.02. Issuance of Note.

{a) The Note shall be designated "The City of Bloomington,
Indiana Multifamily Mortgage Revenue Note (Woodbridge Apartments
of Bloomington III Project) Series 1985." The Note shall be
issuabkle as o¢ne fully registered Note without c¢coupons in the
Aunthorized Denominaticn and shall be initially numbered R-1 and
to the extent of replacement instruments pursuant to Sections
2.07, 2.09 and Article V shall be numbered consecutively from
R-2 upward.

(b) The Ncte shall be dated as of 1its date of original
issuance and delivery.

(c} The Note shall bear interest, from its date until the
earlier of the Initial Remarketing Date or the date on which the
Note 1is paid in full (whether by acceleration, redemption or
otherwise), in the amounts and in the manner set forth in Sec-
tion 2.03 herecf. ©n and after the Initial Remarketing Date,
the Neote shall bear interest as set forth in Article V hereof.

{d) The Note shall mature on December 1, 2015, subject to
the rights and reguirements of prior purchase or redemption
described in Articles III and V hereof. '

(e} The principal of and premium, if any, on the Note

shall be payable, without exchange or c¢ollection charges, in
lawful money of the United States of America upon 1its presenta-
tion -and surrender as 1t becomes due and payable, whether at
maturity or by prior redemption, at the Principal Office of the
Cwner. Payment of interest on the Note shall be transmitted by
wire transfer or other means acceptable to the Owner to the bank
account number con file with the Develcper. :
Secticn 2.03. Interest Rates.

{a) Unztil the earlier of the Initial Remarketing Date ov
the payment in full of the Note (whether by redempticn,
celeration or otherwise), the Note shall bear interest at a
ate to be determined as provided in this Section 2.03, but in
no event shall the Note bear interest {including Base Interest
and all Contingent Interest) at a rate which exceeds the lesszer
of 16% per annum or the maximum amcunt allowed by the laws o0f
the State. On and after the Initial Remarketing Date, the Note
shall bear interest at the Femarketing Rate as provided in Arti-
cle ¥V herecf. Interest on the Note ghall be computed on  the
masis of a year of 365 days or 366 days, as applicable. Inter-
ezt on the HMNote shall be comprised of several components set
forth in this Section 2.03 and outlined as fellows:

15



(1) During the First Interest Period, the Note shall
bear interest at:

(A) the Base |Interest set ferth in Section
2.03(b)Y(1) hereof; |

{B) The Primary Contingent Interest including
the Primary Deferred Interest) set forth in Section
2.03(c) (1) herecf;

(C) The Supplemental Contingent Interest set
forth in Section 2.03(c)(2) herecf; and

(D) The Primary Deferred Interest and the
Supplemental Deferreld Interest set forth in Sec-
ticn 2.03{(d){1l) herecf.

(2) During the Second Interest Period, the Note shall
bear interest at:

{Aa) the Base | Interest set forth in Section
2.03(b)¥{2) hereof;

{B) the Primary Contingent Interest {including
the Primary Deferred Interest) set forth in Section
2.03(ci{1) hereof; :

(C) the Supplemental Contingent Interest set
forth in Section Z2.03(c)(2) herecf; and

(D) The Primary Deferred Interest and the
Supplemental Deferred Interest set forth in Sec-
Ttion 2.03(d4d){1) herect.

{b) The Ncte shall bear interest calculated and payable as
fellows (which interest 1s| referred tc herein as "Base
Interest”): '

{1y During the Firgt Interest Period, the Ncte
shall bear RBase Interest/at a rate egual to 10% per
annum payable on each Interest Payment Date.

{Z) During the Secgnd Interest Periocd, the HNote
shail bear Rase Interest jJat z rate =gual *to B8.50% per
annum payable on each Intsrest Payment Date.

(c) The Note shall bear [contingent interest calculated and
payable as follows (which interest is referred to as "Contingent
Interest”):

1€
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{1) During each Contingent Interest Period within ths
First Interest PFPeriod, the Note shall bear Contingen
Interest in an amount not to exceed the amount of interes
produced by an annual rate of 1.0% on the outstanding prin-
cipal amcunt of the Note, and during each Contingent Inter-
est Period within the Second Interest Period, the Note
shall bear Contingent Interest in an amount not to exceed
the amcunt of interest produced by an annual rate cof 2.5%
on  the outstanding principal amount of the Note (which
amount is referred to as "Maximum Primary Contingent Inter-
est" and is more fully defined in Articlie 1 herecf), all
pavakble from 100% of the Net Cash Flow for that Centingent
Interest Pericd. If the Net Cash Flow in any Contingent
Interest Perieod is insufficient te enable the Issuer to pay
the Maximum Primary Contingent Interest, then the Issuer
shall pay the maximum amount possible from such Net Cash
Flow {(which amount so payable is referred to as the "Pri-
mary Contingent Interest" for that Contingent Interest
Period). The difference Dbetween the Maximum Primary
Contingent Interest and the Primary Contingent Interest
(which difference 1s referred to as the "Primary Deferred
Interest" and is more fully defined in Article I hereof)
shall be deferred without interest and paid in arrears on
the e=arliest possible Note Payment Date from 100% cf the
Net Cash Flow in later Contingent Interest Periods to the
extent such Net Cash Flow 1is available and prior to the
payment of any other Primary Contingsent Interest under this
peragrarh or any Supplemental Contingent Interest payable
under paragraph (2) below; and te the extent such Net Cash
Flow is not availlable in later Contingent Interest Pericds,
the Primary Deferred Interest shall be payable to tThe
extent Net Sale or Refinancing Proceeds are avallzble =zas
provided in Section 2.03(d)(1) hereof. The Primary Contin-
gent Interest sghall be paid in the amcunts and in the man-
ner as provided in paragraphs {3}, {24) and (5) below.

{

ot ot

{Z) During each Contingent Interest Period within the
First Interest Period or the Second Interest Period, the
Note shall alse bear Centingent Interest in an amount not
to exceed the amount cof interest preoduced by an annual rate
of 5% o©on the outstanding principal amount of the Note
(which maximum amount 1is referred te¢ as the "Maximum
Supplemental Contingent Interest” and isg more fully defined
in Article 1 hnereof), payakle out of 50% of the Net Cash
Flow for that <Contingent Interesi FPeriod remaining after
deducting the Primary Contingent Interest pavment. If 30Y
cf the Net Cash Flow in any such Contingent Interest Period
is insufficient to enable +the Issuer to pay the Maximunm
Supplemental Contingent Interest, then the Issuer cshall
the maximum amount possible from 50% cf such Net Cash F
{which amount so payable is referred to as the "Supple-
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Periocd).
Contingent
est (which difference
Deferred Interest" and is
hereof) shall be deferred
extent Net BSale or

provided in  Secllon
Contingent Interest payabl
paid in the amounts and
graphs (3), (4) and. {5)

(3)

Contingrnt
The

No 1later than
Interest Payment Date,

Net Cash Flow for the

commencing on a January 1,
shall provide to the Owner
such HNet Cash Flow.
further substantiation of
Net Cash Flow and may ver
arithmetic calculations.
reascnably modify such
vicer shall notify the Dev

Intoerest
difference between the Maximum Supplemental
Interest and th
is

Refina
2.03¢

in the manner provided
belopow.

th
ne

1
calculaticn,

1t

for that Contingent Interest

'Y

¢ Supplemental Contindent Inter-
referred to as "Supplemental
more fully defined in Article I
wilithout interest and paid to the
hcing Proceeds are available as
d}(1) herecof. The Supplemental
out of Net Cash Flow shall be
in para-

&

five Business Days Dbefore each
e Developer =shall calculate the
xt preceding three-month period
April 1, July 1 or Octcber 1 and

and the Servicer the analysis of
The Owner or the Servicer may reguest
the Developer's calculation of

ify and correct as necessary the
£ the Owner or the Servicer does
the Owner or the Ser-

cloper of such modified calcula-

tion no later than three| Business Days before such DNote
Payment Date, and such modified calculation shall be the
basis fcr the calculations set forth in paragraph (4)
below.

{4) On each Interest Payment Date, the Issuer shall
pay- the Owner the following amounts:

{A) For any part of the First Interest Period
which 1is within the period since the next preceding
Interest Payment Date| to such Interest Payment Date on
which payment 1s to be made, an amount not to exceed
the amount of interest produced by an annual rate of
1.0% on the outstanding principal amount of the Note,

and feor any part of
is within the period
Payment Date to such
such payment 1is to b
the amount o0f intere:
2.5% on the outstandil

=Y

-

st produced by an annual

the Second Interest Period which

since the next preceding Interest

Interest Payment Date on which
made, an amount not to exceed
rate ocf
ng principal amount of the Note,

all pavable to the extent possible out of 100¥% of the

et Cash Flow for such period; and
(B) Fcr any part of the First Interest Period, or
the 3Second Interest Peried which i1s within the periocd

gsince the next preced

Interest Payment Date

an amount not to exd
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duced by an annuai rate of 5% on the cutstanding prin-
cipal amount 1if the Note, pavable to the extent pos-
sible out of 50% of the Net Cash Flow for such period
after deducting the amount calculated in paragraph (A)
above.

{5)({A) No later than 990 days after the end ocf each
Contingent Interest Period (except for the Contingent
Interest Period ending immediately before the 1Initial
Remarketing Date or the date of the payment in full of the
Note, whether by redemption, acceleration or otherwise},
the Developer shall provide to the Owner an audit of the
operations of the Project for that Contingent Interest
Period prepared by a nationally recognized public account-
ing firm prepared in accordance with generally accepted
auditing standards. The audit shall state the actual
amount of the Net Cash Flow for that Contingent Interest
Peried and shall calculate the Primary Contingent Interest
and the Supplemental Contingent Interest in accordance with
paragraphs (1) and (Z) above.

{B) In the case of the Contingent Interest Period
ending immediately before the Initial Remarketing Date or
the date of the payment 1in full of the Note (whether by
redemption, acceleration or otherwise), the Developer shall
provide to the Owner mno later than five Business Days
pefore such date an audit of the cperations ocf the Project
calculating the actual amount of the Net Cash Flow through
the latest date practicable in that Contingent Interest
Period prepared by a nationally recognized public account-
ing firm prepared 1in accordance with generally accepted
auditing standards. for purpocoses of determining the Net
Cash Flow for the entire Contingent Interest Period, the
audit shall extrapcolate the actual Net Cash Flow determined
in accordance with the preceding sentence over the entire
Conzingent Interest Periecd, and such extrapolated Net Cash
Flow chall ke the Net Cash Flow for that Contingent inter-
est Perlod for purposes of this Section 2.03{(c).

(C) The audit prepared in accordance with this para-
graph (5) =shall state the amounts paid during each Contin-
gent Interest Period pursuant to paragraph (4) above and
the amount by which Primary Contingent Interest and Supple-
mental Contingent Interest payable out of Net Cash Flow as
provided in paragraphs (1) and (2) above are greater than
or lesgs than the amounts paid pursuant te paragraph (4)
above. I£ the amcunts of Primary Contingent Interest and
Supplemental Contingent Interest due and payable out of Net
Cash Flow exceed the amounts paid pursuant to paragraph {4
above, then the Issuer shall pay Lo the Owner any such pay-
- able and unpaid amounts on the MNote Payment Date immedi-

12



ately fcllowing the receipt by the Owner of the audit. If
the amcunts of Primary Contingent Interest and Supplemental
Contingent Interest due and payable out of Net Cash Flow
are less than the amounts| paid pursuant to paragraph (4)
above, the Issuer shall receive a credit for such overpaid
amounts against any other payments due by the Issuer to the
Owner on the Note Payment| Date immediately following the
recelipt by the Owner of the| audit.

(d) . Deferred Interest shall be calculated and payable as
follows:

(1) Primary Deferred Interest and Supplemental
Deferred Interest shall be calculated as provided in
Sections 2.03(c)(1) and (2) above and shall be payabie
in the manner provided in paragraphs {(2), (3), {(4) and

(5) below.

(2) If the Note is being redeemed pursuant to
Section 3.01{d) herecf because o¢f the Sale of the
Project, the Primary Deferred Interest and the Supple-
mental Deferred Interest {(in that order) shall be paid
from the MNet Sale on Refinancing FProceeds resulting
from such Sale to the| extent provided by paragraph (4)
below, on the date of the redemption of the Note
pursuant to Section 3.01(d) hereof.

{3) If the Note 1s being redeemed or paid in
full for any - reason gther than a Sale of the Froject
pursuant to Secticon 3.01(d) herecof or if the Ncte 1is
being remarketed pursiuant to Article V of this Ordi-
nance, then the Primary Deferred Interest and ﬁhe
Supplemental Deferred Interest (in that order) shall
be paid from moneys | provided to the Issuer by the
Developer which egual iNet Sale cr Refinancing Froceeds
to the extent provided to the Issuer by paragraph {4z)
below, on the date of! such redemption, acceleration or
other payment in full of the Note or on the Initial
Remarketing Date, as! applicable; provided that upon
the redemption of the Note in part, Deferred Interest
shall be paid from moneys provided by the Develcoper to
the Issuer which are egual to the pro rata share of
the Net Sale or Refinancing FProceeds corresponding to
the proportional amount cf the Note redeemed in part.

(4) If on the earlier of the Initial Remarketing
Date or the date of |the payment in full of the Note
(whether by redemptilon, acceleraticn or otherwise),
interest in an amount egual to 16% per annum on the
Note has not been paid to +the Owner, then Deferred




Interest shall be paid from Neft Sale or Refinancing
Proceeds as follows:

(A) 100% of the HNet Sale or Refinancing
Proceeds will be utilized to pay Deferred Inter-
est until the Note has been determined to have
borne interest at a cumulative and noncompcunded
rate per annum egual to 11%;

(B} 1f any Net Sale or Refinancing Proceeds
remain after such payment in (A} above, an amount
egqual to up to 50% of such Net Sale or Refinanc-
ing Proceeds will be utilized to pay Deferred
Interest until the Note has been determined to
have borne interest at a cumulative and
noncempounded rate per annum egqual to 16%; and

(C) the balance, if any, of the Net Sale or
Refinancing Proceeds =shall be paid to the
Developer.

{(5)Y(A) In order to calculate Net Sale or
Refinancing Proceeds for the purposes of paragraph (3)
above, the fair market wvalue of the Project shall be
determined no later than 30 days before the Initial
Remarketing Date or the date of any redemption cf the
Note (other than a redemption due tc a Sale cof the
Project purcuant to Section 3.031(d) hereof), or as
soon as possible after the date of acceleration of the
Note, as follows: The Owner shall select an indepen=-
dent appraiser and the Developer shall select an inde-
pendent appraiser. The appralsers shall jolntly
determine and agree upon the fair market wvalue of the
Project (as described in paragraph (B) below). If the
twe appralisersg are unable to agree upeon the faly mar-
ket wvalue of the Project, the Owner and the Developer
may adgree on the falr market value of the Project. If
the Owner and the Developer are unable to agree on the
fair market wvalue of the Proiect, the Developer and
the Owner shall jeointly select a third appraiser, in
which event the fair market wvalue o¢of the Project shall
be as determined by whichever o©f the first two
appraisals is selected by the third appraiser. The
costs of the appraisal by the appraiser selected by
each party shall be borne by the party selecting the
appraiser and the cost of the third appralsal shall be
borne ecually by the Developer and the Owner.

(B) The failr market walue of the Project for

purposes of this Section 2.03(d}{(5) shall reflect the
amount each appraiser belleves a purchaser which 1is
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ready, willi
ray to a s

Project.

(C) If the Not

ng and able to purchase the Project weuld
eller which 1is not

forced tTo sell the

e is being redeemed pursuant to

Section 3.01(a) or (b) hereof, the fair market value

chall be determined
rence of such events
ance Proceeds or a
events had not ocg
redeemed pursuant to
32.01 hereof {except
market wvalue shall be
appraisals, which dat

before the date of

Remarketing Date.

Sedtion 2.04.

Execution of Ncte.

as of the day before the occur-
requliring the payment of Insur-
Condemnation Award, as 1if such
urred. If +the Ncote 1is being
any other provision of Section
Section 3.01(d)), the net fair
determined as of the date of the
e may not be more than 120 days
redemption or the Initial

The HNote shall be exe-

cuted on behalf of the Issuer

with the manual signature of its

Mayor and shall have impressed lor imprinted thereon the official
seal of the Issuer and be attegsted with the manual signature of

the Clerk of the Issuer. The

Note shall be valid, legal énd

binding upon its execution and delivery.

Section 2.05.

form of Not

e. Prior te the earlier of the

Initial Remarketing Date or the date of payment in full of the

Note (whether by redemption,
Note shall be 1in substantially
attached hereto, with
insertions as permitted or reg
after the Initial Remarketing

form as permitted by Article V hereof.

Section 2.06.

approprilate
&uired by this Ordinance. ©On and

Delivery of Note.

acceleration or otherwise), the
the form set forth on Exhibit A
variations, cmissions and

Date, the Note shall be in such

Prior +t¢ the initial

issuance and delivery by the Issuer of the Note, there shall be

filed with the Issuer and deliviered to the Owner:

(1) A copy, duly
Issuer, of this Crdinance;

{(2) Original

{3) Ewvidence of rece
Cwner of the =g

certified by the

_ exXxecuted
Documents and the Project |[Loan Documents;

um of §32,600,000 for
Project Lean Fund as desciibed in the Escrow Agreement;

Clerk of the
Issuer

counterparts o©f the

ipt by “the Escrow Agent from the
depeosit into the

(4) &n copinion of the Developer'=s counsel in form and

substance acceptable to cgunsel to the Owner;




(5) A&An opinion of ccounsel for the Issuer, in form and
substance =satisfactory to counsel to the Cwner, stating
that this Ordinance has been adopted by the Issuer and has
not been amended or repealed, the execution and delivery of
the Issuer Documents have been duly authorized and ths
Issuer Documents have been executed and delivered by the
Issuer and that, assuming proper authorization and execu-
tion and delivery by the other parties thereto, the Issuer
Documents are wvalid and binding agreements of the Issuer,
enforceable against the Issuer 1in accordance with their
respective terms (subject to any applicable bankruptcy,
reorganization, inscolvency, moratorium or similar law
affecting the enforcement of creditors' rights generally);
that the issuance ¢f the Note and the execution of the
Issuer Documents have been duly and validly authorized;
that all conditions precedent to the delivery of the HNote
have been fulfilled; and that the Note is a valid and bind~
ing obligation, enforceable against the Issuer in accord-
ance with its terms (subject to any applicable bankruptcy,

reorganlzation, insolvency, mcraterium  cor similar law
affecting the enforcement of creditors' rights generally);
and

(6) An opinion of Rond Counsel, in fcrm and substance
acceptable to the Owner, substantially to the effect that
the Note constitutes a legal, valid and binding obligation
of the Issuer and that under existing statutes, regula-
ticns, published rulings and judicial decisions, so long as
the Developer abides by the covenants sgset forth in the
Regulatory Adreement, the interegt on the HNote 1s exempt
from federal income <taxation, exXcept for interest on any
Note for a period during which such Note is held by a per-
son who, within the meaning of 3Section 103(b)(13) cf the
Code, is a "substantial user" of the Project or a "relzted

person.”

Secticon 2.07 Mutilated, L\ t, 3toclen or Destroyed Hote.
In the even the Note is mutilared lost, stolen or destroyed,
the lzsuer shall erxecute a new Nutc ot like date, maturity and
dénomination to tha+ mutilated, lost, s=tolen or destroyed, pro-

ided <that, in the cases of any mutllat 4 Note, such mutilated
Note sghall first be surrendered to the Issuer for destruction,
and in the case of any lost, stolen or destroyed Note, there
first =shall be furnished to the Issuer and the Developer evi-

‘dence of such loss, theft or destruction s=zatisfactory fto th

Tzzsuer and the Developer, together with an indemnity satisfac-

tory to them. The Issuer znd the Developer may charge the Owner
g

I their reasonable f2es and expsnses ({including any Eond
Counsel fees and expenses) for such service.
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Section 2.08. Ownership.

any other person shall treat th
{in the manner d

is registered
absolute Owner of
recelving payment
interest thereon,

bound by any notice or
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Section 2.09.
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e MNote and arrange for the execu-
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therecf at the Principal OCffice
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shall constitute an orig
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additional contractual obligation of the Issuer and shall be
entitled to the benefits and security of this Ordinance to the
same extent as the Note in lieu cf which such exchange Note 1is
delivered,

(d) The Issuer or the Developer may reguire the Owner of
the HNote tc pay a sum sufficient tc¢ cover any tax or cother
governmental charge that may be imposed in connection with the
transfer of the Note, provided that all costs of Bond Ccounsel
snzll be paid by the Developer.

(e} Except as provided in Article V hereof, the Note may
ocnly be ftransferred, as a whole, 1n any Authorized Dencmination,
{1} to any subsidiary of the Owner, an affiliate with the same
or substantially the same general partner as the Owner, to any
entity arising cut of any merger or <onsclidation of the Owner,
by operation of law, or to a trustee in bankruptcy of the Owner;
or (ii}) 1in connection with a sale to an Instituticnal Investor
if, in either inctance, the Developer receives from the trans-
feree of the HNote an executed agreement to be bound by the
transfer restrictlicons set forth in this Secticon 2.09(e) 1n con-
nection with subseguent tvansfers of the Note.

ARTICLE I11
EOND REMARKETING AND REDEMPTION PROVISIONS

Section 3.01. Mandatory Redemption of the Nete. Pricr te
the Initial Remarketing woate, +the Note shall be subject to
redemption prior to maturity at a redemption price egual to the
rincipal amount of the HNote so called for redemption, plus
accrued interest to the redemption date, but without premium,
only as follows:

(a} 1in-whole cr in part on any Interest Fayment Date
on or prior to December 1, 1988 to the extent that moneys
(including investment earnings) remalin in the Project Loan
Fund unexpended (or are not held specifically for a party
for amounts owing but not vet due and payable) on the ear-
lier of the Final &dvance Date or November 15, 1988, and
such moneys 1in the Project Leoan Fund will be applied to
such redemption; or

e or in part on the first Interest Payment
r which adequate notice can be given 1in accordance
i j ce ts the extent that Developer prepays
te on a mandatory basls upon the cccurrence

alty or condemnation 1n connection wit
ribed in Sections 5.1 and 5.2(a; of the
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(¢} 1n whole on December 1, 1997, unless the HMNote |is
remarketed pursuant to Artiicle V hereof; or

{d) 1in whole on the date of any Sale of the Project
prior to December 1, 1997 lor

(=) in whole on thel date of any Refinancing of the
Project (not including a remarketing of the MNote pursuant
to Article V hereof) prior to December 1, 1997; or

 (f) in whole on any date selected by the Qwner fol-
lowing a Determination of Taxability or upon any prepayment
of the amocunts payable under the Loan Agreement pursuant to
Section 5.2(b) of the Loan Agreement; or

{g) 1in whole on any date selected by the Owner to the
extent the Developer is reguired to prepay the Developer
Note pursuant to Section 5)2{b) of the Leoan Agreement; or

(h) in whecle on any Interest Payment Date on or afier
December 1, 1995 {(but 1in ino event later than December 1,
1997) at the option of the Owner exercised by giving not
less than six months' prior written notice to the Issuer
and the Developer, which notice of the Owner shall specify
the date on which the MNote|lis to be redeemed; or

{i) in whole on any Interest Payment Date prior  to
December 1, 1993 at the option of the Developer but w¢th
the prior written consent ¢f the Owner; or

(j) in whele on any [nterest Payment Date on or after
December 1, 1993 at the option of the Developer.

Section 3.02. [Remarketing in Lieu of Rede ptl n. In lieu
of redempticn pursuant to Segtion 3.01(h ) herecf, the Issuer
shall, at the opticn of the Developer, Dr oceed with the

remarireting of the Note pursuant toe Article V hereof, provided
that if all of the conditions to remarketing the Note set forth
in Article V are not met, the Nofte shall be redeemed on the date

set

by the Owner for redemption.

Secticn 3.03. HNotice of nedQMptlon Except as otherwlse

provided in Section 3.01, the| Owner shall give notice %o the
Develcoper of any redemption, specifying the principal amount, of

the

Note to be redeemed, by telephone, promptly confirmed in

writing, not less than two Business Days before the date fiMed

for

redeémption.
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Redemplion in Part.

Section 3,04, Redemptyon Dayment g

{a) If notice of redemption has been duly given or waived
s herelin provided, then the Note {or pottion thereof to be
redeemed) chall be due and payeble at the Principal otfdice of
the Owner on the redoemption date at the applicable redemption
price.

(b)) In the event the MNote shall be redeemed in part, 1t
shall nct be necessary to execute an exchange Note; provided
that the Note shall still be presented to the Develcper, as reg-
istrar of the Issuer for the MNote {as described in Section 2.09
hereof), and the Develcoper, as registrar, and the Owner shall
ncte on  the Certificate Regarding Reduction of Principal
attached +*o the HNote, the new principal amount of the Note
resulting from such reduction of principal, and the Note shall
then be returned to the Owner.

{c)}) From and after any redemption date (redemption moneys
having been made avallable), notwithstanding that the Note =30
called feor redemption as a whole or in part shall not have been
surrendered for cancellation, no further interest shall accrue
upon the Note [{or porticn thereof) so called for redemption; and
the Mote (or portion therecf) shall cease to be entitled to any
benefit cor security under this Ordinance, and the QOwner thereof
chall have no rights in respect o¢f such Note (or portion
therecof) except to receive payment c¢f the redemptiion price
thereof and interest accrued to or payable on the date fixzed for
redemptlon.

ARTICLE IV

GEMNERAL COVENANTS

Section if Any, and
; Limited Obliga n. Th :9«7. nte that it will
pzouptly pay the principal of and premium, 1f anj, and interast
on every Note issued under this Oruwnance at the place, on the
dates and in the manner provided herein and in said Note accerd-
ing to the true intent and meaning thereof, but solely from the
amounts pledged thersefor pursuant tc this Ordinance. The prin-
cipal of and premium, if any, and interest on the Note is pay-
able szolely from the amounts te be paid under the Loan Agreement
and thz Developer HNocte and otherwise as provided herein and in

()

the Loan Agreement and the Developer HNote, which amounts ars
ereby specifically pledged te the Daywv t therecof in the manner
and to the extent herein specified, nd nothing in the Note ov
in this Ordinsnce shall be construed as pledging any other ziunds
or assets of the Issuer. Neither the State, the Issuer nor any
political subdivision of the State shall in any event be liable
for the payment of the principal of, premzum, if any, or inter-
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Section 4.02. !
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faithfully perform all ti
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d in the Issuer Documents and
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ceedings pertaining hereto.
1thorized under the Consti
ncluding particularly and with
Note authorized hereby and to
n the Trust Estate and to pledge
Trust Estate and other amounts
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&

that zall acticon on its part for the issuanse of the Note and the
execution and delivery cf this Ordinance has been duly jand
effectively taken, and that the Note in the hands of the Owner
thereof is and will be a wvalid| and enforceable cbligaticon of the
Isouer according to the terms therecof and herecof.

Section 4. 03. Instruments of Further Assurance. The
Issuer will do, execute, acknowledge and deliver, or cause o be
done, exscuted, acknowledged and delivered, such indentures and
gsuch further acts, 1nstruments and tTransfers as +the Owner  may

<8




sonably require for the Dbetter assuring, transferring,
veying, pledging, assigning and confirming unte the Owner all
and singular the amounts pledged hereby to the pavment of the
principal of and premium, if any, and interest on the Nete. The
Issuer, except as herein and in the Loan Agreement provided,
will not sell, convey, mortgage, encumber or otherwise dispose
of any part of the Project, the amounts, revenues and receipts
payable under the Trust Estate or 1ts rights under the Trust
Estate.

Section 4.04. QRecording and Filing. The Issuer covenants
that it will cause all <{inancing statements related to this
Ordinance and the Trust Estate, as well as such other security
agreements, financing statements and all supplements thereto and
cther instruments as may be required from time to time to be
kept, to be recorded and filed in such manner and in such places
as may from time tc time be reguired by law in crder to presexrve
and protect fully the security of the Owner.

Section 4.05. Inspection of Project Books. All bococks and
records in the Issuer's possession relating to the Project and
the amounts derived from the Project shall at all reasconable
times be open to inspection by such accountants or other agen-
cies as the Owner may from time to time designate.

Section .0B. ights Under Loan Agreement and the Devel-

oper liote. rr‘he Loan Pdrﬂement and the Developer Note, duly exe-
cuted ccunterparts of which have been filed with the OCwney and
the Issuer, set forth +the covenants and obligations of the
Izsuer and the Developer, including provisions that subseguent
to the issuance of HNote and prior to i1ts payment in full or pro-
vision for payment *thereof in accordance with the provisicns
hereof, neither the Loan Agreement nor the Developer Note may be
effectively amended, changed, modified, altered or terminated
without the written consent of +the Owner, and reference 1is
hereby made to the Loan Agreement and the De"ﬁloper Note for a
detailed statement o©f said covenants and obligations c¢f the
Developer thereunder, and the Issusr agrees that the Owner in
its name cor in the name of the Issuer may enforce sll rights of
the lssuer and all obligations of the Developer under and pursu-
ant to the Loan Agreement and the Developer Note for and on its
cwr behalf, whether or not the Issuer is in Default hereunder.

ARTICLE V
REMARKETING QF THE NO

Sectien 5.01. Remarkeiing of the Nete. No later than €O
days pricr To the Initial Remarketing Date, the Issuer shall, at
the direction cf the Develcper, and with uotice to the Owner,

proceed to remarket the HNote. in accordance with the provisions
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Section 5.0&4. Terms of the Remarketed Notes

{za) ©Cn and after the Initial Remarketing Date, the Note
shall be redeszignated to reflect whether the instrument or
instruments issued to replace the Note are in the form of a note
cr Dbond, or notes or boends (which replacement instrument or
instruments are referred to in this Ordinance as the "Remarketed
Notes"). 1In order to further secure the Remarketed Notes, <the
Issuer may determine to¢ enter inte an indenture of trust with a
trustees to be named therein.

{b} The Remarketed Notes shall be dated as of the Interest
Payment Date next preceding their date of issue, or if issued on
an Interest Payment Date, as of such date.

(c) The interest rate on the Remarketed Notes shall be
reset on the Initial Remarketing Date and on each Remarketing
Date thereafter established pursuant to subsection (e) of this
Section 5.04 and such interest rate shall be determined as fol-
iows: On the twenty-eighth (28th) day prior to the Initial
Remarketing Date and each Remarketing Date thereafter, or on an
earlier day selected by the HRemarketing Agent with the approval
of the Developer, but not earlier than the thirty-fifth (35th)
day prior to such Remarketing Date, the Indexing Aagent shall
compUte an Interest Index as described in subparagraph (d) below
for such Remarketing Period, and the Indexing Agent shall
promptly, but in nc event later than such twenty-eighth (28th)
day, notify <the Develeoper and the RemarkReting Agent of such
Iinfterest Index. ©On a Business Day not prior to ten (10) Busi-
ness Days prior tc the Remarketing Date, the Remarketing Agent,
having due regard to prevailing market conditions, shall deter-
mine the interest rate (the "Adjusted Interest Rate") which, if
borne by the Remarketed Notes on such date, would be the inter-
est rate, but would not exceed the interest rate, which would
result in the market walue of the Remarxeted Notes on such day
{as 1f such day were the first day of such Remarketing FPeriod;
being 100% cf the principal amcunt thereof; provided, however,
that 1n no event shall the Adjusted Interest Rate be more than

110%, or less than 90%, of the Interest Index for =such
Remarketing Pericd, nor shall 1t exceed 13% per annum and pro-
vided, further, that in the event that the opiniocn of Bond Coun-

sel as described in Secticn 5.03 of 5.086, as applicable, cannct
be obtained hecause of such manner o¢f determining the Adjusted
Interest Rate, then the Adjusted Intersst Rate shall be deter-
mined to be 100% of the Interest Index for such Remarketing
Period {(and the opiniocn of Bond Counsel as required by Zectilon
5.03 or 5.06, as applicable, shall continue %o be reqguired).
The Remarketing Agent shall promptly, cn the determination of
the Adjusted Interest Rate, notify the eveloper of the Adjusted
Interest Rate. If for any reascn the j ste d Interest Rate so
determined by %the RemarkReting Agent Qn;l e held tc be invalild

(L m
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te the Owners of all outstanding Remarketed HNotes, and such
notice shall state that the Remarketed MNctes are subject te man-
daetory tender, unlegs the Owner elects not +tto tender the
Remarketed Notes, and shall include a form to elect not to
tender Remarketed Notes.

2ction  5.05. Form of Remarketed Notes. The FRemarketed
MNotes shall be in substantially the form determined by the
Issuer on the Initial Remarketing Date, with appropriate wvari-
ations, omissions and inserticns as permitited or reguired by
this Ordinance. '

Section 5.06. Delivery of Remarketed Notes. Prior to the
redelivery of the Remarketed Notes on any Remarketing Date sub-
sequent tc the Initial Remarketing Date, there shall be depos-

ited with the Issuer cr its representative:

(1) On or before the tenth Business Day preceding the
Initial Remarketing Date or any subsequent Remarketing
Date, to be confirmed by 9:00 a.m., New York City time, on
such Remarketing Date, an opinion of Bond Counsel o the
effect that the redetermination of *the interest rate does
not adversely affect the validity o©f the Remarketed Notes
or the exenption from {oderal income taxation of the inter-

st on the kemarketed Notes;

(2) On oxr bcefore 10:00 a.m., New York City time, on
the eighth Business Day immediately preceding the Initial

Remarketing Date or any subseguent Remarketlng Date, a
written firm commitment from the ERemarketing Agent to
remarket all of the Remarketed MNotes tendered for purchase

or deemed tendered for purchase on the Remarketing Date
pursuant to Section 5.07 herecf and to pay, or cause to be

pald, to the Owner by 10:00 a.m., MNew York City time, on
the Eemarketing Date the purchase price of such Remarketed
MNotes;

{3) On or before 10:00 a.m., New York City time, on
the Remarketing Date such sum of money as is referred to in
clause (2) above shall be paid to the Owners o¢f the
Remarketed Notes; and

(4) ©On cor before 10:00 a.m., New York City time, on
the Remarketing Date, 1f the Developer elects tc provide
Additiconal Security il accordance with Section 5.11 hereof,
evidence tThat such Additional Lecurlfv is in full force and
affect ana will bL in full force and effect until the next
succeeding Remarketing Date.

Section 5.07. Manda*ovy Te ider of Remarketed Notes.  The

Remarketed Notes =zhall be =zubject to wandatory ry tender, to a des-
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here shall have occoccurred and be continuing an Event of Default
escribed in Section 7.01 hereof.

Lot

section 5.10. Purchase by the Developer. Beginning on the
tenth Business Day before each Kemarketing Date, the ERemarketing
Egent shall offer for sale and use its best efforts to sell the
Note or the Remarketed Notes, as applicable, any such sale to bhe
made on the Remarketing Date, If the Remarketing Agent is not
able to remarket the Ncte or the Remarketed Notes, as appli-
cable, successfully, the Developer may, but is not required to,
purchase the Note or the Remarketed Notes, and the Remarketing
Agent shall continue to wuse its best efforts to remarket the

Note or the Remarketed Notes after the Developer's purchase
thereof.

Section 5.11. Provision of Additional Security. The
Developer 1is authorized under the Loan Agreement to provide
Additional Security before any Remarketing Date and such Addi-
tional Security shall be accepted by the Owners if the Owners
are provided with the following on or before such Remarketing
Date: (a) an opinion of counsel to the provider of such Addi-
tilonal BSecurity, addressed to the Issuer and the Owner, stating
that such Additional Security constitutes a legal, valid and
binding obligation of such provider and 1is enforceable in
accerdance with 1its <terms (except to the extent that the
enforceability thereof may be limited by bankruptcy, insclvency,
reorganization, meoraztorium and other laws for the relief of
debtors and by general! principles of equity which permit the
exercise of judicial discretion), (b)) an opinion of counsel
acceptakle toc the Issuer and the Owner addressed to the Issuer
and the Owner stating that the provision of such Additiocnal
Security will not subject the Note or such Additional Security
to the registration requirements of the Securities Act of 1933,
as amended, or the Securities Exchange Act of 1934, as amended,
or the Ordinance to gualification under the Trust Indenture Act
of 19329, as amended, (c) an amount sufficient to pay all costs
v the lssuer and the Owner in connection with the pro-
n of such Additional Security, and (d} an opinion of Bond
el addreszed to the Issuer and the Owner that such Addi-
1 Security shall not adversely affect the exemption from
al income taxation of the interest on the Note.
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Section 5.12. Redemption.

} The Remarketed Notes shall be subject to extraordinar

atory redemption prior to maturity at a redemption oprice
1 toc the principal amcunt of the Remarketsd Notes sc¢ called

for redemption, plus accrued interest but without remliur, Aas
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Indiana Multifamily Mortgage Revenue Note (Woodbridge Apartiments
>£ Bloomington I1II Project) Series 1985 Project Loan Fund."

Section 6.02. Deposit Into Project Loan Fund.  The pro-
zeeds from the sale of the Note shall be deposited to the
Project Loan Fund held by the Escrow Agent 1in accordance with
#ritten direction from an authorized officer of the Issuer
zoncurrently with the delijvery of the Note. The funds thus
received by the Escrow Agent shall be disbursed, paid and trans-

ferred by the Escrow Agent, as described in Section 6.03 hereof.

Section 6.03. Disbursements From Project Lean Fund.

(a) If Base Interest is a Project Cost pursuant to sub-
paragraph (k) of the definition of Project Costs in Article I
hereof, prior to the Final Advance Date, the Escrow Agent shall
automatically +transfer sufficient moneys in the Project Loan
Ffund to pay Base Interest due on the Note to the account of the
Owner held by the Escrow Agent on each Interest Payment Date.

(b} The Escrow Agent shall disburse the Prcject Loan Fund
to the Developer in accordance with the Loan Agreement to the
extent of, and for the purpose of reimbursing the Developer for,
all Proiect Costs incurred, but only upon receipt by the Escrow
Agent of a written certification from the Develcper which (1)
itemizes the Project Costs for which such disbursement is
requested and (2) certifies that at least 90% of the Project
Costs for which such disbursement is reguested (other than the
reasonable cogts incurred in connection with the original issu-
ance of the Note). consist of costs (A) (1) of acgquisition, con-
struction, reconstruction or improvement of land or property of
a character subject to the allowance for depreciation under Sec-
tion 167 of the Code, or (11) of payment of amounts which are,
for federal income tax purposes, chargeable to the Project's
capital account or would ke so chargeable either with a proper
election by the Developer (for example, under Section 266 of the
Code) or but for a proper election by Developer to deduct such
amounts, and (B) of 'residential rental property"” within the
meaning of Section 103{(b){4){(A) of the Code. In making this
certification, Developer may rely upon the opinion of its inde-
pendent certified public accountants.

{c) The Developer may, at 1its option, pay from 1its own
funds the amounts otherwise payable from the Project Loan Fund
as -provided in Section 6.03(a) and (b) herecf. In such event,
the Developer shall have the right at any time, to the extent
funds are available, on or pricr to the Final Advance Date, to
draw froem the Project Loan Fund all amount paid pursuant to the
preceding sentence.
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{a) The Escrow Agent may rely fully on the representations
contained in any written certificate of the Developer delivered
pursuant to and chall not be reguired to make any investigation
or inspection of the Project in connection therewith.

() The EBEscrow Agent chall keep and maintain adeguate
reccrds pertaining to the Procject Loan Fund and all disburse-
ments therefrom. The Escrow Agent shall retain in its pos-
session the certifications of the Developer pursuant tc Section
£.03 herecof and all records of 1nterest paid on the Note from
moneys 1in the FProject Loan Fund, subject to the inspection of
the Developer and the Owner and their representatives at all
reasonable times.

Section 6.05. Completion of Project.

(a) Within 10 days before the Final Advance Date, the
Escrow Agent shall be furnished with a certificate (the "Comple-
tion Certificate") executed by an Authorized Representative, and
approved in writing by the Servicer, stating that the Project
has been completed and the regquirements of the Project Loan
Documents have been satisfied, stating the date the Proiect was
completed. '

{b) Moneys (including investment proceeds) on deposit in
the Project Loan Fund after payment of the final advance on the
Final Advance Date shall be used to redeem a portion of the Note
" before maturity pursuant to Section 3.01(a) and (b) hereof.

Sectien £€.06. Condemnatlion Awards and Insurance Proceeds.
{a) The proceeds of any Condemnation Award or Insurance
Proceeds shall Dbe deposited 1into the Preorsct Loan Fund, and

notice of ocuch depoosit thereaof ohall e given by the Developer
and the Escrow Adgent To the Sarvicer.

(b) To the extent there has been a determination pursuant
to Section 4.5 of the Loan Agreement o rebuild the Project,
such Condemnation Award or Insurance Prcceeds shall be expended
in accordance with the regquirements of Section €.03, 6.04 and
£.05 hereof, with any amounts remzining to be expended as pro-~
vided in Section £.05.

{c)y In the event there 1is a determination not to rebuild
the Project, such Condemnation Award or Insurance Proceeds shall
be expended in accordance with Section 6.05(b) hereof.
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Section €.07. Creation of] Feplacement Reserve Fund.

{2) Pursuant to the Escriow Agreement, there shall be gre-
ated byi the Issuer and ordered|established with the Escrow Agent
a trust fund referred +to herein as the "Replacement Reserve
Fund," ‘which shall be designated "The City of Bloomington,
Indizana Multifamily Mortgage Revenue Note {(Woodbridge Apariments
of B%oominqton 111 TProject) |Series 1985 Replacement Reserve
Fund.

(&y There shall be deposgited inte the Replacement Reserve
Fund all amounts received by the Escrow Agent from the Develcper
from MNet Cash Flow and designated for deposit inte such fund.

{c) The Escrow Agent shall disburse moneys from  the
Replacement Reserve Fund to the Developer to make repairs on, or
replacements of parts of, the |Proiject. Such disbursements shall
be made in accordance with ijthe written instructions of  the
Owner.

Section 6.08. Repayment to Developer From Prcject Loan
Fund or Replacement Reserve Fund. Any amounts remaining in ithe
Project: Loan Fund or the Replacement Reserve Fund after payment
in full of the principal of angd premium, 1f any, and interest on
the Note, the fees, charges and expenses of the Escrow Agent (as
approved 1n writing in advance|by the Develcoper), the fee of the
Administrator as  set forth iin the Loan Agreement and @ the
expenses cof the Issuer (as approved In writing in advance by the
Developer) and all other amounts required to be paid hereunder
snall be pald immediately To the Developer.
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Section £.09. Moneys Held in Trust as Security;
=N

a} All moneys from *tTime to time received by the Escrow
Agent and held in the Project Leoan Fund cor the Replacement
keserve Fund shall be held in| trust as security for the benefit
of the Owner and shall be invested as provided in this Sec*lon

{b) Any such investments shall be held by or under §the
control of the Escrow Agent.| The Escrow Agent shall sell and
reduce to cash a sufficient amount of such investments whenever
the cash balance in the Project Lcan Fund or the Replacement
Reserve Fund is insufficient] to pay a requisition when pre-
sented. Any moneys held as a part of the Project Loan Fund or
+he Replacement Reserve Fund shall be invested or reinvasted by
the Escrow Agent, toc the extent permitted by law, at the reguest
of and, as directed in writing by the Autherized Representative
and approved in writing by the Owner, which approval shall not
be unreasonably withheld, in any o©f the following qualified
investments (referred to herein as "Permitted Investments"):
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(1} Governmental Obligations which shall mean
any of the following which are noncallabkle and which
at the time of investment are legal investments for
the moneys proposed to be invested therein:

{A)Y direct general obligations o¢f. or cbli-
gaticns the payment of principal of and interest
on which are unconditicenally guaranteed by, the
United States of America;

(B) bonds, debentures or notes issued by
Government National Mortgage Association, Federal
Financing Bank, Federal Land Banks, Federal Home
Loan Banks, Farmers Home Administration, Federal
Home Loan Mortgage Asscciation or any other com-
parable federal agency hereafter created; or

{C) Public Housing Bonds, Temporary Notes
or Preliminary Loan Notes fully secured Dby con-
tracts with the United States of America;

{(ii) certificates of deposit or time deposits
with any bank or savings institution, including the
Escrow Agent, which 1s insured by the Federal Deposit
Insurance Corporation or the Federal Savings and Loan
Insurance Corvporation, provided that such certificates
of deposit or time deposits, to the extent they exceed
the amounts covered by sSuch insurance, are fully
secured by Gevernmental Obligations;

(iii) certificates of deposit or time deposits
with any banking institutiocn, whether foreign or
domestic, including the Escrow Agent, having a capital
and surplus in excess of $50,000,C00C;

{1v) prime commercial paper approved by the
Escrow Agent and bearing a rating by a naticnally rec-
ognized rating agency of "a-1," "P-1," "F-1" or any

similar rating or better;

{v) repurchase agreements 1ssued by commercial
banks, including the Escrow Agent, fully secured by
Governmental Obligations

73 mutual funds which invest solely in any of

the re mitted Investments set forth in (1) through (v)

{vii) investments the interest on which is tax-
exempl which consist of items (i} through (vi) above.
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(c) The Escrow Agent (wi

th the approval of the Develcoper

and the Owner) may make any and all such Permitted Investments
through  its own bond department or the bond department of any
bank or trust company under common control with the Escrow
Agent. All such Permitted Investments shall at all times be a
part of the Project Loan Fund [or the Replacement Reserve Fund,
and 2ll income and profits on such Permitted Investments shall
be credited to, and losses therecen shall be charged against, the
Preject Loan Fund or 1he Repllacement Reserve Fund. Such per-
mitted Investments =zhall be made so as to mature or be subject

to redemption at the optiocn of
the date or dates that the
Owner, anticipates that moneys
Permitted Investments schall
Escrow Agent.

(4)
the daté three years from the
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be invested as divected by an o

Section 6.10.
covenants and certifies
so long as the HNote remains
the Project Loan Fund,
from the proceeds of the
source, - will not be used in a
to be classzified as an "arbiti
Section. 103(c)(2) of the Code
Issuer obligates 1tself to <o
Note with the requirements of
any regulations promulgated the

Covenants
to and
o

ARTIQ
EVENTS OF DEFA

Section 7.01.

(a) Each of the followin
referred to in this Crdinance a

Failure to
if

(1)
of and premium,
within twoe days
payablie, whether at 1
acceleration or oth
terms of this Ordina
tinue for five day
Owner to the Develops
to be given Thereund

Developer,

be

Subsequent to the ear

whaether
sale

Zvents of D

after

the holder thereof on or priocr: to

with the consent of the

required. Such
of

therefrom will be

registered in the name the

lier of the Final Advance Date or
date of the initial issuance and
the Project Loan Fund shall only
sinion of Bond Counsel.

Respecting Arbitrage. The Issuer
for the benefit of the Owner that
ntstanding, moneys on deposit 1n
cr not such mcneys were derived
of the Note or from any other
manner which will cause the Note
‘age bond" within the meaning of
Pursuant to such covenant, the
nply throughout the term of the
Section 103(c} of the Code, and
reunder.

Vil
AND REMEDIES

L LE
LT

efault; Acceleration.

o events shall c¢onstitute and be

s an Event cf Default:

pal
ote
and

make any payment of the princi
any, and interest on any N
any o©of them shall become due
naturity, by mandatory redempticn,
erwise, in accordance with the
nce, and such faillure shall con-
after written notice £rom the
tice shall be deemed

written no
the time it is mailed post-

1
3 iy

]
;

[
=3 b

at

41




age prepald by United States mail, whether or not
actually received;

{ii) The occurrence of an "Event of Default" as
defined in *the Loan Agreement which continues beyond

the applicable cure period provided therein, if any;
and

(i1ii)} The c¢ccurrence of an event of default
under any deocument entered intoe between the Developer
and the provider ¢f Additicnal Security, which is
communicated to the Owner at its Principal 0Offic in
writing by the provider of Additional Security,
accompanlied by a reqguest by such provider to declare
the principal of the Note to be immediately due and
payable.

(b)(i) Upon the cccurrence and continuance c¢f an Event of
Default set forth above, the Owner may declare the principazl of
the Note to be immediately due and payable; provided, however,
the Owner may enter into a work-out agreement with the Developer
regarding such Events cf Default. Upon any such declaration,
the principal of the Ncte shall become dus and payable immedi-
ately, and the Owner chall make claim for payment under hddi-
tional Security, 1f any, and shall give notice c¢f acceleration
of the Note to the Developer and the Issuer. Upon the declara-
tion of the principal of the Note to be due and payabkle, all
interest on the MNote shall alszo become due and payable,

(11) At any time after such declaration of acceleration
has been made, but before the Owner has exercised any other
remedy specified in the Loan Agreement or tThe Mortgage, the
Cwner, by written notice to the Issuer and the Developer, may
rescind and annul such declaration and its consegquences and the
. parties shall be restored to the same position as before the
occurrence of such Event of Default.

(c) Any amount representing principal of, premium, 1f any,
cr interest on the Note which is paid after the date on which it
is due shall bear interest at the rate per annum egual to the
lesser of 16% or the highest amount permitted by law, and such
interest shall be paid te the Owner on the earliest possible
date,

Section 7.02. Enforcement of Rights. The Cwner, a3
nledgee and assignee nereunder of all of the right, <+title and
interest of the Issuer in and tc the moneys, rights and prop-
erties pledged for the payment of the HNote {except those rights
under Sections 4(by, 6.7 and 7.4 of the Loan Agree'ﬂd+
reczerved to the Iscu@r) shall, upon compliance with applicable
reguirements of law and except as otherwlse set forth in this
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such application is to be made and upon such date interest on
the amount of principal to be paid on such date shall cease to
accrue.
ARTICLE VIII
REMARKETING AGENT |AND INDEXING AGENT
Seckion 8.01. PRemarketing|Agent.
(a) Prior to the Initial Remarketing Date, the Issuer,
with the consent o©f the Develgper, may appoint the Remarketing

Agent for the Note. The Remayketing Agent shall designate 1its
Principal ©Cffice to the Owner and the Developer and signify its
acceptance of the duties and ¢bligations inmposed upen 1t here-
under by a written instrument| o¢f acceptance delivered to the
Izsuer, the Owner and the Developer under which the feollowing

obligations shall ke imposed con

the Remarketing Agent:
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(1) to hold zny Note delivered to it hereunder
in trust for the benefit of the respective Owner which
shall have so delivered such Note +tc be purchased
until moneys representing the purchase price of such
Note shall have bkeen delivered to or for the account
of or to the order of such Owner;

{2) to hold all moneys delivered to it hereunder
and reguired to be applied for the purchase o¢f Note in
trust for the benefit of the person or entity which
shall have so delivered such moneys untll the Note to
be purchased with such meneys shall have been deliv-
ered to cor for the account of such person or entity
and be purchased;

(3) to keep such becoks and records as shall be
consistent with prudent industry practice and to make
such bocks and records available for inspection by the
Issuer, the Owner, the Developer and the provider of
Additional Security, if any, at all reasonable times;
and

{4) to perform all other obligations imposed on
the Hemarketing Agent. under this Ordinance.

{b) The Remarketing Agent shall be a member of the
icnal Asscclation of Securities Dealers, Inc., having a capi-
ization of at least $15,000,000, belng authorized by law to
~form all tnu duties impocsed upen it by this Ordinance and
ng rated "investment grade" or .-better by Moody's or S&P.
ey the Initial Hemarketing Date, the Remarketing Agent may at
any time resign and be discharged of the duties and obligations

created by this Ordinance by giving at least €C days notice to
the Issuer, the Owner and the Developer, at which time a succes-
sor Remarketing Agent, 1f available, will be appocinted by the
Issuer, wlth the consent of the Develcper, The Remarketing
Agent may ke remcved at any time by an instrument signed by the
Issuer, with the ceonsent of the Developer, and filed with the
Remarketing Agent and the Owner, but such removal will not take
effect before the appointment of a successor Kemarketing Agent.

sectien £.02. Several Capacities. Anything in this Ordi-
nance to the contrary notwilthstanding, the same entity may serve
hereunder as the Remarketing Agent and the Indexing Egent and in
any combination of such capacities, To the extent permitted by
law.

Section g.03. Indexing Agent Do To Deal in Notes. The
Indexing Agent, in its individual ca apacity, shall not buy, sell,
own, hold c¢r deal in any of the Note

not engage in or be interested in an

ssued hereunder and shall
inancial or other trans-
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action with the Issuer or
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Section 8.04. Indexing Agent. The Issuer shall, with the
consent | of the Developer, apppint the Indexing Agent for the

Nctes, ﬁeeting the gualificatjions set forth in Section 8.05
hereocf. The Indexing Agent shalll designate to the Developer and
the Issuer 1its principal offigce and signify its acceptance of
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Issuer shall not have appointed 1its successor as the Indexing
Agent, the Remarketing Agent shall ipso facto be deemed to b=
the Indexing Agent for all purposes of this Ordinance until the
appocintment by the Issuer of the Indexing Agent or the successor

Indexing Agent, as the case may be.

ARTICLE IX
INSTRUMENTS EXECUTED BY ANY OWNER

Section 9.01. Proof of Ownership. Any reguest, direction,
consent or other instrument in writing required or permitted by
this Ordinance to be signed or executed by the Owner may be in
any number of concurrent instruments cof similar tenor and may be
signed or executed by such Owner in person or by agent appointed
by an instrument in writing. Proof of the execution of any such
instrument and of the ownership of the Note shall be sufficient
for any purpose of this Ordinance and shall be conclusive in
favor of the Owner with regard te any action taken by it under
such instrument if made in the following manner:

(a) The fact and date of the execution by any perscn
of any such instrument may be proved by the certificate of
‘any cfficer 1in any jurisdiction who, by the laws therecf,
has power to taKe acknowledgments within such jurisdiciion,
to the effect that the person signing such instrument
acknowledged Dbefore him the execution therecof, or by an
affidavit ¢f a witness to such execution,

{b)} The ownership cf any Note shall be proved by the
registration becoks of the Issuer kept by the Developer, as
registrar for the Issuer on the Note.

Section 9.02. Future Cwners. Any regquest or consent of

the Owner of the Note shall biﬁd-gvery future Owner of the Note.
ARTICLE X

AUTHORIZATION TO EXECUTE ISSUER DOCUMENTS
AND SELL NQTE

Section 10.01. EFrproval and Authorization of the Issuer
Documents. The Issuer Documents, 1in substantially the forms and
Cahtentgmpresented te the Issuer on this date (with such vari-
ations and med:ifications as are necessary or appropriate and
rermitted under the Act), are hereby approved, authorized and
confirmed in all respects and the Mayor and the Clerk are each
hereby authorized and directed to exesute and deliver, and at-
test teo the erecution and delivery of, the Issuer Documents, in
substantially the forms and contents as presented tc the Issuer
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on this date (with such wvari

ations and modifications as are
necessary or appropriate and permitted under the Act).

Section 10.02z. Authority toc Determine Principal Amount of
Note. The Mayor and the Clerk are each hereby authorized  to
execute and deliver, and to atiest to the execution and delivery
of, the Note in a principal amount not to exceed $12,6C0,000

{but which may be less than 51J

or either of them shall approv
In the event the Note shall be
cipal amount not egual to $12
Crdinance, and the document
referred to herein,
of the Note, or
the calculation

to

cf fees,

determined pursuant to this Sec

Section 10.03.

(i} the
(iii) $12,600,000 {including,
payments
512,600,000 or the principal anmount of the Note)
to refer tc the exact princips

Authorizat

P, 600,000) in such amount as tThey,
> with the consent of the Owner.
issued and delivered with a prin-
600,000, all references in this

agreements, and instruments
Note, {ii) the principal amecunt
without limitation
amcunts based on
shall be deemed
1 amount of the Note as finally
ticn 10.02.

5

r

or other

4

ion of Sale of Note. The sale of

the Note to the Owner, at a purchase price of 100% of the prin-
cipal amount thereof, is hereby approved, authorized and
confirmed.

Section 1C.04 . Aduthority To Correct Errors, te. The
Mavor and Clerk are each hereby authorized and directed to make
any alteratiocons, changes or additions in the Issuer Documents
herein approved, authorized and confirmed necessary to correct
errors or omlssions thersin, o] to conform the same to the other
previsions of said instrumentp or to the provisions of this

Ordinance.

Section 10.05. Further Au
each hereby autherized to exec
0of the Issuer any and all addi
other papers and to perform
necessary or appropriate in ord
matters herein authcorized.

Section

thority. The Mayeor and Clerk are
1te and deliver for and on behalf
rional certificates, documents or
nll other acts as they may deem
er to implement and carry out the

o0f Issuer Documents Available for

10.06. Cepies
Inspection. True and correct
presented to the Issuer and ig
Ordinance are on file in the o
are available for inspection b
lar business hours.

copies of all Issuer Documants
lentified and referred to in this
ffice o©f the Clerk of Issuer and
v the general public during rejgu-
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ARTICLE XI

MODIFICATICON AND AMENDMENT OF THIS
ORDINANCE AND THE ISSUER DOCUMENTS

This Ordinance and the Issuer Documents may be modified or
amended in any respect only with the approval of the Issuer, the
Developer and the Cwner. Documents which are Project Loan Docu~
ments, but which are not Issuer Documents, may be be modified or
amended only with the consent of the Develcoper or the Owner.

ARTICLE XII
MISCELLANEOUS

Section 12.01. successors of the Issuer. In the event of
the dissolution of the Issuer, all the covenants, stipulations,
promises and agreements c¢ontained in this Ordinance by or on
behalf of, or for the benefit of, the Issuer, shall bkind ecor
inure to the benefit of the successors of the Issuer from time

To time and any entity, governing body, board, commission,
agency or instrumentality to whom or to which any power or duty
of the Issuer shall be transferred. If no successor shall

exist, then all rights and duties of the Issuer may be exercised
and such duties fulfilled by the Owner, but the Owner shall be
under no obligation to exercise and fulfill such rights and
duties.

Section 12.02, Purpose; Exclusive Eenefit. Except as
herein otherwise =specifically provided, nothing 1in this Ordi=-
nance expressed or implied is intended or shall be construed to
confer upon any perscn, firm or corporaticon, other than the
Igsuer, the Owner and the Develcoper, any right, remedy or claim
under or by reason of this Ordinance. This Ordinance 1s
intended to be for the sole and exclusive benefit of such
parties. .

Section 12.03. Severability. In case any one or more Oof
the provisions of this Ordinance or of the Note for any reason
i1s held to be illegel or invalid, such illegality cr invalidity
shall not affect any other provisions of this Ordinance or the
Nete, and this Ordinance and the Note shall be construed and
enforced tc the end that the transactions contemplated hereby be
effected and the obligations contemplatéd hereby be enforced as
if such illegal or invalid provisions had not been contained
herein and therein.

Section 12.04. No Personal Liability or Accountability.
No covenant or agreement contalined in the Note or in thig Ordi-
nance ghall be deemed to be the covenant or agreement of any

agent or employee of the Issuer, in his or her individual capac~
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ity, and neither the governing
cial of the Issuer nor any offi
liable personally on the Note o
bility or accountability by reas

Seciion 12.05. Governing L

body of the Issuer nor any offi
cial executing the Note shall be
r be subject to any personal lia-
on of the issuance thereof.

aw. The substantive laws of the

State shhll govern this Ordinanc

Section 12.06.
effect from and after its pas
approval by the Mavyor.

PASSED and ADOPTED by the

e and the Note issued hereunder.

This Ordinance shall be in full force and

sage by the Common Council and

Common Council of the City of
Bloomington, Monroe County, Indiana, wupon this day of
December, 1985. \/()
President}Presiding Officer

ATTEST:

Faasr, Dpmn 2o

PRESENTED by me to the Mayc
Monroe County, Indiana, upon thi

s

! Eéaﬁu24ua4b4ﬂ"

r of the City of Bleomington,
s day of December, 1985.

pon this 5 day of December,

o Qo

zzyﬂ Clerk
SIGNED and APPROVED by me 1
1985,
Mayor

ATTEST:

W

Clerk |
EDE-298
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EXHIBIT A

[FORM OF NOTE]
(BEFORE THE INITIAL REMARRETING DATE)

The text of the Note, and the Certificate Regarding
Reduction ¢f Principal and the Assignment of the Note to be
printed thereon shall be, respectively, in substantially the
following form (subject to Section 10.02 of the Ordinance):

REGISTERED
NUMBER $12,600,000
R-1

TEE CITY OF BLOCMINGTON, INDIANA
MULTIFAMILY MORTGAGE REVENUE NOTE
(WOODBRIDGE APARTMENTS CF
BLOOMINGTCON III PROJECT) SERIES 1985

The City of Bloomington, Indiana (the "Issuer"), a
municipal corporation and political subdivision of the State of
Indiana {(the "State"), for wvalue received, hereby promises to
pay, solely from the sources and in the manner hereinafter pro-
vided, to the order of America First Tax Exempt Mortgage Fund
Limited Partnership (the "Cwner"), or registered assigns, on
December 1, 2015 (or earlier as herein provided) the principal
amount of

TWELVE MILLION SIX HUNDRED THOUSAND DOLLARS ($12,600,000)

{or such cther amount as is set forth on the attached Certifi-
cate Regarding Reducticn of Principal) and to pay interest on
such principal amount from the date herecf tec the maturity or
earlier redemption of this Note at the rate of 1interest per
annum or in the amounts and at the times established as
described below.

The principal of and premium, 1if any, on this HNote
shall be payable in lawful money of the United States of
Amerlica, without exchange or collection chardges, upon presenta-
tion and surrender of this Note on the maturity date (or earlier
as herein provided) at the principal office of the Owner.
Interest on this Note is payable by wire transfer or other means
acceptable %to the Owner to the bank account number on file with
the Developer (as herein defined) as of such reccrd date.

; This Note has been issued under and pursuant to the
provisions of the §§ 36-7-12-1 et seqg. of the Indiana Code



Annotated, as amended (the "Act
the Issuer on , 1985

This Note has been dul
Issuer under and pursuant to the
the Issuer as its "Multifamily N
Apartments of Bloomington III
"Note"). This Note is the only
cuted and delivered by the Iss
This Ncte i1s issued for the pury
mortgage loan (the "Project Lea
Bloomington I1II, an Indiana 1li
oper'), pursuant to the Loan Ag
1285 (the "Loan Agreement"), by
Developer, in order to finance g
development (the "Project") 1o
occupied partially (at least 2
"individuals of low or mocderate
Section 103(b)(4)(A) of the Ind
amended {the "Code"), and to pa
nection with the issuance of tb
of the Regulatory Agreement date
the Issuer and the Developer, tq
real estate office, certalin 1
acguisition, construction and. op
to assure compliance with the
evidenced by a mortgage note (th
December 1, 1985 from the Devel
the terms of an Escrow Agresmer
between the Issuer and Omaha Nat
"Escrow Agent”"), proceeds from
deposited with the Escrow Agent

hE
€

"} and an Crdinance adopted
the "Ordinance").

Y

y authcrized for issuance by the
Act, and has been designated by
lortgage Revenue Note (Woodbridge

Project) Series  1985*" ( the
Note o©f a single series and exe-
uer pursuant to the Ordinance.
pose of providing funds to make a
n") to Woodbridge Apartments of
mited partnership (the "Devel-
reement dated as of December 1,
and between the Issuer and the

a multifamily residential rental

cated within the State, to be
%) (15% in targeted areas) by
> income" within the meaning of
ernal Revenue Code o¢f 1954, as
Yy certain costs 1ncurred in con-
i1s Nocte., Pursuant to the terms
d as of December 1, 1985 betwezen

be recorded in the appropriate
estrictions will apply to the
eration of the Project in ordeér
Code. The Project Loan will be
e "Developer Note") dated as of
cper to the Issuer. Pursuant to
t dated as of December 1, 13885
“ional Bank, as escrow agent (the
the sale of this Note will be
to be disbursed to the Developer

in the manner described therein.

This Note 1is a limited obligation of the Issuelr,
secured by and payable solely from a liepn on and pledge of cer-
tain revenues to be derived from the pledge and assignment by
the Issuer to the Owner, of Pnoject Loan payments made by the
Developer to the Issuer pursuantg to the Loan Agreement and the
Developer Note and of certain other funds described in the
Ordinance including, without lipitation, the funds held by the
Escrow Agent in the Escrow |Agreement. This Note will be
additionally secured (A) by a certain Deed of Trust and Security

Pareement dated as of December 1

Tzsuer (the "Mortgage"}, granti
zecurity inzTerest in, the land,
ing the Froject, (B) by the Cd
dated asi of December 1, 1%83>, p
Guarantor (as defined in the Or
That the construction of the P
the Construction Completion Gus

Y
e

, 1985 from the Developer to the
ng a security title to, &and a
buildings and equipment compris-
snstruction Completion Guarantee
Lrsuant to which the Construction
jinance} guarantees to the Owner
~oject will be completed, {C) by

rantee dated as of December 1,

Z




1985, pursuant to which Guarantor (as defined in the Crdinance)
juarantees Lo the Owner that the construction of the PFProject
will be completed, and (D) by the Operating Deficits Guarantee
dated as of December 1, 1985 pursuant to which the Guarantor and
che Construction Guarantor make certain guarantees to the Cwner
with regard to certain operating deficits of the Project. Ref-
zrence is hereby made to the Ordinance, the Loan Agreement, the
Jeveloper Note and the Mortgage, copies of which are on file
with the Owner, for the provisions, among cthers, with respect
o the nature and extent of the rights, duties and cobligations
>f the Issuer, the Owner and the Developer; the terms upon which
his Note is issued and secured; the collection and disposition
>f revenues; a description of the properties and interests
sledged; the meodification or amendment of the Ordinance, the
~0an Agreement and the Mortgage; and other matters, to all of
#hich the Owner of this Note assents by the acceptance of this
Note.

Zertain Definitions

The following terms have the following meanings when
ised in this Note. .

"Base Interest" means the interest due on this Note
letermined 1in accordance with paragraph (b) under the caption
"Interest Rate Provisions" herein.

"Business Day" means a day of the year on which banks
located in the city in which the Principal Office of the Owner
138 located and banks lccated in the city in which the Principal
2ffice of the Remarketing Agent (as defined in the Indenture) is
located are not reguired or authorized by law to remain closed
and on which The New York Stock Exchange is not closed.

"Cash Flow" means the net profits and losses cf the
Jeveloper as determined for federal income tax purposes by the
inazpendent certified pubklic accountants employed by the Develw-
sper {excluding any profits or losses resulting from the sale or
refinancing of the Project), plus (i) the property management
fee and depreciation and other noncash charges deducted iIin
ietermining such net profits and losses, minus (ii) capital
:xpenditures when made from other than reserve accounts and any
>ther cash expenditures which have not been deducted in deter-
nining the net prefits and losses of the Developer for federal
income tax purposes, and any amount regquired to maintain a rea-
zonable working capital fund as agreed between the Developer and
‘the Owner.

"Contingent Interest" means the Primary Contingent
Interest and Supplemental Contingent Interest due on the HNote

A-3



“

determined in accordance with paragraph (c)(1) and {2) under the
caption "Interest Rate Provisions" herein.
"Contingent Interest Feriod" means each calendar vear

or portion therecof within any In

- "Deferred Interest"
est and the Supplemental Deferre

"Determination of Taxag

written notice of deficiency by
the effect that
income taxation and the enactme
judicial decision, publication
Internal Revenue Service or ti

me

interest on this

terest Period.

ans the Primary Deferred Inter-
1 Interest.

bility" means the issuance of a
the Internal Revenue Service to
Note is subject to federal
nt of legislation, issuance of a
bf an official statement by the
e occcurrence of any other act,

event or§ circumstance which, 1in the opinion of Bond Counsel,
presents a not insignificant yisk that interest on this Note
will, either currently or retrogactively, be subject to federal
income taxation.

- "Final Advance Date"| means the date of the {final
advance of moneys from the Project Loan Fund as described in the
Ordinance.

"First Interest Period" means the period of time from
the date of initial issuance and delivery of this Note to (but
not including) December 1, 1988.

"Initial Remarketing Date" means the date established
for the initial remarketing of this Note 1in accordance with
Article V of the Ordinance.

"Institutional Investior" means the Developer, any

accredited Investor as defined 1
and Exchange Commission, an a
United Stetes or of a state, or
person), a principal part of wj
securities.

"Interest Payment Date
Remarketing Date, and with resps
est, the fifteenth day of each m
not a Business Day, then the
commencing January 15, 1985;
FRemarketing Date, and with resp
nterest, the first Business D
1d November, commencing Eeb
Remarketing Date; and (iv) te
each Decémber 1 and June 1,

I —
c-.,o' [=
)
4

af
as

P

n Regulation D of the Securities
jency or instrumentality of the
any person (other than a natural
nose business  consists of buying

" means (i) pricr to the Initi

=ct to the payment of Base Inte
onth (or if the fifteenth day
first Business Day theresafter

(ii) pricr to the Initial
ect to the pavment of Contingent
vy of each February, May, August
BAary, 1987; {iii) the Initial
r the Initial Remarketing Date,
rovided in the Ordinance.




"Interest Period™ means the First Interest Pevriod or
he Second Interest Period.

"Maximum Construction Period Deferred Interest" means
{i} for any Contingent Interest Period c¢ontaining 360 days or
more, 5% of the weighted average aggregate amount o¢f this Note
outstanding durinhg that Contingent Interest Pericd, and (1ii) for
any Contingent Interest Period containing less than 360 days,
5% of the weighted average aggregate amount of this Note out-
standing during that Contingent Interest Period muitiplied by a
fraction, the numerator of which 1s the number of days in that
Contingent Interest Period ({(based on 12 months of 30 days in
zach month) and the denominator of which is 360.

"Maximum Primary Contingent Interest" means (i) for
any Contingent Interest Period during the First Interest Period
¢ontaining 360 days or more, 1.0% of the weighted average aggre-
gate amount o¢f this Note outstanding during that Contingent
Interest Period; (ii) for any Contingent Interest Period during
the First Interest Period containing less than 360 days, 1.0% of
~the weighted average aggregate amount of this Note outstanding
during that Contingent Interest Period multiplied by a fraction,
the numerator cf which 1s the number of days in that Contingent
Interest Period (based on 12 months of 30 days in each month)
and the denominator of which is 360; (iii) for any Ceontingent
Interest Feriod during the Second Interest Period containing 360
days or more, 2.3% of the weighted average aggregate amount of
this bNote outstanding during that Contingent Interest Period;
and (iv) for any Contingent Interest Period during the Second
Interest Pericd containing less than 360 days, 2.5% of the
welghted average aggregate amount of this Note outstanding
during that Contingent Interest Period multiplied by a fraction,
the numerator of which is the number of days in that Contingent
Interest Period {based on 12 menths of 30 days 1in each month)
and the denominator of which is 360.

"Net Cash Flow" means the Cash Flow remaining after
the application of the Cash Flow to the following items:

First, the payment of the Base Interest due

on this-ﬁgte;

Second, the repayment, 1if any, of Working
Capital Loans (as defined in the Ordinance), with
interest therecn;

Third, the payment to the Administrator (as
defined in the Ordinance) of the annual adminis-
trative fee of 0.453% per annum of the principal

amount of this Note;




Fourth, the payment of a property management
fee to the Manager (gs defined in the Ordinance}
of 5% of the gross| rental revenues of the

Project;

Fifth, a deposit| in the Replacement Reserve
Fund (as defined in the Ordinance) in an amount
s equal to 2% of the gress revenues of the Project;
Lo and

Sixth, the reppayment of any Operating
Deficit Loans (as defined in the Ordinance).

"Net Sale or Refinancing Proceeds" means the amount
remaining from the Sale or Refinancing Proceeds after deduction
of the following amounts:

First, the payment of the cutstanding prin-
cipal amount cof this Note;

Second, the payment of any Base Interest due
and unpaid;

Third, the payment of any administrative fee
to the Administrator| (as defined in the OCrdi-
nance) which is due and unpaid; and

Fourth, any and all other outstanding
liabilities of the Developer with respect to the
operation and management of +the Project, which
may include, without [limitation, payments agreed
to in writing by the Developer and Owner as fol-
lows:

e (1) the repayment of any Working Capi-
tal Loans {as defined in the Ordinance) with
interest thereon;

{i1) the gayment of any property
maragement fee %Yo the Manager which 1s due
and unpaid; and

(iii) the payment of any Operating Defi-
cit Leans (as deflined in the Ordinance).

"Note Payment Date" |means any Interest Payment Date
and any other date on which the principal of, premium, 1if any,
and interest on this Note is toc be paid te the Owner thereof,
whether upcen redemption, at maturity or upon acceleration of
maturity of this Note.




"Primary Ccntingent Interest" means the interest due
on this HNote determined in accordance with paragraph {c}{1l)
under the capticn "Interest Rate Provisions" herein.

"Primary Deferred Interest" means for any Contingent
Interest Period, the amount, 1if any, by which the Maximum Pri-
mary Contingent Interest exceeds the amount of Primary Contin-
gent Interest actually paid with respect to that Contingent
Interest Period.

"Refinancing" means a refinancing of the Project,
including a remarketing of this Note pursuant to Article V of
the COrdinance.

"Sale" means ‘a sale or other disposition of the
Project, or the sale or other disposition of ithe Project or of
an equity interest in the entity which owns the Project at any
time which owns the Project or any sale or other disposition of
the Project to a limited partnership but only if: (i) Eugene
Glick and Marilyn Glick, if then living, are or will be general
partners of the entity which owns the Project after such sale or
other disposition; (ii) unless the Owner ctherwise consents in
writing, the wvalue of the limited partnership interests (deter-
mined on a present value basis) in the entity which will own the
Froject fellowing such sale or other disposition will not exceed
20% of the amount of the Project Loan then cutstanding; and
(iii) there exists no default with respect to the Project Loan.

"Sale or Refinancing Proceeds” means (A) in the event
of a Sale, the net sales price of the Project (net of all costs
of a Sale), or (B) in any other case, the fair market wvalue of
the Project as determined 1n accordance with paragraph {(d)(6)
under the caption "Interest Rate Provisions'" herein.

"Second Interest Period"™ means the period of time
commencing on December 1, 1988 to (bkut not including) the ear-
lier of the Initial Remarketing Date or the date upon which this
Note 1s paid in full (whether by redemption, acceleration or
otherwise}.

"Servicer" means FirsTier Mortgage Company, of Omaha,
Nebraska.

"Supplemental Contingent Interest”" means the interest
due on this Note determined in acccrdance with paragraph (ci{2)
under the caption "Interest Rate Provisions" herein.

"Supplemental Deferred Interest" means, for any

Contingent Interest Periocd, the amount, 1f any, by which the
Maximum Supplemental Contingent Interest exceeds the amcunt of
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Supplement
that Conti

Interest

ngent Interest Period.

Rate Provisions

(a) Until the earlier
Date

redemption, acceleration

1 Centingent Interest

or the payment in full of this Note

of the Initial Remarketing
{whether by
this Note

or ctherwise},

shall bear interest at a rate to be determined as pro-

vided in this Note,
bear interest
genti Interest)
16% per annum or
laws of the ©State.
Remarketing Date,
Remarketing Rate as provide
nance.

at a

On

basis of a year of 365 days or
Interest on this Note

cable.
several components set fort
" as follows:

forth in paragrap

(including the
set forth in pard

but in
(includinyg Base Interest and all Contin-
rate which exceeds the lesser of
the maximum

this Note

no event shall this Note

amount allowed by the
and after the Initial
shall bear interest at the
1 in Article V of the Ordi-~

Interest on this Note shall be computed on the

366 days, as appli-
shall be comprised of
h in this Note and outlined

(1) During the First Interest Period, this
Nete shall bear interest at:
(A) the Base Interest set forth in
paragraph (b){(1l) hereof;
(B) the Primary Ceontingent Interest

(including the Prjimary Deferred Interest set

n {c)}{(l) hereoctf;

(C) the Supplemental Ceontingent
Interset set fiorth in paragraph (c)(2)
hereof; and

(D) the Primary Deferred Interest and
the Supplemental |Deferred Interest set forth
in paragraph (d}(jl) herecf.

(2}y During the $eccnd Interest Period, this
Note shall bear interest at:

() the Base Interest set forth in
paragraph (b) (2} hereocf;

(B) the Primary Contingent Interest

Primary Deferred Interest)
graph {(c)(1l) hereof;

actually paid with respect

1
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{C} the Supplemental Contingent Inter-
est set forth in paragraph {(c)(2) hereof;
and

(D} the Primary Deferred Interest and
the Supplemental Deferred Interest set forth
in paragraph (d)(1l) hereof.

() This Nete shall bear interest calculated and
payable as fcecllows (which interest 1is referred to
herein as "Base Interest"):

{l) During the First Interest Period, this
Note shall bear Base Interest at a rate equal to
10% per annum payable on each Interest Payment
Date.

{(2) During the Second Interest Period, this
Note shall bLbear Base Interest at a rate egual

to 8.50% per annum payable on each Interest
Payment Date.

(c) This Note shall bear contingent interest
calculated and payable as follows (which interest is
referred to as "Contingent Interest"):

(1) During each Contingent Interest Period
within the First Interest Period, this Note shall
bear Contingent Interest in an amount not to
exceed the amount of interest produced by an
annual rate of 1.0% on the outstanding principal
amount of this Note, and during each Contingent
Interest Period within the Second Interest
Period, this Note shall bear Contingent Interest
in an amount not to exceed the amount of interest
produced by an annual rate of 2.5% on the out-
standing principal amount of this HNote (which
amount is referred to as "Maximum Primary Contin-
gent Interest” and is mcore fully defined in the
definitions set forth above), all payable f{from
100% of the Net Cash Flow for that Contingent
Interest Period. If the Net Cash Flow in any
Contingent Interest Period is i1insufficient to
enable the Issuer +to pay the Maximum Primary
Contingent Interest, then the Issuer shall pay
the maximum amocunt possible from such Net Cash
Flow {(which amount so pavable 1s referred to as
the "Primary Contingent Interest" for  that
Contingent Interest Period). The difference
between the Maximum Primary Contingent Interest
and the Primary Contingent Interest {which dif-
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ference is referred tp as the "Primary Deferred

Interest" and is more
nitions set forth abov
out interest and paid
rossikle Note Payment

fully defined in the defi-
re) shall be deferred with-
in arrears on the earliest
Date from 100% of the DNet

Cash Flow in later Conmntingent Interest Periods to
the extent such Net Cash Flow 1is available andg
prior to the payment of any other Primary Contin-

gent Interest under th

1s paragraph or any Supple-

mental Ccntingent Interest .payable under para-
graph (2) below; and to the extent such Net Cash
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est Periods, the Primary Deferred Interest shall

be payable to the ext

ent Net Sale or Refinancing

Proceeds are availlable as provided in
paragraph {(d)(1l}) hereof. The Primary Contingent
Interest shall be paid in the amounts and in the

manner as provided in
below.
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Period 1s insufficient to
ay the Maximum Supplemental
then the Issuer shall pay
sible from 50% cf =such Net
1t s0 payable is referred to
Contingent Interest"™ for
st Feriod). The difference
Supplemental Contingent
lemental Contingent Interest
referred to as "Supplemental
d is more fully defined in
forth above) shall be
‘est and paid to the extent
g Proceeds are available as
{d){1) below. The Supple-
cerest pavable out of Net
ld in the amcunts and in the
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manner provided in paragraphs (3, {4) and {5)
below.

(3) DMNo later than five Business Days before
each Interest Payment Date, the Develcoper shall
calculate the Net Cash Flow for the next preced-
ing three-month period commencing on a January 1,
April 1, July 1 or August 1 and shall provide to
the Owner and the Servicer the analysis of such
Net Cash Flow. The Owner or the Servicer may
request further substantiation of the Developer's
calculation of Net Cash Flow and may verify and
correct as necessary the arithmetic calculations.
I1f the Owner or the Servicer does reasonably
modify such calculaticn, the OQOwner  or the Ser-
vicer shall notify the Developer of such modified
calculation no later than three Business Days
before such HNote Payment Date, and such modified
calculation shall be the basis for the calcula-
tions set forth in paragraph (4) below.

{(4) On each Interest Payment Date, the
Issuer shall pay the Owner the feollowing amounts:

(A} For any part of the First Interest
Period which is within the period since the
next preceding Interest Payment Date to such
Interest Payment Date on which payment is to
e made, an amount not to exceed the amount
of interest preduced by an annual rate
of 1.0% on the outstanding principal amount
cf this Neote, and for any part cf the Second
Interest Period which is within the period
since the next preceding Interest Payment
Date to such Interest Payment Date on which
such payment 1s to be made, an amount neot to
exceed the amount of interest preoduced by an
annual rate of 2.5% on the outstanding prin-
cipal amount of this Note, all payable *to
the extent possible out of 100% of the Net
Cash Flow for such period; and '

(B) For any part of the First Interest
Period or *the Second Interest Periced which
is within the period since the next preced-
ing Interest FPayment Date to such Interest
Payment Date on which payment is to be made,
an amount nct to exceed the amount of inter-
est produced by an annual rate of 5% on the
outstanding principal amecunt of this HNote,
pavable to the extent possible out of 50¥% of
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the Net Cash Hlow for such pericd after

deducting the amount calculated in para-

graph (A) above.

{5) (A) No later than 90 days after the
end of each Contingént Interest Period (except

for the Contingent In
ately before the Init
date of the payment I
by redemption, accel
Developer shall provi
the operations of the
Interest PFPeriod prey
ognized public ace
accordance with gener
dards. The audit sh;
of the Net Cash Flow
Period and shall calg
interest and the GSupp
in accordance with pai

(B) In *tr
Interest Period end
Initial Remarketing D
ment in full of this
acceleration or othe
provide to the Owner
Days before such date
of the Project calcu
the HNet Cash Flow th
ticable 1n that Cont
pared by a naticnall
ing firm prepared 11
accepted auditing =
determining the Net
Contingent Interest
extrapolate the actu
in accordance with
the entire Contingen
extrapolated Net Cash
Flew for that Conting

tandards.

terest Period ending immedi-
ial Remarketing Date or the
n full of this Note, whether
eration or otherwise), the
de to the Owner an audit of
Project for that Contingent
ared by a nationally rec-
bunting firm prepared in
ally accepted auditing stan-
7311 state the actual amount
for that Contingent Interest
ulate the Primary Contingent
lemental Contingent Interest

ragraphs (1) and (2) above.
e case of the Contingent
ing immediately before the

ate or the date of the pay-
Note {(whether by redemption,
rwige), the Developer shall
no later than five Business
an audit of the operations
lating the actual amount of
rough the latest date prac~
ingent Interest Period pre-
Yy recognized public account-
W accordance with generally
For purposes of
Cash Flew for the entire
Fericd, the audit shall
3l Net Cash Flow determined
the preceding sentence over
t Interest Period, and such
Flow shall be the Net Cash
ent Interest Pericd for pur-

poses of this paragraph {(c).

(C) The apdit prepared in accordance
with this parvagraph [[5) shall state *the amounts
palid during each Contingent Interest Period

pursuant to paragraph

(4} above and the amount by

which Primary Contihgent Interest and Supple-
mental Contingent Inpterest payable out of Net
Cash Flow as provided in paragraphs (1) and (2)
above are greater than or less than the amounts

&
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paid pursuant to paragraph (4) above. If the
amounts ot Primary Contingent Interest and
Supplemental Contingent Interest due and payable
out of Net Cash Flow exceed the amcunts paid
pursuant to paragraph (4) above, then the Issuer
shall pay %to the Owner any such payable and
unpaid amounts on the Note PFayment Date immedi-
ately following the receipt by the Owner of the
audit. If the amcunts of Primary Contingent
Interest and Supplemental Contingent Interest due
and pavyable out of Net Cagsh Flow are less than
the amounts pald pursuant to paragraph (4) above,
the Issuer shall receive a credit for such over-
paid amounts against any o¢ther payments due by
the Issuer to the Owner on the Nete Payment Date
immediately fellowing the receipt by the Owner of
the audit.

{d} Deferred Interest shall be calculated and
payable as follows:

(1) Primary Deferred Interest and Supple-
mental Deferred Interest shall be calculated as
provided in paragraphs {(c)(1l) and (2) above and
shall be payable in the manner provided in para-
graphs (2), (3), (4) and (5) below.

{2y If this Note is being redeemed pursuant
tc paragraph {(d) under the caption "Mandatory
Redemption of +the Note" herein because of the
Sale of the Project, the Construction Period
Deferred Interest, the Primary Deferred Interest
and the Supplemental Deferred Interest {(in that
order) shall be paid from the Net Sale or
Refinancing Proceeds resulting from such Sale to
the extent provided by paragraph (4) below, on
the date of the redemption of this Note pursuant
to such paragraph (d).

(3) If this Note is being redeemed or paid
in full for any reascn other than a Sale of the
Project pursuant to pavragraph {d) under the cap-
tion "Mandatery Redemption of the Note" herein or
if this Note is being remarketed pursuant to
Article V of the Ordinance, then the Primary
Deferred Interest =zand the Supplemental Deferred
Interest {(in that order) shall be paid froem mon-
evs provided tec the Issuer by the Developer which
equal Net 3Sale or Refinancing Proceeds to the
extent provided by paragraph (4) belecw, on the
date of such redemption, accgeleration or other
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- payment in full of this Note or on the Initial
Remarketing Date, as | applicable; provided that
upon the redemption| of this Note in part,

Deferred Interest shal
vided by the Developse
equal to the pro rata
I Refinancing Proceeds g

1 be paid from moneys pro-
r to the Issuer which are
share of the Net Sale or
orresponding to the propor-

tional amount of this Note redeemed in part.

(4) I1f on the
Remarketing Date or 1
full of this Note
acceleration or otherw
equal to 16% per annun
paid to the Owner, t
be paid from Net Sale
follows:

(A) 100% of
ing Proceeds W
Deferred

ill
Interest

earlier of the Initial
he date of the payment in
(whether by redemption,

ise), interest in an amount
on this Note has not been

nen Deferred Interest shall

or Refinancing Proceeds as

the Net Sale or Refinance
hbe utilized +to ©pay
until this Note has been

determined to have borne interest at a cumu-

lative and
equal to 11%;

nonac

{B) if any
Proceeds remain
above, an amount

Net Sale or

Ref

ompeounded rate per annum

Net Sale or Refinancing
after such payment in (A)
equal to up to 50% cf such
inancing Proceeds will Dbe

utilized to pay Deferred Interest until <this

Note has been
interest at a ¢
rate per annum eg

(C) the bas
Sale or Refinang
to the Develcper.

In crde
Proceeds,

(5) (&)
Refinancing
nitions set forth a
paragraph {(3) above,
Project shall be dete

imulative
ual to 18%;

lance,
ing Proceeds

bove,
the fair market wvalue of the
rmined no

determined to Thave borne
and noncompounded
and

if any, of the HNet

chall be paid

r to calculate Net Sale or
as defined in the defi-
for the purposes of

later than 30 days

before the Initial Remarketing Date or the date

of any redemption off this Note (other than a

redemption due to a Sale of the Project pursuant

to paragraph (d) unger the caption '"Mandatory

Redemption of the Note" herein), or as soon as

possible after the date of acceleration of this

Note, as follows. The Owner shall select an
A+14




Mandatory

independent appraiser and the Developer shall
select an independent appraiser. The appraisers
shall jointly determine and agree upon the fair
market value of the Project (as described in
paragraph (B) below). If the two appraisers are
unable to agree upon the fair market value of the
Project, the Owner and the Developer may agree
upen the fair market value of the Project. If
the Owner and the Developer are unable to agree
upon the fair market wvalue o©f the Prcject, the
Developer and the Owner shall jointly select a
third appraiser, in which event the fair market
value of the Project shall be as determined by
whichever of the first twe appraisals is selected
by  the third appraiser. The costs of the
appralsal by the appraiser selected by each party
shall be borne by the party selecting the
appraiser and the c¢ost of the third appraisal
shall be borne egqually by the Developer and the
Cwner.

(B) The fair market wvalue of the
Project for purposes of this paragraph (d)(5)
shall reflect the amount each appraiser believes
a purchaser which - -is ready, willing and able to
purchase the Project would pay to a seller which
is not forced tc sell the Project.

(C) If this HNote 1is being redeemed
pursuant to paragraph (a) or {(b) under the cap-
tion "Mandatory Redemption of the Note" herein,
the fair market wvalue shall be determined as of
the day ba2fore the occurrence of such events
requiring the payment of Insurance Proceeds or a
Condemnation Award, as 1f such events had not
occurred. If this Note 1is being redeemed pursu-
ant to any other provision under the caption
"Mandatory Redemption of the Neote'" herein (except
paragraph (d)), the net fair market wvalue =shall
be determined as of the date of the appraisals,
which date may not be more than 120 days before
the date of redemption or the Initial Remarketing
Date.

Redamption of the Note

be subjec
equal to

premiun,

Prior to the Initial Remarketing Date, this Hote shall
t to redemption pricr to maturity at a redempticn price
the principal amount cof this Note so0 called for redemp-
tion, plus accrued interest to the redemption date,

only as follows:
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{a} in whole or in
Date on or
that moneys {including in
the Project Loan Fund (a
unexpended
for amounts owing but not
earlier of the
1988, and such moneys in t

applied to such redemption|

. (b} in whole or 1in
Payment Date for which ade
accordance with the Ord
Developer prepays the Dey
the Ordinance) on a mand
rence of an event of casu
nection with the Project,
and 5.2(a) of the Loan Agr

(c) in whole on De
e is remarketed pursua
or

Not
nance;

(d) in wheole on. th

Project prior to December

. (e) in whole on the
the Project (not includin
pursuant to Article V o

De¢ember 1, 1997; or

prior to December 1,

Final Advance

B

part on any Interest Payment
1988 to the extent
earnings) remain in
defined in the Ordinance)

vestment

=1

{or are not held specifically for a party

yet due and payable) on the
Date or November 15,
he Project Loan Fund will be
; or

part on the first Interest
Jquate nctice can be given in
inance to the extent that
'eloper Note (as defined in
atory basis upon the occur-
alty or condemnation in con-
as described in Sections 5.1
eement; or

cember 1, 1997, unless this
nt to Article V of the Ordi-

e date of
1, 1997; or

any Sale of the

date of any Refinancing of

y a remarketing of this Note

f the Ordinance) prior to

. (f£) 1in whole on any date selected by the Owner
following a Determination of Taxability or upon any
prepayment of the amounts payable under the Loan
Agreement pursuant to Section 5.2(b) o¢f the Locan

Agreement; or

fg) in whole on any
the extent the Develoy
yeloper Note pursuant t
reament; or

to
De:
Ag
(h) /
ter December 1,
cember 1, 1997) at the
giving not less <than
tice to the Issuer and
the Owner shall specify
to be redeemed; or

in whole on any
af 1995 (
De
by
no
of

is

r

A

o Section 5.2(b)

but
cption of

date selected by the Owner
er 1s required to prepay the
of the Loan

Interest Payment Dzte on or
in no event later than
the Cwner exercised
six months' prior written
the Developer, which notice
the date on which this Note
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{i)} in whole on any Interest Payment Date prior
to December 1, 1993 at the option of the Developer but
with the prior written consent of the Owner; or

(j) in whole on any Interest Payment Date on or
after December 1, 1993 at the option of the Developer.

Kemarketing in Lieu of Redemption

In lieu of redemption pursuant to paragraph (h) under
the caption "Mandatory Redemption of +the Note," the Issuer
shall, at the option of the Developer, proceed with the
remarketing of this MNote pursuant to Article V of the Ordinance,
provided that if all of the conditions to remarketing this Note
set forth in Article V of the Ordinance are not met, this Note
shall be redeemed cn the date set by the Owner for redemption.

Notice of Redemption

Except as otherwise provided under the caption
"Mandatory Redemption of the Note," the Owner shall give notice
to the Developer of any redemption, specifying the principal
amount of this Note to be redeemed, by telephone, promptly con-
firmed in writing, not less than two Business Days before the
date fixed for redemption. ‘

BY THEE PURCHASE AND ACCEPTANCE CF THIS NOTE, THE OWNER
LCREES TO DELIVER TEIS NOTE TO THE OWNER NO LATER THAN THE DATE
ESTABLISHED FOR REMARKETING OR REDEMPTION FOR (i) SALE TO SUCH
PURCHASER OR PURCHASERS AS MAY BE DESIGNATED BY THE REMARKETING
AGENT (AS DEFINED IN THE ORDINANCE), (ii) FOR EXCHANGE OR
{iii) FOR REDEMPTION, AS THE CASE MAY BE. I THIS NOTE IS NOT
DELIVERED FOR PURCHASE AND MONEYS TO PAY THE PURCEASE OR REDEMP-
TION PRICE SHALL BE AVAILABLE TO THE OWNER, IT SHALL BE DEEMED
TO HAVE BEEN PURCHASED AND SHEALL NOT BEAR INTEREST FROM AND
AFTER THE DATE ESTABLISHED FOR MANDATORY PURCHASE OR REDEMPTION,
AND THE OWNER THEREQF SHALL NOT BE ENTITLED TO ANY RIGHTS EXCEPT
THE RIGHT TO RECEIVE THE AMCOUNT DUE IN PAYMENT FCR THIS NOTE.

Registration and Transfer

The Developer is the registrar cf the Issuer for this
Note, and so long as this Note remains outstanding, the Devel-
oper shall provide for the registration and transfer of this
Note in accordance with the terms of the Ordinance.

This Note shall be <transferzble only by execution by
the Owner of the Assignment in the form attached herete and
delivery of this Note to the new Owner therecof and by presenting
a certificate executed by the Owner of this Note desiring tTo
transfer this Note, at the principal office of the Developer,
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certifylng to the effect that this Note has been duly endorsed
for transfer to the new Owner. thereof and that an assignment! in
the form set forth as part of [this Note has been duly executed
by the |Owner or its duly authorized representative, together
with a copy of such Note and Agsignment. It shall not be neces-
sary to execute an exchange Nogfe (i) upon transfer of this Note
(and the endorsement for transfer and assignment shall serve as
evidence of the ownership of this Note) or (ii) upon reduction
of pringipal of this Note upon |a partial redemption therecf {and
the notation in the Certificate Regarding Reduction of Principal
shall serve as evidence of the principal amount of this Note);
provided that an exchange Note|may be issued by the Issuer upon
the ret?ntion by the Developey of Bond Counsel to prepare the
exchange Note and arrange fqgr the execution thereof by the
Issuer. | This Note may be so exchanged upon the presentation and
surrendér thereof at the principal office of the Developer for a
Note of the same maturity and |interest rate and in the Author-
ized Denomination (as defined |below), in an aggregate principal
amount gegual to the unpaid principal amount of the Note pre-
sented for exchange. Each excllange Note delivered in accordance
with +this paragraph shall constitute an original additional
contractual obligation of the| Issuer and shall be entitled to
the benefits and security of thle Ordinance to the same extent as
the Not% in lieu of which such lexchange Note is delivered.

- The Issuer or the Degveloper may reguire the Owner: of
this Note to pay a sum suffilcient to cover any tax or other
governmental charge that may be imposed in connection with the
transfer of this Note, provided that all costs of Bond Counsel
shall be paid by the Developer.

| EXCEPT ON AND AFTER THE INITIAL REMARKETING DATE, THIS
MOTE MAY CNLY BE TRANSFERRED, AS A WHOLE, IN ANY AUTHORIZED
DENOMIN&TION’ (AS DEFINED BELCW), (i) TO ANY SUESIDIARY OF THE
OWNER, AN AFFILIATE WITH THE SAME OR SUBSTANTIALLY THEE SAME GEN-
ERAL PéRTNER A5 TEE OWHNER, TO ANY ENTITY ARISING OUT OF ANY
MERGER OR CONSOLIDATION OF THE [OWNER, BY OPERATION OF LAW, OR TO
A TRUSTEE IN BANKRUPTCY OF THE OWNER; OR (ii) IN CONNECTION WITH
A SALE [TO AN INSTITUTIONAL INVESTOR IF, IN EITHER INSTANCE, THE
DEVELOPER RECEIVES FROM THE TRANSFEREE OF THIS NOTE AN EXECUTED
AGREEMENT TC BE BOUND BY THE TRANSFER RESTRICTIONS SET FORTH IN
THIS NQTE AND IN TEE ORDINANCE IN CONNECTION WITH SUBSEQUENT
TRANSFERS OF THE NOTE.

Miscellaneous

A complete statement| and description of all provisions
applicable to this Note is contained in the Ordinance, to which
reference is hereby made. The| Ordinance is subject to amendment
under ﬁhe circumstances, for fthe purposes and with the consents
therein provided. The Ordinance is on file with the Issuer and
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~reference is made to it for a full statement of the rights,
duties and obligations of the Owner and the Issuer.

Upon the cccurrence of an Event of Default, as defined
in the Ordinance, the principal of this Note may become cor be
declared due and payable before the stated maturity hereof in
che manner, with the effect, and subject teo the conditiens pro-
7ided in the Ordinance.

This Note is issuable only as a fully registered Note
in Authorized Denominations of, before the Initial Remarketing
Date, $12,600,000 or such lesser amount as provided in the Ordi-
iance. This Note is exchangeable at the principal office of the
>wner, subject to the limitations and upon payment o¢f the
charges provided in the Ordinance.

Neither the officers, agents, employees or representa-
tives of the Issuer nor any person executing this Note shall be
sersonally 1iable hereon or be subject to any personal liability
2y reascn of the issuance hereof, whether by wvirtue of any
sonstitution, statute or rule of law, or by the enforcement of
any assessment or penalty, or otherwise, all such 1liability
>eing expressly released and waived as a condition of and in
consideration for the execution of the Qrdinance and the issu-
ance of this Note.

This Note shall be wvalid and shall bhe entitled to the
lien, pledge and benefits of the Ordinance upon the execution
and delivery hereof by the Issuer in the manner provided by the
Drdinance.

A1l things necessary to make this Note, when authenti-
zated by the Owner, the wvalid, binding and legal obligaticn of
the Issuer, and to make the Ordinance wvalid, binding and legal
for the security herecf, -  have been done and performed and this
Note has been in all respects duly authorized, done and
accomplished.

IN WITNESS WHEREQGF, the Issuer has caused this Note to
pe executed in its name by its Mayor and the seal of the Issuer
to be imprinted hereon and attested by the signature of its
Zlerk.

Cated: THE CITY OF BLOOMINGTON,
INDIANA
{ SEAL)
Mayor



Attest:

Clerk
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CERTIFICATE REGARDING REDUCTION OF PRINCIPAL

THE PRINCIPAL AMOUNT OF THE NOTE IS HEREBY REDUCED AS
3ET FORTH IN THE FOLLOWING SCHEDULE EFFECTIVE AS OF THE DATE
SHOWN BELOW, ALL IN ACCORDANCE WITH THE PROVISIONS OF THE
NITHIN-MENTIONED ORDINANCE.

Executed by
the Developer,

Principal 2Amount as the Registrar Confirmed
Tffective of the Note of the Issuer by the
Date of Reduction as of the for the Note Registered Cwner
of Principal Effective Date as of Such Date as of Such Date




ASSIGNMENT

assigns and transfers unto
(PLEASE INSERT SOCIAL SECURITY*
BER OF ASSIGNEE)

FOR VALUE RECEIVED, the undersigned hereby sells,

(*This infermgtion, which is wvoluntary, is
being requested to ensure that the assignee will not be subject
to backup withholding under Section 3406 of the Code.)

OF THIS NOTE

OR TAXPAYER IDENTIFICATION NUM-

(Please Print or Typewrite Name

and Address of Assignee)

such portion of the within Note

as eguals $ , and

such portion of its rights therdunder as equals the percentage
obtained|by dividing the portlog so transferred by the outstand-

ing princ1pal amount of the Not
hereby dbes irrecovably constituy

prior to such transfer, and
ite and appoint

Attorney

to transfer the within Note on t

tion thereof with full power of

Dated:

{Signature guaranty)

he books kept for the registra-
substitution in the premises.

NOTICE;
ment my
it appe
Note ir

[ Insert other matter regquired by
be desirable or customary, such
necessary abbreviations and cert
approvall ]

EDE-Z97Al

alterat
whatsoever.

The signature to this assign-
1st correspond with the name as
tars upon the face of the within
1 every particular, without _
ion or enlargement or any change

y enabling act or considered to
as, certificates of val;datlon,
rificates of additiconal




