
ORDINANCE NO. 85-60 

OF THE CITY OF BLOot1INGTON, INDIANA 

ENTITLED: 

AN ORDINANCE l'.UTHORIZING THE ISSUANCE AND SALE BY THE CITY OF 
BLOOIViiNGTON, INDIANA (THE "CITY") OF ITS $12,600,000 MULTIFAMILY 
NORTGAGE REVENUE NOTE, ESTABLISHING THE TERMS OF SAID NOTE, 
AUTHORIZING THE LOAN OF THE PROCEEDS OF SAID NOTE TO WOODBRIDGE 
APJ,RTI1ENTS OF BLOOMINGTON III, A LUiiTED PARTNERSHIP (THE 
"DEVELOPER"), TO FINANCE THE ACQUISITION AND CONSTRUCTION OF A 
MULTIFl',MILY RESIDENTIAL RENTAL APARTf1ENT PROJECT WITHIN THE 
JTJRISDICTIONAL LIMITS OF THE CITY, APPROVING THE FORM AND EXECU
TION AND DELIVERY OF AN ESCROW AGREEI1ENT, REGULATORY AGREEMENT, 
LOAN AGREE!VJENT AND OTHER DOCUMENTS AND INSTRUMENTS PERTAINING 
THERETO, AND AUTHORIZING AND APPROVING OTHER MATTERS PERTAINING 
THERETO. 
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ADOPTED BY THE CITY COUNCIL 
OF THE CITY OF BLOOI1INGTON, 
INDIANA ON DECEMBER 4, 1985 



THE CITY COUNCIL OF THE CITY OF BLOOMINGTON, INDIAN!\ DOES HEREBY 
MAKE THE FOLLOviiNG FINDINGS AND DETERf,liNI\TIONS IN CONNECTION 
WITH THE ADOPTION OF THIS OPDINANCE: 

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 purpose, 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 ln 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 of Bloomington I I I, a limited partner
ship (the "Developer"), propose to enter into a Loan Agreement 
dated as of December 1, 1985 (the "Loan Agreement"), under which 
the Issuer agrees to issue its $12, 600, 000 (maximum, subject to 
Section 10.02 hereof) principal amount Multifamily Mortgage 
Revenue Note Yioodbcidge Apartments of Bloomington I I I Project) 
Series 1985 (the "Note") and to loan the proceeds thereof to the 
Developer (the ''ProJect Loan'') for the purpose of providing con
struction and permanent financing of a mu.ltifamily residential 
rental development (the "Project") located within the City of 
Bloomington, Indiana to be occupied by "individuals of lov,r or 
moderate income," as required by Section 103(b)(4)(A) of the 
Inter:-tal Revenue Code of 1954, as amended (the "Code"). 

D. To evidence the Project Loan, the Developer is 
required to execute and deli·;er 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 
obligated 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. 
oper is 
certain 

As further security for the Project Loan, the Devel
obligated to provide, for the benefit of the Owner, a 
Construction Completion Guarantee (the ''Construction 



Completion Gua1·antee 11
) and a certa:in lim_i.ted Operating Defici.t.s 

Guarantee (the "Operating Deficits Guarantee 11
), eacl1 da·ted a:3 of 

December l, 1985. 

G. The Issuer is adopting this Ordinance for the purpose 
of authorizing and secur1ng the Note, prescribing the terms 
thereof and the conditions, terms, trusts and provisions upon 
the basis of which the Note will be delivered and the proceEfds 
thereof expended and held. 

H. All things necessary to make the Note, when executed 
by the Issuer and issued as provided in this Ordinance,the 
valid, binding and legal obligation of the Issuer according to 
the import thereof, and to constitute this Ordinance a valid 
assignment and pledge of the Trust Estate (as herein defined) 
for the payment of the principal of, prem1um, if any, and inter
est on the Note, and the creation, execution and delivery of 
this Resolution and the creation, execution and issuance of the 
Note, subject to the terms hereof, have in all respects been 
duly authorized. 

NOW, THEP.EFOREi BE IT ORDAINED BY THE CITY COUNCIL OF THE 
!SSUER AS FOLLOWS: 

GRANTING CL?.USES 

The Issuer, in consideration of the premises and of the 
purchase and acceptance of the Note by the Owner thereof, in 
order to secure the payment of the principal of, premium, if 
any, and interest on the Note according to its tenor and eff~ct, 
does hereby grant, bargain, se lll convey, mortgage and warrant I 
and assign, pledge and grant, Wlthout recourse, the Trust Estate 
to the Owner, and i ls successors and assigns forever I for the 
secur1ng of the performance of the obligations of the Issuer 
hereinafter set forth; 

TO HAVE J..ND TO HOLD the Trust Estate, 
held or hereafter acquired, unto the Owner 
assigns, forever; 

whether now owned 
and its successors 

or 
or 

UPON THE TERMS HEREIN SET FORTH for the benefit and secu
rity of all present and future O·,.;ners of the Note, and for 
enforcement of the payment of the Note in accordance with its 
terms, and all other sums payable hereunder or on the Note and 
for the performance of and complia~ce with the obligations, 
cc·Jenants and c-:,:-:dJ.'.:ions of this Crd:r.ance, all as herein set 
fGrth. 

PROVIDED, HOWEVER, that if the Iss11er or the Developer or 
their respective succesE.ors or assi-gns shall otherwise well and 
::~uly pay or ca:.J.se to be paid the princ:pal of and premium, if 
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any/ and interest due or to become due on the Note 1 at the times 
and in the manner specified therein, accordirlg to the true 
intent and meaning thereof, and shall well and truly keep and 
observe all the covenants and conditions in this Ordinance 
expressed to be kept, performed and observed by it, then the 
Owner on demand of the Issuer or the Developer, and upon payment 
to the Issuer and the Owner of its reasonable fees, costs and 
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 Developer all interests held by the Owner pursuant to 
the terms hereof; otherwise this Ordinance to be and remain in 
full force and effect. 

THIS ORDINANCE FURTHER WITNESSETH, and it is expressly 
declared, that the Note shall be issued, executed and 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 Issuer 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 I 

DEFINITIONS 

The 
provided 

terms 
herein 

defined 
for all 

in this 
purposes 

Article 
of this 

I shall have meanings 
Ordinance, unless the 

context clearly require~; otherwise. 

nf>.ct 11 mear..s §§ 36-7-12-1 et s~__: of the Indiana Code Ar;.no
tated, as amended. 

11 Addit1onal Security" means any guaranty ag::--eement, letter 
uf credit, suret.y· bond or other in~.-<:,:::..~ument of a(::rreement provi_d
ing for the payment of the principal of and interest on the Note 
when due or all amounts payable under the Loan Agreement when 
due, including any S'J.bsequent ?.ddi tiOnal Security substi tu-:.ed 
for Additional Security previously in effect. 

"Adjusted Interest Rate" shall have the meaning designated 
in Article V hereof. 

1'Administrator'1 means America First 
ited Partnership, the general partner 
successor general partner of the Owner. 

Capital Associates Lim
of the Owner, o:· any 

"All Multifamily f'lortgage Notes" or "Any Mul·tifamily Mort
gage Note" means all multifamily mortgage revenue notes pur
chased by the Owner from the various Issuers thereof with 
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:··e spect to projects OY/ned and developed by the Developer, or; 
respectively, any one of such notes. 

"Authorized Denomination" means prlor to the Initial 
Remarketing Date, $12, 600, 000, or any lesser amount at deter
mined pursuant to Section 2.09(c)(2) below, and on or after the 
In.i.tial Remarketing Date, such amount as is specified in the 
Remarketing Indenture. 

"Autho:::-ized Representative.-" means a person or persons at 
the time designated to act on behalf of tl1e Developer by written 
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 
designate 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. 

"Base Interest" means the. :interest due on the 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-e.xe;npt revenue obligations 
under the exemption provided under Section 103 (b) of the Code 
and approved by the Owner. 

11 Busi:1ess 
located in the 
is located and 
o:fice of "L.he 
author:i.zed by 
Stock Exchange 

Day" mcoans a day of the year on which ban){S 
city in which the Principal Office of the Owner 

banks located in the city in which the Principal 
P.ema.rketi. nq A(Jent is 1 ocated are not required or 
law to remain closed and on which The New York 
is not closed. 

ncash Flow 11 means the net profits and losses of the Devel-~ 
cper as determined for federal income tax purposes by the inde
pendent certified public accountants employed by the Developer 
(excluding any profits or- losses resulting from the sale or 
refinancing of the ?reject),_ plus (i) the property management l,. ,, 
fee and depreciation and other noncash charges- deducted in I. 

·if determining such ncot profits and losses, minus ( ii) capital 'ij 
expenditures when made from other than reserve accounts and ~ny_ 

other cash expendi tt:ro::s which ,have not been deducted in dete:-
rnir~ir:.g the ;:·~et r:.::-rcfi t.s ar..d losses of the Developer for federal 
income ta}: pllrposes, and any amount required to maintain a rea
sonable working capital fL11d as agreed between the Developer and 
the Ov...'ner. 

''Code 1
' mea11s the lrtternal Revenue Code 

together w.i th corresponding and a;;plicable 
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regulations and reven1..;.e 
thereto by the Treasury 
of the United States. 

rulings issued 
Department or 

or amended wi t.h 
Internal Re' . ..renue 

respect 
Service 

"Condemnation Award 11 means the total condemnation proceeds 
actually paid by the condemnor as a result of the condemnation 
of all or any part of the property subject to the Mortgage. 

''Construction Completion Guarantee'' means, collectively, 
(i) the Construction Completion Guarantee dated as of 
December 1, 1985, pursuant lo which the ConsL1·uction Guu.runlor 
guarantees to the Owner that the construe-Lion of t.hc- Pt-oJCCt 
will be completed, and ( ii) the Construction 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 
Glick, husband and 

Guarantor" 
wife. 

means 

''Contingent Interest'' means the 
and Supplemental Contingent Interest 
in accordance with Sect1on 2.03(c)(l) 

Eugene Glick and Marilyn 

Primary Contingent Interest 
due on the Note determined 
and (2) hereof. 

"Contingent Interest 
portion thereof within any 

Period" means each 
Interest Period. 

calendar year or 

''Costs of Issuance'' means all fees and reasonable costs and 
expenses incurred in connection with the issuance of the Note to 
be paid f:::om t~tc p!:Oci~'cd~-o o[ the NotL'. 

11 County" means I"'onroe County, Indiana. 

''Deferred Interest'' means the Primary Deferred Interest and 
the Supplemental Deferred Interest. 

11 Determina.tion of Taxability" means the issuance of a writ
ten notice of deficiency by the Incernal Revenue Service to the 
effect that interest on the Note is subject to federal income 
taxation and the enactment of legislation, issuance of a judi
cial decision, publication 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, 
pYesents a not insignificant risk that interest on the Note 
•,..,rill, either currently or retroactivelyr be subject to federal 
lncome taxation. 

!!Developer" means \·~oodbridge Apartments of Bloomington I I I, 
an Indiana lirni ted partnership, and its successors and assigns, 
with its Principal Office located at 9102 North Meridian Street, 
PO Box 40177, Indianapolis, Indiana 46240. 
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11 Developer Note'' means the Pro1nissory Note dated as c£ 
December 1, 1985 executed by the Developer in favor of the 
Issuer in the amount of $12,600,000. 

"Escrow /',gent" means Omaha National Bank, a banking asso
ciation orga1nzed and existing under tche laws of the United 
States of America, with its Principal Office located at 17th & 
Farnam Streets, Omaha, Nebraska 68102, and its successors in 
·trust hereunder or any successor escrow agent appointed by the 
Issuer with the consent of the Owner and the Developer. 

"Escrow Agreement" means the Escrow Agreement dated as of 
December 1, l985 between the Issuer and the Escrow Agent. 

''Event of Default'' or ''Default" means any event of default 
specified in Section 7.01 of this Ordinance. 

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

"First Interest Period" means the period of time 
date of initial issuance and delivery of the Note to 
including) December 1, 1988. 

from the 
(but not 

"Guarantor" means Mount Ve'rnon Mortgage Company, an Indiana 
limited partnership, <lith its Principal Office located at 9102 
North T'Jeridian Street, PO Box 40177, Indianapolis, Indiana 
46240. 

"Initial F:emarketing Date" means the date established for 
the initial remarketing of the Note in accordance with Article V 
hereof. 

"Initial F:emarketing Period" means the Remarketing Period 
beginning on the Initial F:emarketing Date. 

"Institutional Investor 11 means the Developer, any accred
i·ted Investor as defined in Regulation D of the Securities and 
Exchange Commisoo.ion, an agencylor instrumentality of the United 
States or of a state, or any jperson (other than a natural p'er
son), a principal part of whose business consists of buying 
securities. 

"Ins1J.rance Proceeds" mean;=; the total proceeds of insurance 
actually paid or payable by an insu:-ance co:..pany in :!.~espect of 
~he reql..l.:i.red insurance on the r~:roject. 

''Interest Payment Date'' means (i) prior to the Initial 
Remarketing Date, and with res~ect to the payment of Base Inter
est, the fifteenth day of each month (or, if the fifteenth day 
is not a Bus~ness Day, then the f1rst Business Day thereafter), 
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commencing January 15, l98G; (ii) pr1or to the Initial 
::;:emarketinDute, und \Vi th re!;r>ec:t to the p:;ymPnt_ of Contingent 
Interest, the first Business Day of each February, May, August 
~nd November, commencing February, 1987; (iii) the Initial 
~emarketing Date; and (iv) after the Initial Remarketing Date, 
2ach December 1 and June 1, as provided in this Ordinance. 

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

"Issuer" means the City of Bloomington, In¢iiana, a munici
~al corporation and political subdivision of the State of 
Indiana, and its successors and ass1gns, with its Principal 
Office located at Municipal Building, PO 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 Developer, as borrower, and the 
Issuer, as lender, and any and all amendments and supplements 
thereto including, if any, any Construction Loan Agreement 
bet'ween the Owner and the De'J'eloper concerning the Project, and 
any amendments and sllpplements to such Construction Loan 
Agreement. 

"t'ianagernen t r~CJreemcnt" rn~.: an s the~ Man<Jrjemen ·t Aq reement. dated 
of D~cember l, 1925 hetween tl1e Manager and the Developer. 

11 1"1anager" means Gene B. Glick Company Inc., d/b/a Gene 
Glick ~1anagement Corp., an Indiana corporation, with its 
Pr·incipal Office located at 9102 North Meridian Street, PO Box 
40177, Indianapolis, Indiana 46240. 

11 t1azi;::um Pr.::..rr;ary Co:-:tinqent. Ir .. l-::_·rest" r~v~-~ans (i) fer 3ny 

Con~ingen~ Interest ?er1od d~ri~g the First Interest Pe=iod con
taining 360 days or more, l. 0~~ of the weighted average aggregate 
amount of the Note outstanding during that Contingent Interest 
Period; and ( ii) for any Contingent Interest Period during the 
First Interest Period containing less than 360 days, 1.0~~ of the 
V.'eighted average aggregate amount of the Note outstanding during 
that Contingent Interest Period multiplied by a fraction, the 
numerator of which is the numbe:r of days in that Contingent 
I:-~terest Perjod (based on 12 months of 30 days in each month) 
and the denomina-tor of \·,'hich is 350; and (iii) for any Co!1tin
gent Interest Period during the Second Interest Period contain
Hlg 360 days or more, 2. s~; of the weighted average aggregate 
amount of the Note outstanding dur1ng that Contingent Interest 
Per:od; and ( iv) for any Contingent Irlterest Period during the 
Second Interest ?eriod containing less than 360 days, 2. 5% of 

7 



• 

the weighted average agqr·egat~ amount of the 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 months of 30 days in each month) 
and the denominator of which isi360. 

"Maximum Supplemental Coritingent Interest" means (i) for 
any Contingent Interest Period containing 360 days or more, 5% 
of the weighted average aggregate amount of the Note outstanding 
during that Contingent Interest Period, and (ii) for any Contin
gent Interest Period containing less than 360 days, 5% of the 
weighted average aggregate amodnt of the 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 months of 30 days in each month) 
and the denominator of which isi 360. 

"Moody's" means Moody's ;Investors Service, a corporation 
organized and existing under t0e laws of the State of Delaware, 
its successors and assigns, arid, if such corporation shall for 
any reason no longer perform t~e functions of a securities rat
ing agency, "Moody's" shall lpe deemed to refer to any other 
nationally recognized rating ;agency designated by the Issuer 
with the approval of the Developer. 

"Mortqage" means, collectlively, (i) the Mortgage l'.greement 
dated as of December 1, 1985 from the Developer to the Owner, 
and (ii) the Assignment of Rents and Leases dated as of 
December l, 1985 from the Develloper to the Owner. 

"Net Cash Flow" means 
application of the Cash Flow 

th!e Cash Flow remaining 
t~ the following items: 

after 

Firs!, the payment <Pf the Base Interest due on 
the Note; 

Second, the repayme~t, 
Caoital Loans, with intereist . ' 

if any, 
thereon; 

of any Working 

Thir:~, the payment !to the Administrator of the 
annual administrative fe~ of 0.45% per annum of the 
principal amount of the Nqte; 

I_~~.t_t_h, the payment !of a property management fee 
tc the Jv1anager of 5~;~ of !the gross rental revenues of 
the Projecti 

~-~ __ £_!~, a deposit 
in an amount equal to 
Project; and 

in: the Replaceme!1t P.eserve Fund 
2%/of the gross revenues of the 
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~ixtJ:1, 
Loans. 

the repayment of any Operating Deficit 

"Net Offering Proceed£_;" means, co 11 ect.i ve ly, the proceeds 
of All Multifamily Mortgage Notes. 

''Net Sale or Refinancing Proceeds'' means the amount remain
lng from the Sale or Refinancing Proceeds after deduction of the 
following amounts: 

Iirst, the payment of the outstanding principal 
amount of the Note; 

-~~~end, 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 

F()1J_r:th, any and all other outc-.tanding liabilities 
of the Developer incurred in the ordinary course of 
business with respect to operation and management of 
the Project, which may include, without limitation, 
payments agL-eed to 111 v1ri ting by the Developer and 
Owner as follows: 

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

( i i ) 
management 
and unpaid; 

the 
fee 
and 

payment of any property 
to the Manager which is due 

(iii) the payment of any Operating Defi
c:i_t Loans. 

"Note" means the Issuer's $12,600,000 (maximum, subject to 
Section 10.02 hereof) aggregate principal amount Multifamily 
c•1ortc;age Revenue Note ( \'loodbridge Apartments of Bloomington I I I 
ProJect) Series 1985 issued pursuant to this Ordinance. 

''Note Payment Date'' means any Interest Payment Date and any 
other date on which the principal of, premium, if any, and 
interest on the Note is to be paid to the Owner thereof, whether 
upor~ redemption, at maturity or upon acceleration of maturity of 
the Note. 

"Operatir;g Deficits Guarantee" means the Operating Deficits 
Guarantee dated as December 1, 1985 pursuant to which the Con
struction Guarantor and the Guarantor make certain guarantees to 
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t..ne Owner witl1 re~1ar·d to ceJ·tain ntH'l'ill- inq dr.,fjcii:~;, if ,1ny, of 
Lne Project. 

11 0peratjng Deficit Loans'' ~enns the lo~11R made by the Con
struction Guarantor or the Gua~antor or any other party to the 
Developer for any purpose for which payment has been guaranteed 
under the Operating Deficits Gu~rantee. 

"Owner" means America First Tax Exempt Mortgage Fund Lim
ited Partnership, a Delaware! l1m1 ted partnership, and any 
successor ov.rr1er of the Note. !Prior to the Initial Remarke-ting 
Date, Principal Office of the J Owner rc.eans 1004 Farnam Street, 
Omaha, Nebraska 68102. 

i 
''Owners'' means the 

. I 
reg1stered 

' 
owners of the Notes. 

! 
''Primary Contingent Interebt" means the interest due on the 

Note determined in accordance with Section 2.03(c)(1) hereof. 
' i 

''Primary Deferred Interest!' means for any Contingent Inter-
est Period, the amount, if arjy, by which the Maximum Primary 
Contingent Interest exceeds the amount of Primary Contingent 
Interest actually paid with rebpect to that Contingent Interest 
Period. i 

"Principal Office" means, with respect to any party, the 
office designated as such in this Article, or as designated by 
the respective pa rt.y in Wl'i tirig to the I ss~Ier, the Developer, 
the Q•,ner, the Serv1cer and tr¥ Remarket1ng Agent, if any, with 
the most recent designation con~rolling. 

' 

"?ro j ect" means the multi ~ami ly residential rental housing 
development with respect to ~hich the Project Loan is to be 
made, which ProJeCt lS herebyi approved and will be acquj_red, 
oper 3. ted and rr~a intained 1 n corholi ance with the Loan P.greement, ' . 
;;:nd ',-,rhich is more fully desc!ribed ln Exhibi-t A to the LOan 
P.(;JTE:emen t. 

"Projec-t Cost.s" mean;:·, thb rczJ:.;:;n;lb1c 2nd nccessn.ry c.:.Jsts 
incurred by the De\reloper dtlbseqttent to March 7, 1985 to 
acgulre, construct, equip and install the Project, and which are 
penni tted by the Act to be financed with the proceeds of the 
Note, but only to the extent t)hat ( i) such costs are chargeable 
to the Project's capital accpunt or would be so chargeable 
ei t~'1er y.;i th a proper electiorJ. by the Developer or but for a 
pr0per election to dejuct su¢h costs, with~n the mea~ing of 
Treasury Regulation 1.103-B(a)'(l), as it r..ay be amended from 
time to time, and (ii) such/ costs constit~te a reside~t,ial 
rental project within the mean~ng of Section l03(b)(4)(A) of the 
Crd . '· d'' N ·'th. t liml.,.~"'O" i"hE· .. <'n1lr'"ing (bur only to ,_; .. e, lilC1.U ...._,1~, w ___ ~ou ~ 1 --SlL.._ r~. .... ..._ __ ... uw.,.. ·' ... 
the extent the foll..o\<.ring costs .!meet the ab-Jve ~eC;-'J.irements): 
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(a) 
buildinqs 
deposits 

The co;·~t of acquirinq real property 
thereon~ including paymen.ts for 

or contracts to purcl1ase properties; 

and any 
options, 

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

(c) Fees in connection with the planning, execu
tion and financing of t.he Project and issuing the 
Note, such as those of architects, engineers, attor
neys, accountants ar1d the Issuer; 

(d) The cost of studies, surveys, plans, per
mits, insurance, interest, financing, tax and assess
ment costs and other operating and carrying costs 
during construction, rehabi li tat ion or reconstruction 
of the Project; 

(e) The cost of the construction, rehabilitation 
and equipping of the Project; 

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

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

(h) The cost of such other items, including 
relocation costs, indemnity and surety bonds and pre
miums on insurance, as shall be reasonable and neces
'3ary for the development of the Project; 

(i) The mortgage placement fee of the Owner; 

(j) If the Developer and Owner aqt·ee in wr.iting, 
a loan placeinent fee a11d otl1er 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 to 8% of the price of the 
construction contract for the Project, payable to the 
construction contractor; and a developer's fee equal 
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) Base Interest paid on the Note from the date 
of inl tial 1ssuance and delivery of the Note to the 
Final Advance Date, provided the Developer and Owner 
enter into a Construction Loan Agreement. 
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"Project Loan" means the rrlortgo.ge loan made by the Issuer 
to the Developer wi t.h respect i t.o the Project, to be ma(ie 2n 

accordance with the Loan Agreem~nt for the purpose of financing 
the acquisition and construction/ of the Project. 

i 
"Project Loan Documents" m~ans, collectively, the l1ortgage, 

the Developer Note, the Loan i,lgreement, the Management Agree
ment, the Servicing /'.greement,[ the Regulatory Agreement, the 
Construction Completion Guaran~ee, and the Operating Deficits 
Guarantee, together with all other documents or instruments ex.e
cuted by the Developer which ev!idence or secure the Developer's 
indebtedness under the DevelopeJ Note. 

i 

"Project Loan Fund" means' the escrow fund by that name 
described in Section 6. 01 her~of and created pursuant to the 
Escrow Agreement and to be disbursed as provided in Article VI 
hereof. ' 

"Project Site" means the land on which the Project is 
located, as described in Exhibi~ B to the Loan Agreement. 

''Refinancing" means a refibancing of the Project, including 
a remarketing of the Note pursu4nt to Article V hereof. 

!! " i Regulatory Agreement means the Regulatory Agreement dated 
as of December 1, 1985 among i the Issuer, the Owner and the 
Developer, and any and all amendments and supplements thereto. 

i 

' 11 Remarketed Notes" shall r8fer to the instrument or 
ments issued to replace the INote on and after the 
Remarketing Date~ as specified in Section 5.04 hereof. 

instru
Initial 

''Rernarketing Agent'' meahs 
Article V hereof and any succes~or 

! 

the entity designated in 
thereto. 

i 

"Remarketing Da·te 11 means ithe Inj.tial Remarketing Da":.e and 
any Decereber 1 thereafter that is the first day of a Remarketing 
Period. 

i 

''Remarketing Indenture" lmeans any indenture of trust 
entered into in connection with a remarketing of the Note in 
accordance with Article V hereo~. 

"Eemarketing Period" mean!$ the period of not less than one 
year comr.,encing on each Rernar~eti:1g Date to but not including 
the earlier of the next suc~eeding Remarketing Date or the 
maturity of the Note determined! by the Remarketing Agent to be a 
period during which the No~e will bear interest at the 
Eemarketing P-ate fixed for suchj period. 



11 Remarketing Rate 11 means the rate of interest per annum 
vlhich is borne by the Note on and after each Remarketing Date 
and which is established by the Remarketing Agent in accordance 
with Article V of this Ordinance to be in effect for the 
Remarketing Period which begins on such Remarketing Date. 

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

''Sale'' means a sale or other disposition of the Project, or 
the sale or other disposition of an equity interest in the 
entity which owns the Project at any time, but not including any 
sale or other di sposi ti on of any equity interest in the entity 
which owns the Project or any sale 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 disposi
tion; (ii) unless the Owner otherwise consents in writing, the 
value of the limited partnership interests (determined on a 
presen·t value basis) in_ the entity which will own the Project 
following such sale or other disposition will not exceed 20% of 
the amount of the Project Loan then outstanding; 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 value of the 
ProJect as determined 1n acconlZlllCC with Section 2.03(d)(5) 
hereof. 

"Second Interest Period" means the period of time commenc·~ 
1ng December l, 1988 to (but not including) the earlier of the 
Initial Remarketing Date or the date upon which the Note is paid 
1n full (whether by redemption, acceleration or otherwise). 

"Ser·vTicer" 
Nebraska. 

means FirsTier Mcrtgage Company, of Omaha, 

11 Ser·,·icing Ag:::.-eement 11 means the Servicing Jl.greement dated 
December 1, 1985 between the Servicer and the Owner. 

n S&P" means Standard & Poor's Corporation, a corporation 
orga~ized and existing under the laws of the State of New York, 
its s'-lccessors and assigns, and, if such co:::--poration shall for 
any reason no longer perform the functions of a securities rat
ing agency, HS&P" shall be deemed to refer to any other nation
ally recognized securi~ies rating agency designated by the 
Issuer witl1 the approval of the Developer, 

"StateH means the State of Indiana. 
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i 

"Supplemental Contingent Iflterestn 
on the Note determined in acdordance 
hereof. 

means the interest due 
vJith Section 2.03(c)(2) 

i 
nsupplemental Deferred Interest 11 means, for any Contingent 

Interest Period, the amount, i if any, by which the Maximum 
Supplemental Contingent Interest exceeds the amount of Supple
mental Contingent Interest act~ally paid with respect to that 
Contingent Interest Period. 

"Tender Agent 11 

Article V hereof. 
shall 

i 
haye the meaning set forth in 

"Tl-ust Estate" means all tright, title and interest of the 
Issuer in and to the Issuer Dqc,_;ments and the Developer Note, 
including all extensions and rynewals of the terms thereof, if 
any, including, but not limitecr. to, the present and continuing 
right to make claim for, collec[t, receive and receipt for any of 
the sums, amounts, income, revepues, issues and profits and any 
other sums of money payable or irecei vable under or on account of 
such documents (except for amo$nts payable to the Issuer under 
Sections 3.4(b), 6.7 and 7.4 d:>f the Loan Agreement), to bring 

I 
actions and proceedings ther¢under or for the enforcement 
thereof and to do any and all !things that the Issuer under any 
of such documents is or may bedome entitled to do; and all mon
eys and securities from time tg time held by the Owner under the 
c:erms of this Ordinance, exceRt for moneys deposited with or 
pald to the 0Hner for the repemption of Note, notice of the 
rede~pticn of which has been du~y given. 

''Working Capital Loans'' means any loans made by any party 
to the Developer for the purpo~e of provlding working capital to 

I 

the Devel.cper, including loans ito make necessary repairs on and 
ma.intair~ the Project 1 but not I including any loan made for q.ny 
purpose for which payment has ~eer1 guaranteed under the Operat
iLg Ce.fici ts Gua.!._-a.ntee; pro'; idled hov;ever that the Owner shall 
have acproved such loan in writing. . I 

I 

.'\RTIG::LE I I 

I 
THEfNOTE 

I 
Section 2. Ol. Authorized f.mount o: Note. No Note shall be 

is~,'-.led under the prO~ .. ~l·S-lODS--0-T/ thlS _____ OI-Cfinance except in accord-
' ~rep._,~+-), ti-,~c A~-+--~rlp 1'he t'o'ta", nri.,...,,~pa' ~mo·u~+- of the No+-e 

;~:at w~;a
1

y ·-.l.;e ,._ ---j_~s'-'s~~;e·d ~ i.s I hej_r:b~y_._.L~_._exp~e;~lyH-.. limi ~ed to 

$12 1 600 1 000, except as p~ovidel'd in Section 2. 07, 2. 09 and 
Article V hereof. 

I 

i 



Section 2.02. Jssttar1ce of Note. 

(a) The Note shall be designated "The City of Bloomington, 
lndi ana r~ul ti family Mortgage Revenue Note (Woodbridge Apar·tments 
of Bloomington III ProJect) Series 1985." The Note shall be 
issuable as one fully registered Note without coupons in the 
Authorized Denomination 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 Note shall be dated as of its 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 is paid in full (whether by acceleration, redemption or 
otherwise), in the amounts and in the manner set forth in Sec
tion 2. 03 hereof. On and after the Initial Remarketing Date, 
the Note shall bear interest as set forth in Article V hereof. 

(d) The Note shall mature on December 1, 2015, 
the rights and requirements of prior purchase or 
described in Articles III and V hereof. 

subject to 
redemption 

(e) The principal of and premium, if any, on the Note 
shall be payable, •,rithou+c exchange or collection charges, in 
la,Nful money of the United States of A.1nerica upon its presenta
tion and surrender as it becomes due and payable, whether at 
maturity or by prior rodeccption, at the Principal Office of ·the 
Owner. Payment of interest on the Note shall be transmitted by 
wire t~ansfer or other means acceptable to the Owner to the bank 
acccunt number on file '..Jith the Developer. 

Section 2.03. Int..erest Rates. 

(a) Until the earlier of the Initial Remarketing Date or 
the payment in full of the Note (whether by redemption, 
acceleration or otherwise), the Note shall bear interest at a 
rate to be deterznined as provided in this Section 2. 03 1 but in 
no event shall the Note bear interest (including Base Interest 
and all Contingent Interest) at a rate which exceeds the lesser 
of 16% per annum or the maximum amount allowed by the laws of 
-::he State. On and after the Initial Remarketing Date, the Note 
shall bear in~e~est at the ~ernarketing Rate as provided in Arti
cJ.e 'l hereof. Ir,tG:rest on the Note s::-1all be computed on the 
oasls of a year of 365 days or· 366 days, as applicable. Inter
est on tl-.e Not~e shall be comp!_·:i ;:;ed of several components set 
forth in this Sectior1 2.03 and outlined as follows: 

15 



I 
( 1) During the Firsti Interest Period, the No~-:e s_hall 

bear interest at: i 

(A) the Base 
2.03(b)(l) hereof; 

!Interest set forth in Section 

I 
(B) The Primary Contingent Interest ( i:1c luding 

the Primary Deferredll Interest) set forth in Section 
2.03(c)(l) hereof; 

(C) The Supplbmental Contingent Interest set 
forth in Section 2.03~c)(2) hereof; and 

I 
(D) The Prim~ry Deferred 

Supplemental Deferre~ Interest 
Interest 

set forth 
and 
in 

the 
Sec-

tion 2.03(d)(l) hereo~. 

(2) During the Seco~d Interest Period, the Note shall 
bear interest at: I 

(A) the Base 1 Interest set forth in Section 
2.03(b)(2) hereof; j 

(B) the Primac
1
y Contingent Interest 

the Primary Deferredl Interest) set forth 
2.03(c) (1) hereof; I 

(including 
in Section 

(C) the Suppl~mental Contingent Interest set 
forth in Section 2.03ll(c)(2) hereof; and 

(D) The Prim: ry Deferred Interest and the 
Supplemental DeferrJd Interest set forth in Sec
tion 2.03(d)(l) here~f. 

(b) The Note shall bear lnterest calculated and payable as 
follows (which interest is I referred tc here.in as 11 Base 
Interest''): , 

( 1) Dllring 
shall bear Base 
annum payable on 

I 

th ~ . I ... T . ... t p . d '"h l' t e .c 1rs-.. 1:1,_eres er1o , .._ e ,~o e 
Interest/ at a rate equal to 10~.; per 
each Int'\'rest Payment Date. 

I 
the Note (2) Dllring the Sec9nd Interest Period 

shall bear Base Interest 1at a rate equal to 8.50~-~ per 
annum payable on each Int.rest Payment Date. 

I . 
(c) The Note shall bear !contingent interest calculated and 

payable as follows (which interest is referred to as 11 Contingent 
Interest"): I 

I 
16 



(l) During each Contingent Interest Period within the 
First Interest Period, the 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 prin
cipal amount 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 amount of interest produced by an annual rate of 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 Article I hereof), all 
payable from 100% of the Net Cash Flow for that Contingent 
Interest Period. If the Net Cash Flow in any Contingent 
Interest Period is insufficient to enable the Issuer to pay 
the Maximum Primary Contingent Interest, then the Issuer 
shall pay the mL~xirnurn 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 between the Maximum Primary 
Contingent Interest and the Primary Contingent Interest 
("which difference ls referred to as the "Primary Deferred 
Interest" and is more fully defined 1n Article I hereof) 
shall be deferred without interest and paid ln arrears on 
the earl1est possible Note Payment Date from 100~~ of the 
Net Cash Flow in later Contingent Interest Periods to the 
extent such Net Cash Flow is available and prior to the 
payment of any other Primary Contingent Interest under this 
paragraph or any Supplemental Contingent Interest payable 
under paragraph (2) below; and to the extent such Net Cash 
Flow is not available in later Contingent Interest Periods, 
the Primary Deferred Interest shall be payable to the 
extent Net Sale or Refinancing Proceeds are available as 
provided in Section 2.03(d)(l) hereof. The Primary Contin
gent Interest shall be paid in the amounts and in the man-
ner as provided in paragr-aphs ( 3) c ( 4) and ( 5) below. 

(2) During each Contingent Interest Period within the 
First Interest Period or the Second Interest Period, the 
Note shall also bear Contingent Interest in an amount not 
to exceed the amount of interest produced by an annual rate 
of 5~~ on the outstanding principal amount of the Note 
(which maximum amount is refer-red to as the "Maximum 
Supplemental Contingent Interest'' and is more fully defined 
in P.rticlE: I :n>::reof), payable out of 50/~ of the Net Cash 
Flo~H fer that Contingent Inte.::es:: Period remaining after 
deducting the Primar-y Contir:gent Interest payment. I£ 50% 
cf the Net Cash Flow in any such Contingent Interest Period 
is insufficient to enable the Issuer to pay the I"iaximum 
Supplemental Contingent Interest 1 then the Issuer shall pay 
the maximum amount possible from 50% of such Net Cash Flow 
(v,rhich amount so payable lS referred to as the 11 S~.1pple-

17 



l ' _! f! menta_._ Contll\q·-~nt:- 1nt~_;J-(~:-;tl fn1- the1t Continqent 1ntr:rr-~::t 

Period). The difference l:letween the Maximum Supplemental 
C 

. I 
ont1ngent Interest and the Supplemental Contingent Inter-

est (which difference isl referred to as "Supplemental 
Deferred Interest" and is lmore fully defined in Article I 
hereof) shall be deferred iWl thout interest and paid to the 
extent Net Sale or Refinapcing Proceeds are available as 
ploviclr.:cl 1n Seclinn 2.0.l(id)(J) lH'J"f·Of. Th,-, SnppJ,-,m,-.nt;11 

I Cont.ingent Interest payable out of Net Cash Flow shall be 
paid in the amounts and in the manner provided in para

' graphs (3), (4) and (5) bell"'· 

(3) No later than five Business Days before each 
Interes·t Payment Date, th~ Developer shall calculate the 
Net Cash Flow for the ne1xt preceding three-month period 
commencing on a January 1, I /l.pril 1, July 1 or October 1 and 
shall provide to the Owner 

1
and the Servicer the analysis of 

such Net Cash Flow. The dwner or the Servicer may request 
further substantiation ofl the Developer's calculation of 
Net Cash Flow and may verli.fy and correct as necessary the 
arithmetic calculcJtions. Ilf tbc Owner_ o1· the Scrvicer do.es 
reasonably modify such calculation, the 0Hner or the Ser
vicer shall notify the Devkloper of such modified calcula
tion r:.o later than three! Business Days before such Note 
Payment Date, and such mddified calculation shall be the 
basis for the calculatl~ns set forth in paragraph (4) 

beloH. I 

(4) On each Int.erest[ Payment Date, ·che Issuer shall 
pay the Owner the folloHing amounts: 

I 
(A) For any pa~t of the First Interest Period 

which is 1-11 thin the lperiod since the next preceding 
Interest Payment Date to such Interest Payment Date on 
which payment l s to lie made, an amount not to exceed 
the amount of intere~t produced by an annual rate of 
1.0% on the outstandipg principal amount of the Note, 
and for any part of ithe Second Interest Period which 
is Hithin the period ~ince the next preceding Interest 
Payment Date to such Interest Payment Date on Hhich 
such payment is to b made, an amount not to exceed 
the amount of interest produced by an annual rate of 
2. 5% on the outstandilng principal amount of the Note, 
all payable to the e*tent possible out of 100% of the 
rJet Cash Flow for suet period; and 

(B) For any parf of the First Interest Period or 
the Second Interest Period which lS r.,..rithin the period 
since the next preced~ng Interest Pay~ent Date to such 
Interest Payment Datel on which payment is to be made, 

I 

on omnunC nne en ""Fd tho nnnunt nf intmot pco-
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duced by an annual rate of 5% on the outstanding prin~ 
cipal amount if the Note, payable 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 1 ater than 90 days after the end of each 
Contingent Interest Period (except for the Contingent 
Interest Period ending immediately before the Initial 
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 
Period and shall calculate the Primary Contingent Interest 
and the Supplemental Contingent Interest in accordance with 
paragraphs (l) and (2) above. 

(B) In the case of the Contingent Interest Period 
ending immediately before the Initial 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 no later than five Business Days 
before such date an audit of the operations of the Project 
calculating the actual amount of the Net Cash Flow through 
the latest date practicable in that Contingent Inte::-est 
Period prepared by a nationally recognized public account
ing firm prepared in accordance with generally accepted 
auditing standards. For purposes of determining the Net 
Cash Flow for the entire Contingent Interest Period, the 
audit shall extrapolate the actual Net Cash Flow determined 
in accordance with the preceding sentence over the entire 
Cor~:.ingent Interest Period, and such extrapolated Ne·:: Cash 
Flow shall be the Net Cash Flow for that Contingent Inter
est Period 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 Contir .. gent Interest payable out of Net Cash Flow as 
provided ln paragraphs ( 1) and ( 2) above are greater than 
or less than the amo'..:nts paid pursuant to paragraph ( 4) 
above. If the amounts of Primary Contingent Interest and 
Supplemental Conti~gent Interest due and payable out of Net 
Cash Flow exceed the amounts paid pursuant to paragraph (4) 
above, then the Issuer shall pay to the Owner any such pay
able and unpaid amounts on the Note Payment Date immedi-
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I 
ately following the receip~ by the Owner of the audit. If 
the amounts of Primary Contingent Interest and Supplemental 
Contingent Interest due ani=! payable out of Net Cash Flow 
are less than the amounts I paid pursuant to paragraph ( 4) 
above, the Issuer shall reJeive a credit for such overpaid 
amounts against any other ~ayments due by the Issuer to the 
Owner on the Note Payment Date immediately following the 
receipt by the Owner of the audit. 

(d) 
follows: 

Deferred Interest sh,ll be calculated and payable as 

I 
(1) Primary Def~rred Interest and Supplemental 

Deferred Interest shal~l be calculated as provided in 
Sections 2.03(c)(l) an~ (2) above and shall be payable 
in the manner prov1deal in paragraphs ( 2), ( 3), ( 4) and 

(5) below. i 
( 2) If the Not is be1ng redeemed pursuant to 

Sect1on 3.0l(d) here f because of the Sale of the 
ProJect, the Pr1mary Tieferred Interest and the Supple
mental Deferred InterJst (in that order) shall be paid 
from the Net Sale orl Refinancing Proceeds resulting 
from such Sale to the[ extent prov1ded by paragraph ( 4) 
below, on the date of the redempt1on of the Note 

I 
pursuant to Sect1on 3.10l(d) hereof. 

(3) If the Notre ls belng redeemed or paJd 1n 
full for any· reason dther than a Sale of the Project 
pursuant to Section 31.0l(d) hereof or if the Note is 
being remarketed pursf.!ant to Article V of this Ordi
nance, then the Pri~ary Deferred Interest and the 
Supplemental Deferred! Interest (in that order) shall 
be pa.id from moneys I provided to the Issuer by the 
Develoner which eauall Net Sale or Refinancing Proceeds 

• - I 

to the: ex·tent pro~J~dtqd to the Issuer by paragraph ('~) 

below, on the date ofi such redemption, acceleration or 
other payment 1n ful~ of the Note or on the Initial 
Remarketing Date, asl applicable; provided that upon 
the redemption of th~ Note in part, Deferred Interest 
shall be paid from mo~eys provided by the Developer to 
the Issuer which arel equal to the pro rata share of 
the Net Sale or Refidancing Proceeds corresoonding to 
the proportional amou*t of the Note redeemed~n part. 

( 4) 
Date or 
(whether 
interest 
Note has 

I 
If on the earlier of the Initial Rernarketing 

the date of [the payment in full of the Note 
by redempti!on, accelerati.on or otherwise), 
in an amount equal to 16~~ per annum on the 
not been plaid to the Owner, then Deferred 

I 

I 
2o 

I 



Interest 
Proceeds 

shall be paid 
as follows: 

Net 

(A) 100% of the Net 
Proceeds will be utillzed to 
est until the Note has been 

Sale or Refina:1cing 

Sale or Refinancing 
pay Deferred Inter
determined to have 

borne interest at a cumulative and noncompounded 
rate per annum equal to 11%; 

(B) if any Net Sale or Refinancing Proceeds 
remain after such payment in (A) above, an amount 
equal 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 
noncompounded rate per annum equal to 16%; and 

(C) the balance, 
Refinancing Proceeds 
Developer. 

if any, 
shall 

of the Net Sale or 
be paid to the 

(S)(A) In order to calculate Net Sale or 
Refinancing Proceeds for the purposes of paragraph (3) 
above, the fair market value of the. Project shall be 
determined no later than 30 days before the Initial 
Rernarketinq Date or the date of any redemption of the 
Note (other than a redemption due to a Sale of the 
Proje-ct pur,-;u;mt to Sertion 3.01(d) hereof), or as 
soo11 as possible after tl1e date of acceleration of the 
Note, as follo•,.s: The o·,.ner shall select an indepen
dent appraiser and the Developer shall select an inde
pendent appraiser. The appraisers shall jointly 
determine and agree upon the fair market value of the 
Project (as described in par'lgraph (B) below). If the 
tHe appraisers are unable to aqree upon the fair mar- '·:w 

ket value of the Project, the O•..;ner and the De~;eloper 

may agree on the fair market value of the Project. If 
the Owner and the Developer are unable to agree on the 
fair market value of the Project, the Developer and 
the Owner shall jointly select a third appraiser, j_n 
which event the fair market value of the Project shall 
be as determined by whichever of 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 ~he party selecting the 
appraiser and the cost of the third appraisal shall be 
borne equally by the De\.reloper and the Owner. 

(B) The fair market value of the Project for 
purposes of this Section 2.03(d)(5) shall reflect the 
amount each appraiser believes a purchaser which is 
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ready, Wlll1ng and a~le 

pay to a seller whlcl1 
Project. 

to purchase the Project would 
1s not forced to sell the 

(C) If the Note is being redeemed pursuant to 
Section 3.0l(a} or (lb} hereof, the fair market value 
shall be determined as of the day before the occur
rence of" such events requiring the payment of Insur
ance Proceeds or a Condemnation Award, as if such 
events had not occurred. If the Note is being 
redeemed pursuant to any other provision of Section 
3. 01 hereof (except Section 3. 01 (d)), the net fair 
market value shall be determined as of the date of the 
appraisals, which da~e may not be more than 120 days 
before the date of redemption or the Initial 
Remarketing Date. l 

Section 2. 04. Execution : f Note. The Note shall be exe
cuted on behalf of the Issuer with the manual signature of its 
Mayor and shall have impressed or imprinted thereon the official 
seal of the Issuer and be atlr.!:~;ted with the manual signature of 
the Clerk of the Issuer. The Note shall be valid, legal and 
binding upon its execution and elivery. 

Section 2. OS. Form of Note. Prior to the earlier of the 
Initial Remarket1ng Date~t!lr date of payment 1n full of the 
Note (whether by redemption, ~accelerat1on or otherwise), the 
Note shall be 1n substan'::lally the form set forth on Exhibit A 
attached hereto, w1th approp 1ate var1at1ons, cm1ssions and 
lnsertl ons as perrrn t ted or re Ul red by th1 s Ord1nance. On and 
after the Ini t1 al RemarketingtDa te, the Note shall be in such 
form as permitted by Article V .ereof. 

Section 2.06. [)_eli':'e_r:_'i __ ·__f____li<:>te. Prior to the initial 
issuance and delivery by the I~suer of the Note, there shall be 
filed with the Issuer and deli~ered to the Owner: 

(1) A copy, duly certified by the Clerk of the 
Issuer, of this Ordinance; 

(2) Original execJted counterparts of the Issuer 
Documents and the Project ILoan Documents; 

(3) E·.'idence of recEfipt by· the Escrow Agent from the 
Owner of the sum of $~2,600,000 for deposit into the 
Projest Loan Fund as desc~ibed in the Escrow-Agreement; 

(4) An opinion of t~e Developer's counsel in forrn and ..•................ '" '1""""' '" ........ . 
122 
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(5) P·~n opinion of counse_L fo1: the Issuerf ln form and 
substance satisfactory to counsel to the Owner, 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 the 
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 valid and binding agreements of the Issuer, 
enforceable against the Issuer in accordance with their 
respective terms (subject to any applicable bankruptcy, 
reorganization, insolvency, moratorium or similar law 
affecting the enforcement of creditors' rights generally); 
that the issuance of the Note and the execution of the 
Issuer Documents have been duly and validly authorized; 
that all conditions precedent to the delivery of the Note 
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, 
reorganization, insolvency, moratorium or similar law 
affecting the enforcement of creditors' rights generally); 
and 

(6) An opinion of Bond Counsel, in form and substance 
acceptable to the Owner, substantially to the effect that 
the Note consti.tutes a legal, valid and binding obligation 
of the Isccuer and that under existing statutes, regula
tions, published rulinr:Js and judicial decisions, so long as 
the Developer abHles by the coveni'lnts set forth in the 
Regula-r.ory Agreement, the interest on the Note is exempt 
from federal income taxation, except for interest on any 
Note for a perlod during which such Note is held by a per
son who, "Within the meaning of Section l03(b)(l3) of the 
Code, is a "substar..tial user" of the Project or a "related 
person." 

Sec ti en 2 . 0 7 . IvJ~ t i l at ed:_~ __ I!_~ s t! __ ;; ~q)_~_n ____ (::: ~-_l?-~.§_!:F_9_yed _l_J_g te . 
In the event the >lute is J-:~ut_ila~.:ed, lost, stolen or destroyed, 
the Issuer shall t:Y.t:'.;Utt~ a t;ew Nule oi li}a; date, maturi t~{ LJ.nd 
denomination to that mu·ti lated, lost, stolen or destroyed, pro
vided -chat, in the case of any mutilated Note, such mutilated 
Note shall first be surrendered to the Issuer for destruction/ 
and in the case of any lost, stolen· or destroyed Note, there 
first shall be fur:1i:~hed to the Issuer and the Developer evi
dence of such loss, t};.eft: o~ des::.r·uction satisfactory to t~e 

I~::·~uer and the De~,/eJ_op•::r/ t~q~--:her with an .:i.nde>.,:'lity sat.is:ac-
tory to them. The lsstler a11d ~he De~eloper 

with their reasonable fees and expe11ses 
Counsel fees and expenses) for such service. 
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Section 2.08. ()'!l_Jershi_E>.I The Issuer, the Developer and 
any other person shall treat tli.te person in whose name the Note 
is registered (in the manner described in Section 2. 09) as the 
absolute Owner of such Note lfor the purpose of making and 

I 
receiving payment of the priqcipal of, premium, if any, and 
interest thereon, and the Issu~r and the Developer shall not be 
bound by any notice or knowledge to the contrary. All payrr.ents 
made to the perf~on cl(~emed to De the Ov:ner of the Note in accord
ance with this Section 2. OS s~all be valid and effectual and 
shall d·ischClnre the li<1bility <Df the lso.uer and the Owner upon 
the Note to the extent of the sfms paid. 

Section 2. 09. F(_'"gistrati()J::l_[_<'i_rl_cl__l'ransfe~ . 
. - --- --~- ··- -

(a) The Developer is he'lreby appointed registrar of the 
Issuer for the Note, and so long as the Note remains outstand
ing, the Developer shall keep at its Principal Office a register 
in which, subject to such reasbnable regulations as it may pre
scribe, the Developer shall ~rovide for the registration and 
transfer of the Note in accbrdance with the terms of this 
Ordinance. 

(b) The Note shall be transferable only by execution by 
the Owner of the Assignment in ~he form set forth as part of the 
form of Note in Exhibit A her~lto and deli very of the Note to the 
ne¥; Owner thereof and by pres nting a certificate executed by 
the Owner of the Note desiri g to transfer the Note, at the 
Principal Office of the Develo er, certifying to the effect that 
t'1e Note has been duly endorsled for transfer to the new Owner 
ther-eof and tha·t an assignment :;,n the form set forth as part of 
Ule form of Note ln Exhlbl t AI hereto has been duly executed by 
the Owner or 1ts duly authorJzJd representat1ve, together Wlth a 
copy of such Note And Ass1gnme~L 

(c) It sho,ll not be nee sc.c;ry to exe:;,Jte an exchange Note 
(l) upon 1ts trans~er as provoded 1n Sec'clon 2.09(b) above (and 
the endorsement for transfer and asslgnntent shall serve as evl
dence of the ownership of the tj~te) or (2) upon its reduction of 
pri.ncipal upon a partial redemption thereof (and the notation in 
the Certificate Rec;ard1ng Eeduf. tion of PL·incipal shall serve as 
evidence of the principal amou t of the Note) in accordance with 
Section 3.01 hereof; provide· that an exchange Note may be 
issued by the Issuer upon the !retention by the Developer of Bond 
Counsel to prepare the exchangf Note and arrange for the execu
tion thereof by the Issuer. he Note may be so exchanged upon 
the presentation and surrende' thereof at the Principal Office 
of the Developer for a Note ~f the same maturity and interest 
rate and in the Authorized DEjnomination, in an aggregate prin
cipal amount equal to the unpaid principal amount of the Note 
presented for exchange. Each xchange Note delivered in accord
ance with this Section 2.09( )(1) shall constitute an original 
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additional contractual obligation of tLe 
entitled to the benefits and security of 
same extent as the Note in lieu of which 
delivered. 

IssEer and shall be 
this Ordinance to the 
such exchange Note is 

(d) The Issuer or the Developer may require the Owner of 
the Note to pay a sum sufficient to cover any tax or other 
governmental charge that may be imposed in connection with the 
transfer of the Note, provided that all costs of Bond Counsel 
shall be paid by the Developer. 

(e) Except as provided in Article V hereof, the Note may 
or,l.y be transferred, as a whole, in any Authorized Denomination, 
(i) to any subc;Jdiary of the Owner, an affiliate with the same 
or substantially the same general partner as the Owner, to any 
entity arising out of any merger or consolidation of the Owner, 
by operation of law, or to a t1ustee in bankruptcy of the Owner; 
or ( ii) in connection wi t~h a sale t.o an In~;ll tuLional Inve:..:;lor 
if, in either instance, the Developer receives from the t:rnns
feree of the Note an executed aqreement to be bound by the 
transfer restrictions set forth in this Section 2. 09 (e) in con
nection with sub::;c~qucnt t t-,,1n:::;fcr:::; of the Note. 

ARTICLE I II 

BOND REMARKETING .ll.ND REDHiPTION PROVISIONS 

Section 3. 01. f•10!nd_atc·r:.L!\ed<'Ornpt_i()_r:~_of ~th~ Note. Prior to 
the Initial Remarketinq 0ate, the Note shall be subject to 
redemption prior to matur::.. ty at a redemption price equal to the 
principal amount of the Note so called for redemption, plus 
accrued interest to the redemption date, but ~'i thout premium, 
only as follows: 

(a) in~ \>/hole or in part on any Ir~teres·t Payment Date 
on or prior to De~:::er:-~ber l, 1986 to the extent that moneys 
(including invest:ment earnings) remain in the Project Loan 
Fund unexpended (or are not held specifically for a party 
for amounts O\-ling but not yet due and payable) on the ear
lier of the Final Advance Date or November 15, 1988, and 
such moneys in the Project Loan Fund will be applied to 
such redemption; or 

Date 
·..vi th 

(b) in whole or 1n 
for V..Jhich adequate 
this 0:;-.-dinance tc; 

part on the first Interest Payrc:ent 
notice can be given in accordance 
the extent that Developer prepays 

the Developer ~Jote on a mandatory basis upon the occurrence 
of an event of casual~y or conde~na~ion in connection with 
the Project, as described in Sections 5.~ and 5.2(a) of the 
Loan Agreement; or 
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(c) in whole on December 1, 1997, unless the Note is 
remarketed pursuant to Article V hereof; or 

(d) in whole on the date of any Sale of the Project 
prior to December 1, 1997; or 

(e) in whole on the date of any 
Project (not including a remarketin9 of 
to Art.icle V hereof) prior to December 1, 

Refinancing of the 
the Note pursuant 
1997; or 

(f) in •,;hole on any date selected by the Owner fol
lowing a Determinati.on of laxability or upon any prepayment 
of the amounts payable under the Loan Agreement pursuant to 
Section 5.2(b) of the Loan Agreement; or 

(g) in whole on any date selected by the Owner to the 
extent the Developer is Jequired to prepay the Developer 
Note pursuant to Section 5j2(b) of the Loan Agreement; or 

(h) in whole on any Interest Payment Date on or after 
December 1, 1995 (but in lno event later than December 1, 
1997) at the option of t~e Owner exercised by giving not 
less than six months' prior written notice to the Issuer 
and the Developer, which lotice of the Owner shall specify 
the date on which the Note is to be redeemed; or 

( i) in whole on any Interest Payment Date 
DecC'mber 1, 1993 at the option of the Developer 
the prior written consent f the 01. . ..;ner; or 

prior to 
but with 

( J) ln whole on any nterest Payment Date on or after 
December 1, 1993 at the op lon of the Developer. 

Section 3.02. F:emaFt.~~-i~·-J_!_?-__ ~ie_~ ___ of_ ... E~~~£!:Jon. In lieu 
of redemption pursuant to Se~tion J. 01 (h) hereof, the Issuer 
;:,hall, at the option of tfH~ De·,-eloper, proceed ~tiit:h the 
remar~:eting of the Note pur:::.u nt tc Article V hereof, pro\rided 
that if all of the conditions o remac·keting the Note set forth 
in Article V are not met, the lote shall be redeemed on the date 
set by the Owner for redemption. 

Section 3. 03. tloti c<"_ of . --~cle.cmRtion. Except as otherwise 
provided in Section 3.01, the OV!ner shall give notice to the 
Developer of any redemption, s, ecifyi.ng the principal amo·~nt of 
the Note to be redee.:-ted, by telc-p~on'2, pro:-r.pt.ly confirmed in 
writing, not le::2 .. s than tw·o Bu;:i!Les~- Days b.;;~Eore -the date fixed 
for :cedemption. 
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Sr:ct_i on 3. O·l. 

( a ) 
ac· herein 
redeemed) 
the Owner 
price. 

If notice of redeinption has been duly given or waived 
fJt·uvjdr-:d, then lhe Nult• (or pot-tion thcl-(::0!. to b~ 

~..:}Jall l.)e ch.lf' <Jnd jld'/dld_c al Lhc: J'r.incipal U1 :. l.Cc ul 

on t}H' r•-'dcmpt1on date at the upplicilble redemption 

(b) In the event the Note shall be redeemed in part, it 
shall not be necessa:cy to execute e1n ezchange Note; provided 
that the Note shall still be presented to the Developer, as reg
istrar of the Issuer for the llote (as described in Section 2.09 
hereof), and the Developer, as registrar, and the Owner shall 
note on the Certificate Regarding Reduction of Principal 
a1:tached to the Note, 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 elate (redemption moneys 
havir;_g been made a'-,rai lable) I _notwithstanding that the Note so 
called for redemption as a whole or in part shall not have been 
surrendered .for cancellation, no further interest shall accrue 
upon the Note (or portion thereof) so called for redemption; and 
the Note (or portion thereof) shall cease to be entitled to any 
benefit or security under this- Ordinance I and the Owner thereof 
shall have no rights in respect of such Note (or portion 
~hereof) except to rece1ve payment of the r-edemption price 
thereof and interest accrued to or payable on the date fixed for 
rederr,p~i on. 

AETICLE IV 

GEllSRAL COVENANTS 

3ecti on 4. 0 l. ~ ayme.n_t __ g _K_ P_ r:.i nc ir?al_f__ ___ f_~er::,_~--~~1-X __ A~y-'~-·_§:_!ld 
l:!~~<::: __ :_~-~:~~-t_!__ __ ~J-~ __ :r~i.t~_g __ Ql_Jlil]_~!:-~g_r:~. 'I'he I~'.:>Suer CO'Jen;~_nts that it '~/ill 
pro:-;,ptly pay tbe pJ::inci.pal of and prem:um, if any, and inte::--es1: 
on every Note issued under this Ordinance at the place, on the 
dates and in the mar1ner provided herein and in said Note accord
ing to the trtle intent and meaning thereof, but solely from the 
amounts pledged therefor pursuant to this Ordinance. The prin
cipal of and premium, if any, and interest on the Note is pay
able solely from the amounts to be paid under the Loan Agreement 
ar:d th'::- Developer Note and othe::_~wise as pro~-.lided herein and i.n 
t.:.he Lo2n p,,g::.:_-eement and the Developer :note, which amounts .are 
hereby specifically pledged to the payment thereof in the ma~~er 
and to the e}:tent hel~e_i n specified j and ns·thi.ng in the Note o~ 
in this Ordinance shall be construed as p~edging any other funds 
or assets of the I s~.uer. Neither t.h•2: Stater the Issuer nor any 
political S\lbdivision of the State shall in any event be liable 
for the :payment of t~h~ principal ofr pl-eiT·lUm, j_f any, or inter-

27 



est on any of the Note or fo the performance of any pledge, 
obligation or agreement undert }{en by the Issuer except to the 
extent that moneys pledged here·n are sufficient therefor. 

The Noi.:e shall not be a eneral obligation of the IssUer 
but a limited obligation payable solely from the amounts payable 
under the Loan t'"greement and !e Developer Note (except to the 
extent paid out of moneys att ibutable to the proceeds derived 
from the sale of the Note o to income from the temporary 
invest.ment thereof and, under. dertain circumstances, to procee?s 
from 1 nsurance and condemnat1 dn a1<ards) and shall be a val1d 
::laim of the Owner thereof on}y against the moneys held by the 
t,scrow Agent and tne amounts ayable under the Loan Agreement 
(except for amounts payable t the Issuer under Section 3.4(b), 
6.7 and 7.4 of the Loan Agreement) and the Developer Note, which 
amounts are hereby pledged, assigned and otherwise secured to 
the Owner for the equal and ratable payment of the Note and 
shall be used for no other pur ose than to pay the principal of 
and premium, if any, and inter st on the Note, except as may be 
otherwise expressly authorize in this Ordinance. Neither the 
Issuer, the State nor any ot political subdivision of the 
State shall be obligated to pay the principal of such Note or 
the interest thereon or other osts incident thereto except from 
the money pledged therefor. ~lei ther the faith and credit nor 
the taxing power of the Issuer, -the State nor any political sub
division of the State is pledged to the payment of the principal 
of or premium, if any, or in erest on the Note or other costs 
incident thereto. 

Section 4.02. ?e_~_f.r?r.·~!l"~-~-o(_ .. S;ove~~nt:s; Issuer. The 
Issuer covenants that it ·will~ fa1 thfully perform at all times 
any and all covenants, underta.ings, stipulations and provisions 
contained in this Ordinance a d in the Issuer Documents and in 
any and every Note executed, ~authenticated and. delivered here
ur~der and in all of its pr ceedings pertaining hereto. ·The 
Issuer CC\lenants that it is dlly ct"LJ.thorized under the Constitu
::ion and la\\rs of the S":ate, · ncluding particularly and without 
limitation the Act, to lssue the Note authorized hereby and to 
adopt this Ordinance, to assi n the Trust Estate and to pledge 
the amounts to be paid under the Trust Estate and other amounts 
hereby pledged in the manner a~d to the exten~ herein set forth, 
that all action on its part f~r the issuance of the Note and the 
execution and delivery of t~is Ordinance has been duly and 
effectively taken, and that t e Note in the hands of the Owner 
thereof is and will be a valid and enforceable obligation of the 
Issuer according to the terms hereof and l1ereof. 

Section 4.03. Instr ments of F~rther Assurance. The 
Issuer will do, execute, ack::i-o::-ledge -·ar~Cfdell-ver, or cause to be 
done, executed, ackno\\rledged . nd deli·?ered 1 such indentures and 
such further acts/. inst.rument.o and ~ran::·,fers as t:.he Owner may 
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reaso:1ab.ly require for the better assurir:g, transferring, 
con·\rey.lng, pledging, assigning and confirming unto the o·wner al.l 
and singular the amounts pledged hereby to the payment of the 
principal of and premium, if any, and interest on the Note. The 
Issuer, except as herein and in the Loan Agreement pro·vided, 
will not sell, convey, mortgage, encumber or othenlise dispose 
of any part of the Project, the amounts, revenues and receipts 
payable under the Trust Estate or its rights under the Trust 
Estate. 

Section 4. 04. B_~-~?~~~-~9---~-~d Fj.~)ing. The Issuer covenants 
that it will cause all financing stater.tents related to this 
OrdinarJce and the Trust Estate, as well as such other security 
agreements, financing statements and all supplements thereto and 
other 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 to time be required by law in order to preserve 
and protect fully the security of the Owner. 

All books and 
the Project and 
all reasonable 

Section 4. 05. _"[_nspecti<:Jfl___()f f_roj~.s!....._Books. 
recol·ds in the Issuer's possess1on relating to 
the amounts derived from the Project shall at 
times be open to inspection by such accountants 
cies as the Owner may from time to time designate. 

or other agen-

Section 4.06. Rj_g~_:t:.~"-~ndeE_ ___ ~gan P..greement and the Devel-
?!2.Ee_l:"...ll.O_i::_e. The Loan l'.greerc.ent and the Developer Note, duly exe
cuted ccunterparts of ·..:h1ch have been fiJ.ed with the Ow;oer and 
the Issuer, set forth the ccvenar1ts and obligations of the 
I ::-;;suer and the Devc loper, i:·1c l udi nq provisions that subsequent 
to the issuance of Note and prior to its payment in full or pro
vision for payment thereof in accordance with the provisions 
hereof, neither the Loan Agreement nor the Developer Note may be 
effectively amended, changed, modified, altered or terminated 
without the written cor1sent of the Owner, and reference is 
hereby made to the Loan Agreement and the Developer Note for a 
detailed statement of said covenants and obligations of the 
De?eloper thereunder, and the Issuer agrees that the O;:ner in 
its name or in the·name of the Issuer may enforce all rights of 
the lssuer and all obligations of the De?eloper under and pursu
ant to the Loan Agreement and the Developer Note for and on its 
own behalf, whether or not the Issuer is in Default hereun¢er. 

F.RTICLE V 

REH!~.f\KET I NG OF THE NOTE 

Section 5.01. _Re_rn __ ~l-k~_ti!!g __ ~_f__ tt~ __ NC2_t_§!· No later than 60 
days prior to the Init1al Remarketing Date, the Issuer shall, at 
the direction of the Developer, and v.rith notice to the Owner, 
proceed to remar}<et the Note in accordance with the provisions 
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of thjs h.rtic1P V. Tiv-· ci;\t_n 01 \>Jhic:h thP ]\Jot.e .lS to be ini-
tiaJly rem&t·kett!d shaJl be )•~ce-mlc,r l, l~)'--3.7 (t!Je nln.Llj_al 
Femark"::"ting DatE~''), unles::; the O•,.;:u~r el(-~cts to red(_~em the Note 
pur::~ua_nt to s·~ct.ion 3.01(h) b_-:rt~'of,. 1n which cosef upon_ the 
election of the Developer to pr ceed with the remarketing of the 
Not.e in lieu of 1 ts redempt1o , as described in Section 3. 02 
hf~l-E:of, the cJdt(:· ~_)t..dcr~L•·'i by ~he (lWtJI_•r for redemption of t.be 
t'lote shall be tlte In::tlaJ Rt::rn1rkctJ.n(_r Date. Upon the Initial 
r,·ernarket~inrj Date, (-1 JPp1nremen Not~e or .replacement notes or 
bonds 1.n lie 1.J o£ a lepldcen.t~nt Nott> =hall b'-~ i~:~:::::ued to t1H~ tH~\,r 

Owner (or Owners) to replace t e Ncte and to reflect the provl
Slons set forth in Article V ereof and any amendments made to 
this Ordinance, the I s.suer Documents and the Project Loan Docu
ments approved by the I coc"uer, the Developer and the new 0\-mer 
(or Owners). 

Section 5. 02. Appo1r1tme_r t_o_f_Re_rn~rJr~-~~ng_l\gent and_l!1dex-
ing Agent. No later than 60 da s before the Ini·cial Remarketing 
Date established pursuant to S ction 5.01 hereof, the Developer 
shall cause the appointment of a Remarketing Agent and an Index
ing Agent in accordance with th requirements set forth in Arti
cle VIII hereof. 

Section 5.03. S~nd1~10 &s ~o the Remarket1ng o~ the Note. 

~~~are~ti;,~: ~0ate ~oor,1) ~ewRe~~0rf-!~t1~~ ty;g-et;;·e ha: 
0~~e~heapp~1~~~~~~ 

(2) moneys equal to the pllnCJpal c1mnunt of the Note outstand
lng, plus all lD'terest due and payable on such :n1 t.J.al 
F'c,m,~~rlr:t;Lin_c_l I.ldtr_:·, hd'J(' l_,, ,-.:1 d('1lver·r-·rl by the purchasers Jdentl
fic::::d by the F..elr:;-trketinc; f.JJf21Yt and ,'11"1:':' llel:1 by the: :Remarketing 
;,qent solely for the r~ln·clJase o- such Nc·te; (3) if the Developer 
elect:; to provide l-1dd_t t1onal S curi ty i.n accordance with Section 
5.11 hereof, such Additlonal Security is in full force and 
effect a11d will be in ft1ll for e and effect until the next suc
ceeding Eer:a::-keting Date; and ( 4) the I :::,suer has received an 
opi:;o~ion of E0nd Cot;r:sel t:.o thtt=' effect tl1at the redetermination 
of the interest rate does not ad~lersely af:=ect the validity of 
the Note or the exemption fr m federal income taxation of the 
ir:terest on the Note; then th Note shall be sold to the pur-

dell vered by the purchasers th reof to the Remarket1ng Agent to 
be appl1ed to the payment of the purchase pr1ce of the Note to 
the former Owner thereof. I , by 12:00 noon, New York C1 ty 
t1me, on the Jn1 tlaJ Rernarketlng Date, 'the condl tions set forth 
in th1s Sect1o:1 have not been 1at1sf1ed, the 0¥Iner shall :rrm,e:ii
o.tely so not1fy the Developer and the : s:::11er and the Note shall 
be redeemed from a:nount.s pa1d by the Deve::..oper under the Loan 
Agreement and the Developer No e. 

30 



Section 5.04:. Terms of the Remarketed Notes. 

(a) On and after the Initial Remarketlng Date, the Note 
shall be redesignated to reflect whether the instrument or 
instruments issued to replace the Note are in the form of a note 
or bond, or notes or bonds (which replacement instrument or 
instruments are referred to in this Ordinance as the ''Remarketed 
Notes"). In order to further secure the Remarketed Notes, the 
Issuer may determine to enter into an indenture of trust with a 
trustee 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
lows: 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 Remarketing Agent with the approval 
of the Developer, but not earlier than the thirty-fifth (35th) 
day prior to such Rem;:n·keting Date, the Indexing Agent shall 
compute an Interest Index as described in subparagraph (d) below 
for such Remarketing Period, and the Indexing Agent shall 
promptly, but in no event later than such twenty-eighth (28th) 
day, notify the Developer and the Remarketing Agent of such 
Intel-est Index. Or: a Bus:ncss Day not prior to ten ( 10) Busi
ness Days prior to t_he 1\.ernarket:ing 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 1 but Ylould not exceed the interest rate 1 which -would 
result ln the market value of the Remar~>\:eted Notes on such day 
(as if such day ·-,~.~·ere the first day of such Rernarketing Period) 
being 100~~ of the principal amount thereof; provided, however, 
tha·t in no event shall the P.djusted IntereSt Rate be more than 
110%, or less t.han 90%, of the Interest Index for such 
Remarketing Period, nor shall it exceed 15% per annum and pro
vided, further, that in the event that the opinion of Bond Coun
sel as described in Section 5.03 of 5.06, as applicable, cannot 
be obtained beca".Jse of such man:1er of determining the Adjusted 
I:-.. teres~ Rate, ~hen the Adjusted :inter-est Rate shall be deter
mir1ed to be lOO% of the Interest Index for such Rema~keting 

Period (and the opinion of Bond Counsel as required by Section 
5.03 or 5.06, as applicable, shall co:1tinue to be required). 
The Remarketlng Agent shall promptly, upon the determination of 
the Adjusted Int·erest Rate, notify the Deve1.oper of the Adjusted 
l::1terest Rate. If for any reason the Adjusted Inte::-est Rate so 
determined by the Remarketing Agent shall be held to be invalid 
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or unenforceable by a court of competent jurisdiction, the 
Re:narketing Agent shall deter. the interest rate for such 
Eercarketing Period, which be a percentage of the ll-Bond 
Index (as published in 'rbE?__Ofl_~J3uyer) for the most recent 
period for which information i available~ computed in accord
ance with the following table: 

If the length of 
the Remarketing 

Period (in years) 
is at least: 

5 
l 

But the length of 
the Re tarketing 

Period -in years) 
is le s than: 

18 
5 

The Applicable 
percentage of 

the 11-Bond 
Index is: 

··--··------

85% 
80 

The determination of th 
Remarketing Period shall be con 
ers of the Remarketed Notes, th 

Adjusted Interest Rate for a 
lusive and binding upon the Own
Issuer and the Developer. 

(d) Each Interest Index hall be expressed as an interest 
rate per annum and shall be ba ed upon yield evaluations at par 
of securities for a term ap~roximately equal, to the extent 
practicable, to the Remarketin Period for which such Interest 
Index is to be determined of n t less than twenty (20) Component 
Issuers, selected by the Indexi g J:..geEt, the securities of which 
shall bear, or if issued woul bear, a c:·edi t rating comparable 
to that of the Remarketed Note The specific issuers included 
in the Component Issuers may b changed from time to time by the 
Indexing Agent jn its discreti n. The computation of the Inter
est Index by the Indcx:i_n.q Ac;el1!t s~:all be ccr.ccJ_usive and binding 
'..:f=<:J11 the Owners of the Femarkelted Notes, the Issuer, the Devel
oper and the Remarketing Agent. 

(e) No more than 60 days, but at least 45 days, prior to 
the Inj.tial Remarketing Date.l the Developer shal~ notify ·th~ 
Owner, the Remarketing Agent 1nd Inccexlng Agent of the Inltla.L 
~emarketing Date and the len~th of the proposed Remar~eting 
.Per1od, ; .. .rhlch sJ1all extend for one or more years, but tor no 

·portion of a year. Subsequent. to the Initial Remarketing Date, 
the Developer will establish new Rema::keting Dates and new 
Remarketing Periods as follow>'j' no more than 60 days, but at 
least 45. days, p. rior to each 9ew Remarketing Date, the Developer 
wlll notlfy the owners of the_l Remarketed Notes or theJ.r repre
sentative, the Remarketing l'.g nt and the Indexing Agent of the 
proposed Remarketing Date a. d the length of the proposed 
Rerr,arketing Period, which sha 1 extend for one or more years, 
but for no portion of a year. 

(f) Notice of the Rema keting Date and the Remarketing 
Period shall be given not latEjr than the t·,.,renty-fifth (25th) day 
preceding such Remarketing Datf by registered or cert~f:_ed mall 
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to the Owners of all 
notice shall state that 
datory tender, unless 
Remarketed Notes, and 
tender Remarketed Notes. 

such outs tanding Remarketed Notef::, and 
the Remarketed Notes are subject to 
the Owner elects not to tender 

shall include a form to elect not 

man
the 
to 

Section 5.05. Form of Remarketed tJotes. The Remarketed 
--·- - ----·------------------- --------------

Notes shall be in substantially the form determined by the 
Issuer on the Initial Remarketing Date, with appropriate vari
a~lons, omissions and insertions as penni tted or required by 
this Ordinance. 

Section 5. 06. Deli very_o_fF.emar_keted_ N()!es. Prior to the 
redelivery of the Remarketed Notes on any Remarketing Date sub
sequent to the Initial Remarketing Date, there shall be depos
ited with the Issuer or 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 _to the 
effect that the red~-?termination of the interest rate does 
not adversely affect the validity of the Remarketed Notes 
or t:l1e excrnr_)Lion (l-(Jnl f~_~dc·t·<-ll irtr_:cnne tilX,-ltion of lhc int-er·

est on the Remarketed Notes; 

(2) On or befo1-c 10:00 a.rn., New York City time, on 
the eighth Business Day immediately preceding the Initial 
Remarketing Date or any s~b~equent Remarketing Date, a 
written firm commitment from the Rernarketing Agent to 
remil.t"1":ct all of the f.:r-markcted Note;; tendered for purchnse 
or deemed tendered for purchase on the Remarketing Date 
pursuant to Section 5.07 hereof and to pay, or cause to be 
p;,id, lo t.h•c' o,llt"l' by 10:00 a.m., l-l•cw York City Ume, on 
the P_emarketing Date the purc1la3'-" r::-·rice of such Remarketed 
:Notesi 

(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 of the 
Remarketed Notes; and 

(4) On or before 10:00 a.m., New York City time, on 
the Remarketing Date, if the Developer elects to provide 
Additional Security in accordance with Section 5.11 hereof, 
evidence that St1cl1 Additional. Sec~.1rity is in full. force and 
effect and will be in full force and effect until the next 
succeedir1g Remarketing Date. 

Section 5. 07. I'1~1~l_g_c::tt~ory _'I~E~er______?_f __ R_~·_rr:ark~!-~~-Q__Notes. The 
RemarkEted Notes shall be subject to ~andatory tender, to a des-

33 



.--------

ignated tender agent (the "Te der Agent"), on each Remarketing 
Date after the Initial Remar eting Date for purchase by the 
Remarketing Agent, at a purch se pr1ce equal to the principal 
amount thereof plus accrued i terest to the purchase date; pro
vided, however, that there shall not be tendered on such 
Remarketing Date any Remarke ed Notes (including Remarketed 
Notes issued 1n exchange for, or upon the transfer of, such 
Rernarketed Notes) with respect to which the Tender Agent shall 
have received f1:om the owners hereof a written notice at least 
twelve ( 12) Business Days prior to the applicable Remarketing 
Date expressly electing not to tender their Remarketed Notes for 
purchase. 

Remarketed Notes subject to mandatory tender and purchase 
which are not delivered to the Tender Agent upon the Remarketing 
Date upon which such Remarkete Notes were to have been tendered 
for purchase shall be deemed t9 have been purchased, if the pur
chase price therefor shall hrve been deposited in accordance 
with Section 5. 06 of this Ordinance ("Undelivered Remarketed 
Notes"); and the parties to whom the Remarketing Agent shall 
have remarketed the Remarkete Notes (as described in Section 
5.08 hereof) shall be the Own rs of such Undelivered Remarketed 
Notes for all purposes under this Ordinance, including wi t.hout 
limitation the right to remarket and transfer such Undelivered 
Remarketed Notes, whereupon ~nterest accruing from and after 
such Remarketing Date on such! Remarketed Notes shall no longer 
be payable to the for·mer Owners; thereof but shall be paid to the 
registered Ovmers of s.uch Re11 arketed Notes during the ensuing 
Rt~marketing Period. 

Section 5. 08. ])<ell ve_rj'__O- P.emarketed or Purchased 
Remarke:ted Notes. r 

(a) Remarketed Notes so d by the P.emarketing Agent shall 
be delivered to the respectivb purchasers thereof identified by 
the P.ernarketing Agent agarnst payment therefor by the 
Remarketing Agent in imrnediat*ly available funds on the date of 
such purchase in an amount equal to the purcha-se price therefor; 
the proceeds of all such pay•ents shall be applied to the pur
chase of P.emarketed Notes l:]equired to be tendered on such 
Remarketing Date as provided t. Section 5. 07 hereof. 

(b) Upon receipt of fun s representing the proceeds of the 
remarketing of Undelivered Relarketed Notes as provided in Sec
tlon 5.07 hereof, new Remarke ed Motes 1n place of such Undellv
ered Remarketed Notes so pur hased shall be delivered to the 
purchasers thereof. 

Section 5. 09. .l'l() __ ~e_rn_ar eting After Default. Anything in 
this Resolution to the contra y notwithstanding, there shall be 
no remarketing of Remarketed Notes pursuant to this Article V if 
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there shall }Ja"Je occurred and be contin'-..]in(_i an E\.>en·'.:. of Default 
described in Section 7.01 hereof. 

Section 5. 10. PurchO!se __ \)y t:he_ De',Jelcp-'0_!=:. Beginning on the 
tenth Business Day before each Remarketing Date, the Remarketing 
Agent shall offer for sale and use its best efforts to sell the 
Note or the Remarketed Notes, as applicable, any such sale to be 
made on the Remarketing Date, If the Remarketing Agent is not 
able to remarket the Note or the Remarketed Notes, as appli
cable, successfully, the Developer may, but is not required to, 
purchase the Note or the Remi1rketed Notes, and the Remarketing 
Agent sh2ll continue to use its best efforts to remar}ce·t the 
Note or the Remarketed Notes after the Developer's purchase 
thereof. 

Section 5.11. Provision of Additional Security. The 
Developer is 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
tional Security, addressed to the Issuer' and the Owner, stating 
that such J..ddi tional Security consti. tutes a legal, valid a·nd 
bind1ng obligation of such provider and is enforceable in 
acco,-dance with its terms (except to the extent tha·t the 
enforceability thereof may be limited by bankruptcy, insolvency, 
reorganization, moratorium 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 
acceptable to the Issuer and the Owner addressed to the Issuer 
and the Owner stating that the provision of such Additional 
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 qualification under the Trust Indenture Act 
of 1939, as amended, (c) an amount sufficient to pay all costs 
incurred by tl;e Issuer and the Owne~ in connection with the pro
vision of such J..dditional Security, and (d) an opinion of Bond 
Counsel addressed to the Issuer and the Owner that such Addi
tional Security shall not adversely affect the exemption from 
federal income taxation of the interest on the Note. 

Section 5.12. 

(a) The Remarketed Notes shall be subject to extraordinary 
mandaL.ory redemption prior to rnaturi ty at a redemption r:r.lce 
equal to the principal amcu~t of the Re~arketed Notes so called 
for rede~ptior.., plus accrued .interest. but ·.,;i thout p:::.-emiur:;, as 
follows: 

35 



(i) in whole or 
Payment Date for whic 
the extent that the 
Note on a mandatory 
event of casualty or 
the Project; or 

in part on the first Interest 
adequate notice can be given to 

eveloper prepays the Developer 
asis upon the occurrence of an 

condemnation in connection with 

(ii) in whole 
Initial Remarketing 
items set forth in 
delivered at the 
hereof. 

o any Remarketing Date after the 
D te, in the event that any of the 
S ct.i.on 5. 06 hereof have not been 
times specified ln Section 5.06 

(b) The Remarketed Note~ shall be subject to optional 
redemption on any Interest Paym nt Date on or after December 1, 
2002, at the redemption price set forth below, plus accrued 
interest to the redemption date, in the event and to the extent 
that Developer prepays the Pr ject Loan on an optional basis 

•'···:::.:~:~:~~~~::·~:~~-·:: 1::: ::::~~~:: ·:···· 
Interest Payment Dates in ~003 102-1/2 
Interest Payment Dates in 2004 102 
Interest Payment Dates in 1oo5 101-1/2 
Interest Payment Dates 
Interest Payment Dates 
Int.erest Payment Diltes 

and thereafter 

in 
in 
lrl 

006 
007 
008 

101 
100-1/2 

100 

Section 5.13. Pr()visj.~_ To_llpJ2ly__OnJ-_y__5ubseauent to Ini-
~~3 . ..?1 Re_~§.rkE;_!ing ____ _Rate. The pr<bvi si ens of Sections 5. 04, 5. 05 I 

5.06, 5.07, 5.08, 5.11 and 5.1E hereof shall have no force and 
effect until a remarketing of ~he Note on the Initial Remark~t
i:1g Date, and from and after 1he Initial Remarketing Date, the 
orovisions of Sections 2. 03 a d 3. 01 shall be of no force and 
effect; however, the remaining provisions of this document shall 
apply to the Remarketed Note , and the term "Note" shall be 
deemed to refer to the Remarket d Notes. 

ARTI LE VI 

PROJECT LO~.N FUND, R" PL,;CEI"lENT RESEEVE FUND 
.L.ND CJ..SH FLO\"! GUA .Al!TEE R2SERVE FU:Nu 

Section 6.01. Creatlon of Pro'ect Loan Fund. There shall 
be created by the IsS-uer----and Cl~Ered e-St3Sj.-:CSh-ed~ with the Escrow 
!\gent a trust fund refer-red to herein as the ''Project Loan 
Fund,'' which shall be desig ated ''The City of Bloomington, 
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[ndi ana Multifamily Mortgage Revenue Note (Woodbridge Apartments 
Jf Bloomington III Project) Series 1985 Project Loan Fund.'' 

Section 6. 02. D'"po_si_t_I__nt() __ f'ro jec_t: __ Loa_T\ Fund. The pro-
:eeds from the sale of the Note shall be deposited to the 
rro j ect Loan Fund held by the Escrow Agent in accordance with 
~ritten direction from an authorized officer of the Issuer 
:oncurrently with the delivery of the Note. The funds thus 
received by the Escrow Agent shall be disbursed, paid and trans- ~ 

fer-red by the Escrow A9ent, as described in Sectlon 6.03 hereof. 

(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 
Fund 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 disbur·se the Project Loan Fund 
to the Developer in accordance wi t.h the Loan Agreement to the 
extent of, and for the purpose of reimbursing the Developer for, 
all Project Costs incurred, but only upon receipt by the Escrow 
Agent of a written certification from the Developer 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 requested (other than the 
reasonable costs incurred in connection with the original issu
ance of the Note). consist of costs (A) (i) of acquisition, con
str-uction, reconstr·ucti.on or improvement of land or property of 
a character subject to the allowance for depreciation under Sec
tion 167 of the Code, or ( ii) of payment of amounts which are, 
for federal income tax purposes, chargeable to the Project's 
capital account or would be so char<;p"able 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 (fl) of "residential rental pr-operty" 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 its option, pay from its own 
funds the amounts otherwise payable from the Project Loan Fund 
as provided in Section 6. 03 (a) and (b) hereof. In such event, 
the Developer shall have the right at any time, to the extent 
funds are available, on or prior to the Final Advance Date, to 
draw from 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 del1vered 
purf~Jant Lo i3nd shaLl not be required tc1 make any investigation 
or inspection of the P1·oject jn connection therewith. 

(b) The Escrow A<J<ent e;hall keep zmd maintnin adc,quate 
records pertaining to the Project Loan Fund and all disburse
ment_s therefrom. The Escrow Agent shall retain in its pos
session the certifications of the Developer pursuant to Section 
6.03 hereof and all records of interest paid on the Note from 
moneys 1n the Project Loan Fund, subject to the inspection of 
the Developer and the O·wner and their representatives at all 
reasonable times. 

Section 6.05. CompJetion_of_]=>roje_~!· 

(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 t_he requirements of the Project Loan 
Documents have been satisfied, stating the dat.e the Project was 
completed. 

(b) Moneys (including investment proceeds) on deposit in 
tl1e Project Loan Fund after payment of tl1e final advance on the 
Final Advance Date sl1all be tl~ed to r·cdeem a portion of the Note 
before maturity pursuant to Section 3.0l(a) and (b) hereof. 

Section 6.06. Co11deffination Awards and Insurance Proceeds. 

(a) The procecedc. of any Condemnation P.ward or 
Proceeds shall be det)o::;ited .lllt' .. ) the 1-'1·oject. Loan 
~·:ctic:e o.f :_,ucL df_·pn:_,it LllL·:-j·,-:,f :·:ft«lL 1.>~_· (ll'Jt;J; by lhc~ 

a~d ~he EscrGW Agent ~o the Servicer. 

Insurance 
Fu:-1d, and 

(b) To the extent there has been a determination pursuant 
to Section 4.6 of the Loan Agreement to rebuild the ProJect, 
such Condemnation Award or Insurance Proceeds shall be expended 
in accordance with the requirements of Section 6. 03, 6. 04 and 
6.05 hereof, with any amounts remaining to be expended as pro
vided in Section 6.05. 

(c) In the e~Jent there is a de·te-::·:-r,ination :qot to rebuiJ.d 
the Project, such Condemnation Award or Insuran~e Proceeds shall 
be expended in accordance with Section 6.05(b) hereof. 
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Section 6.07. 

(a) Pursuant to the Esc ow Agreement, there shall be cre
ated by the Issuer and ordered establis!Jed with the Escrow Agent 
a trust fund referred to he1ein as the "Replacement Reserve 
Fund," which shall be desig,ated "The City of Bloomington, 
Indiana 1<lul ti family Mortgage R venue Note ( vloodbridge Apartments 
of Bloomington III Project) Series 1985 Replacement Reserve 
Fund." 

(b) There shall be depo ited 1nto the Replacement Reserve 
Fund all amounts rece1ved by t~e Escrow Aaent from the Developer 
from Net Cash Flow and des1gna~ed for depos1t 1nto such fund. 

(c) The Escrow Agent lshall d1sburse moneys from the 
Replacement Reserve Fund to thl Developer to make repairs on, or 
replacements of parts of, the Project. Such disbursements shall 
be made 1n accordance w1th the wr1tten 1nstruct1ons of the 
0Hner. 

Sect1on 6. 08. Rep_ayl]lent to Q~v_"_l_ope__J:_~_:r:om Project Loan 
Fund or R~l§_Ce_!!2_~_nt .!3-.~-~~--~~~_Fur/ld. Any amounts remaining· in the 
Project Loan Fund or the Repl cement Reserve Fund after payment 
in full of the pri!1cipal of an premium, if any, and intere~;t on 
the Note, the fees, charges a1d expenses of the Escrow Agent (as 
approved in writing in advance by the Developer), the fee of the 
Administ~ator as set forth in the Loan Agreement and the 
expenses of the Issuer (as. app,t.,oved in writing in advance by the 
Developer) and all other ar,.oui,~ts required to be paid hereunder 
sh2.ll be paid i~meciiat:ely to tre Developer. 

Section 6. 09. T,1one·;s He~d ln ~:::-ust as Securi t~'; In~;est .. men.t -·- -~--- 1--------- -'--'----' .c£ ____:lYJO_I~eys. 
(a) All rr.oneys fr-om tl 'e to tlme recelved by the EscroH 

Agent and held in the Project Loan Fu~d or the Replacement 
Reserve Fund shall be held in trust as security for the benefit 
of the 0Hner and shall be inve ted as provided in this Section. 

(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 aj ount of such investments whenever 
the cash balance in the Pro ect Loan Fund or the Replacement 
Pe serve F,_rnd is insufficient to pay a requisition v;hen pre
sented. Any moneys held as a part of the P:::-o j ect Loan Fund or 
the Replacement Reserve Fund khall be invested or reinvested by 
the Escrow Agent, to the exteht permitted by law, at the request 
of and as directed in wri tin~ by the Authorized Representative 
and approved in Hriting by t e Owner, which approval shall not 
be unreasonably withheld, in ar:y of the folloHing qualified 
investments (referred to herein as "Permitted Investments"): 
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( i) Governme:1tal ObJ.i.gatj ons v:hich shall mean 
any of the follo\·-i'ing which are noncallable and which 
at the time of investment are legal investments for 
the moneys proposed to be invested therein: 

(A) direct general obligations of. or obli
gations the payment of principal of and interest 
on which are unconditionally 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 Association or any other corn
parable federal agency hereafter created; or 

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

(ii) certificates of deposit or time deposits 
with any bank or sav~ngs institution, including the 
Escrow Agent, which is insured by the Federal Deposit 
Insurance Corporation or the Federal Savings and Loan 
Insurance Corporation, provided that such certificates 
of deposit or time deposits, to t.he extent they exceed 
the amot1nts covered by such insurance, are fully 
secured by Governmental Obligations; 

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

(iv) prime comm·2rcial paper approved by the. 
Escrow Agent and bear·ing a rating by a nationally rec
ognized rating agency of 11 P ... -1," 11 P-l, 11 "F-1" or any 
similar rating or betteri 

( v) repurchase agreeme!l.ts issued by 
banks, including the Escrow Agent, fully 
Governmental Obligations; 

commercial 
secured by 

(·Ji) mutual funds which in?est solely in any -~f 

the Permitted ~~vestments set forth in (i) through (v) 
above; or 

(vii) investments 
exempt which consist of 
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(c) The Escrow Agent (wi h the approval of the Developer 
and the Owner) may make any and all such Permitted Investments 
through its own bond departme, t or the bond department of any 
bank or trust company under common control with the Escrow 
Agen·t. All such Permitted Inv stments shall at all times be a 
part of the Project Loan Fund or the Replacement Reserve Fund, 
and all income and profits on such Permitted Investments shall 
be credited to, and losses ther.on shall be charged against, the 
Project Loan Fund or the- FeplacemPnt He:::;erve Fund. Such per
mitted Investments shall be made so as to mature or be subJect 
to redemption at the opt1on oftthe holder thereof on or pr1or to 
the date or dates that the De eloper, Wlth the consent of the 
O·,mer, anticipates that moneys therefrom will be required. Such 
Fermi tted Investments shall b regl stered 1n the name of the 
Escrow Agent. 

(d) Subsequent to the earlier of the Final Advance Date or 
the date three years from the date of the initial issuance and 
delivery of the Note, funds in the Project Loan Fund shall only 
be invested as di1·eclcd by an O)in.ion of Bond Counsel. 

Section 6. 10. Covenants especting Arbitrage. The Issuer 
covenants and certifies to ar1d for the benefit of the Owner that 
so long as the· Note rE~ma1ns o tst.anding, moneys on deposit lD 
the Project Loan Fund, wh,cthe or not such moneys were derived 
from the proceeds of the sal of the Note or from any other 
source, will not be used in a manner which will cause the Note 
to be clas~:.ificd .:-1::::. an 11 ClrLi t,,nrJe bond" within the meaninq of 
Section l03(c)(:o) of the; Code Purc;uant to c:uch covenant, the 
Issuer obligates itself to conply throughout the term of the 
Note with the requirements of Section 103(c) of the Code, and 
any regulations promulgated thereunder. 

ARTI LE VII 
EVENTS OF DEFAULT AND REI-1EDIES 

Section 7.01. Accel.eration. 

(a) Each of the following events shall constitute and be 
referred to in this Ordinance as an Event of Default: 

(i) Failure to make any payment of the principal 
of and premium, if any, and interest on any Note 
within two days after any of them shall become due and 
payable, whether at ~aturity, by mandatory redemption, 
acceleration or ot~~rwise 1 in accordance with the 
terms of this Ordinalnce, and such failure shall con
tinue for five dayf aft~r wri tte.n notice from th~ 
Owner to the Developer; wr1tten not1ce shall be deerneo 
to be given hereund r a-+: the time it is mailed post-
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age prepaid by United States mail, y.rhether or not 
actually received; 

( l i) 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 

(iii) The occurrence of an event of default 
under any document entered into between the Developer 
and the provider of .1\ddi tional Security, which is 
communicated to the Owner at its Principal Office in 
writing by the provider of Additional Securit.y, 
accompanied by a request by such provider to declare 
the principal of the Note to be immediately due and 
payable. 

(b) ( i) Upon the occurrence and continuance of an Event of 
Default set forth above, the Owner may declare the principal 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 of Default. Upon any such declarat.ion, 
the principal of the Note shall become due and payable immedi
ately, and the Ownr~r :::hall make~ cli-!"im for p2yment under Addi
tlonal Security, if any, and shall g2ve notice of acceleration 
of the Note to the Developer and the Issuer. Upon the declara
tion of the principal of the Note to be due and payable,. all 
interest on the Note shall also become due and payable. 

(ii) At any t1me after such declaration of acceleration 
has been made, but before the 0wner has exercised any other 
rernedy specified in the Loan Agreem~nt or the Mortgage, the 
O·wner, by wr1t.ten notice to the Issuer and the Developer, may 
rescind and annul such declaration and its consequences and the 
parties shall be restored to the same pos1 tion as before the 
occurrence of such Event of Default. 

(c) Any amount representing principal of, premium, if any, 
or interest on the Note which is paid after the date en which it 
lS d·,.le shall bear interest at the rate per annum equal to the 
lesser of 16% or the highest amount permitted by law, and such 
interest shall be paid to the Owner on the earliest possible 
date. 

Section 7.02. EI<forcement of F~~i_sr_hts. Tht! O·,..;ne:::--, as 
pledgee and assignee hr~reunder of all of the right, title and 
interest of the Issuer 1n and to the moneys, rights and prop
erties pledged for the payment of the Note (except those rights 
under Sections 3.4(b), 6.7 and 7.4 of the Loan Agreement 
reserved to the Issuer), shall, upe>n c.:::mpl.iance with applicable 
?.·eguiremer.ts of la1"'' and except a;::; otherwise set forth in this 
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Art.icle VII, be the sole rea party in interest. The 0\>/11'-~r 

shall have standing to enforce each and every right granted to 
the Issuer with respect to apy part or all of such moneys, 
rlghts ana propertles. In exerflslng such rlghts and the rlgnts 
glven the Owner under this l'.rficle VII, the Owner shall take 
such action as in the judgment f the Owner would best serve its 
interests, taking into account the provisions of the Loan Agree
ment and the Mortgage, toaethe with the security and remedies 
afforded under the Loar1 Agreeme1t and the Mortgage. 

action 
in its 

Section 7.03. _Enf()I.C<eab_~lity_):)_y__Qwner. Any suit, 
or proceeding instituted by th Owner shall be brought 
name, or, if necessary, in the lame of the Issuer. 

Section 7. 04. Df>lay_s; ___ Orn_:ijssj()I~.§· No delay or omission by 
the Owner of the Note to exer i se any right or power accruing 
upon any defilult c-llilll impe1i1· <my couch riqht' or pOWI'r or shell] 
be construed to be a WeLl vcr of any ~~\lch de f .tu 1 t, c1r n.n ncqut f'!-:

cence therein; and every power and remedy g_i.ven by this Article 
to tl1e Owner of tl1e Note may b 3 exercised from time to time and 
as often is may be deemed exped ent. 

Section 7.05. 

(a) All moneys received by the Owner pursuant to any 
action taken under the provis'ons of this Article VII, after 
payntent of the costs and expe ses of the proceedings resulting 
in the collection of such money shall be applied as follows: 

(1) Unless 
have become or 
payable: 

'::he principal of 
shall have been 

all the Note shall 
declared due and 

First: To the payment to the persons 
entl tled theret of all installments of interest 
then due on the Note, in the direct order of the 
maturity of th installments of such interest 
and, if the amounts available shall not be suf
ficient to pay in full any particular install
ment, then to he payment ratably, according to 
the amounts due on such installment, to the per
sons entitled t ereto, without any discrimination 
or privilege; and 

~ ' 'rl ~h • P +- t the oe-son-.:>econo: 1 .... ..~- e paym~n'- o ~ ..~..- ;:l 

entitled theretl of the unpaid principal of and 
pr-emium, if an', on the Note or any Remarketed 
Notes, which s all have become due (and subse
quent t:o the rn:tial Re:narketing Date, other than 
moneys for the ayment of which are held for the 
benefit of the Ov;ners of any Remarketed Notes), 
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with interest on such principal from the respec
tive dates upon which such interest became due 
and, if the amo

1
nt available shall not be suf

ficient to pay n full the amount of principal, 
premlum, if any, and the interest due on any 
particular date, then to the payment ratably, 
according to the amount of principal due on such 
date, to the persons entitled thereto, without 
any discrimination or privilege. 

(2) If the pri cipal of the Note shall have 
become or shall have een declared due and payable, to 
the payment of the principal of and premium, if any, 
and interest then due and unpaid upon the Note, with
out preference or pr~ority of principal and premium, 
if any, over interesf or of interest over principal 
and premium, if any, or of any installment of interest 
over any other lnsttllment of interest, or of any 
Remarketed Note over any other Remarketed Note, rat
ably, accordlng to he amounts due respectively for 
principal, premlum, i any, and interest, to the per
sons entitled theret<D Wl thout any discrimlnation or 
privilege. I 

(b) Whenever moneys are tJ be applied pursuant to the pro
visions of this Section 7.05, such moneys shall be applied at 
such time, and from tlme to tlm , as the Owner shall have deter
mined, having due regard to th~ amount of such moneys available 
for application and the likelihbod of additional moneys becoming 
available for such applicatioh in the future. Whenever the 
Owner shall apply such funds, ~t shall fix the date upon which 
such application is to be madJ and upon such date interest on 
the amount of principal to be 1 aid on such date shall cease to 
accrue. 

ARTIC E VI II 

REr-IARKETING AGENT AND INDEXING AGENT 

Section 8.01. 

(a) Prior to 
with the consent of 
Agent for the Note. 

Remarketina A ent. 

the Initial Remarketing Date, the Issuer, 
the Devel per, may appoint the Remarketing 

The Rema1keting Agent sh.all designate its 
Prirlcipal Office to the Owner ·nd the Developer and signify its 
acceptance of the duties and bl1crat1ons imposed upon ::i..t nere
under by a written instrument of acceptance delivered to the 
Is:cuer, the Owner and the De,,eloper under ·.-hich the following 
obligations shall be imposed on the Remarketing Agent: 
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(1) to hoJ_d :my Note delivered ·to it hereunder 
in trust for the benefit of the respective Owner which 
shall have so delivered such Note to be purchased 
until moneys representing the purchase price of such 
Note shall have been delivered to or for the account 
of or to the order of such Owner; 

(2) to hold all moneys delivered to it hereunder 
and required to be applied for the purchase of Note in 
trust for the benefit of the person or entity which 
shall have so delivered such moneys until the Note to 
be purchased '#i th such moneys shall have been deli v
ered to or for the account of such person or enici ty 
and be purchased; 

( 3) to keep such books and records as shall be 
consistent with prudent industry practice and to make 
such books 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 Remarketlilg Agent under this Ordinance. 

(b) The Remarketing Agent shall be a member of the 
National Association of Securities Dealers, Inc., having a capi
talization of at least $15,000,000, being authorized by law to 
pee-form all the duties impoc"d upon it by this Or-di:1ance ar.d 
be_inq rated "investment grade" or -better by Moody's or S&P. 
After the In1ti.al Remarket_ing Di1te, the Re:market.ing Agent may at 
any time resign and be discharged of the duties and obligations 
created by this Ordinance by giving at least 60 days notice to 
the Issuer, the Owner and the Developer, at which time a succes
sor Remarketing Agent, if available, will be appointed by t:Oe 
Issuer, with the consent of the Developer. The Remarketing 
Agent may be removed at any time by an instrument signed by the 
Issuer, >.'ith the consent of the Developer, and filed with the 
Remarketing Agent and the Owner, but such removal will not take 
effect before the appo1ntment of a successor Remarketing Agent. 

Section 13.02. Sever-al Capacities. Anything in this Ordi
nance to the contrary notwithstanding, the same entity may serve 
hereunder as the Remarketing Agent and the Indexing ~gent and in 
any combination of such cap2ci ties, to the extent perrnj_tted by 
lavl. 

SeCtion 2. 03. }J1 __ ¢_~-~=·-~-~9-~G_t Not_!._~._De~_l in Notes. 
Indexing Agent, in its individual capacity; shall not buy, 
own, hold or deal in any of the Notes issued hereunder and 
no~ engage in or be interested in any fina~cial or other 
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action v.ri th the Issuer or 
enter into other relatior1ships 
the Indexing Agent hereunder 
Developer is also involved, 
relationship. 

De\re leper 1 except that it may 
in a capacity si~ilar to that of 
hether or not the Issuer or the 
irectly or indirectly, in such 

Section 8. 04. _Ir\dexl~g_f\qent. The Issuer shall, with the 
consent of the Developer, app int the Indexing Agent for the 
Notes, meeting the qualifica ions set forth in Section 8.05 
hereof. The Indexing Agent sha l designate to the Developer and 
the Issuer its principal offi e and signify its acceptance of 
the duties and obligations imp sed upon it hereunder by a writ
ten instrument of acceptance d livered to the Issuer, the Devel
oper and the Remarketing Agen under which the Indexing Agent 
will agree, particularly: I 

(a) to compute ~he Interest Index for each 
Remarketing Perlod pur sua t to and in accordance with Sec
tion 5.04 hereof and to give notice to the Remarketing 
Agent and the Developer o the Interest Index on the date 
of the computation thereof; and 

(b) to keep such bo ks and records as shall be con
si stem:: ~o:i th prudent ind'jlstry practice and to make such 
books arid records available for inspection by the Issuer, 
the Developer, the OwnerJ and the provider of Additional 

:::::::y, Bi:Sany, Q~l:l:::c!::;:a::~t::~::~~xing __ l\gen~. The 

Indexing P.gent shall either be£ member of the National Associa
tion of Securities Dealers, I .c. which reg;..1larly compiles and 
publishes interest indexes or tax-exempt notes and bonds 
utilizing Component Issues, or a notionnlly recoqnized munic1pal 
securities evaluaLj_on ;:;t_~l vice, ir1 f:._'j_ Lllc!L- cd:...:;c uut.liut 1:.:ed Dy ldW 

to perform all the duties imposed upon it by this Ordinance. 

Section 8. 06. _1:\ __ ~s_ig£~~-~Aon of ___ I_t?9_~xir~q__]:._gent. The Indexing 
Agent may at any tlme reslgn aid be discharged of the duties and 
obligations created by this 0 ·dinance by giving at least sixty 
(60) days' notice to the Issuer, the Developer and the 
Remarketing Agent. The Indexing Agent may be removed and a new 
Indexing Agent, meeting the I qualifications of Section 8.04 
hereof, appointed by the Issu.fr at any time, at the r~~est. or 
\v·ith the approval of the De\reloper 1 by an lEstrument, f11.ed Wlth 
t!--~·2 Indexing l-.Qen.t, the Rernarketing J...gent and the Issuer. In 
the event that the Issuer sh ll fail to appoint an IndeXing 
Agent hereunder, or in the ev nt that the Indexing Agent shall 
resign or be removed, or be •'issolved, or if the property or 
affairs of the Indexing Agent shall be taken under the control 
of any state or federal court or administrative body because of 
bankruptcy or insolvency, or for any other reason, and the 
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Issuer shall not have appointed its successor as the Indexing 
/\gent, the Remarketing Aqent shall ioso facto be deemed to be 
the Indexing Agent for all purposes of-thisOr-dinance until the 
appointment 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_o_f __ 0"WI1<eL!';h~J2- Any request, direction, 
consent or other instrument in writing requi. red or permitted by 
this Ordinance to be signed or executed by the Owner may be in 
any number of concurrent instruments of 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 to any action taken by it under 
such instrument if made in the following manner: 

(a) The fact and date of the execution by any person 
of any such instrument may be proved by the certificate of 
any officer in any jurisdiction who, by the laws thereof, 
has power to take acknowledgments within such jurisdiction, 
to the effect that the person signing such instrument 
acknowledged before him the execution thereof, or by an 
affidavit of a witness to such execution. 

(b) The ownership of any Note shall be proved by the 
reg:i strati on books of the Issuer l<ept by the Developer, as 
registrar for the Issuer on the Note. 

Section 9. 02. Future Owners. Any request or consent of 
the Owner of the Note shall bind every future Owner of the Note. 

ARTICLE X 

AUTHORIZATION TO EXECUTE ISSUER DOCUi~ENTS 
P.ND SELL NCTE 

Section 10.01. J..ppr()'Jal_ancl_!'-uth_ori zati on of the Issuer 
Q_~.cum~:Qts. TDe Issuer Documents, in substantially the forms and 
contents presented to the Issuer on this date (with such vari
ations and modifications as are necessary or appropriate and 
r:ermitted under t-he l\ct), are her-eby app::-oved, authorized ?.nd 
confirmed in all respects and the Eayor and the Clerk are each 
hereby authorized and directed to execute and deliver, and at
test to the execution and delivery of, the Issuer Documents, in 
substantially the forms and contents as presented to the Issuer 
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on this date ('di th such vari tions and modifications as are 
necessary or appropriate and pe.mitted under the Act). 

Section 10.02. 1\Uthori tl to Determine Princi.E_al Amount of 
Note. The Mayor and the Clert are each hereby authorized to 
execute and deliver, and to at est to the execution and delivery 
of, the Note in a principal mount not to exceed $12, 600,000 
(but which may be less than $1f,600,000) in such amount as they, 
or either of them shall approv with the consent of the Owner. 
In the event the Note shall be issued and delivered with a prin
cipal amount not equal to $12 600, 000, all references in this 
Ordinance, and the document~, agreements, and instruments 
referred to herein, to ( i) the Note, ( ii) the principal amount 
of the Note, or (iii) $12,600, 00 (including, without limitation 
the calculation of fees, pay,ents or other amounts based on 
$12,600,000 or the principal a~ount of the Note) shall be deemed 
to refer to the exact principll amount of the Note as finally 
determined pursuant to thls Sec ion 10.02. 

Section 10.03. Authorization of Sale of Note. The sale of 
- -- - - ---- ---~ ----

the Note to the Owner, at a p1chase prlce of 100% of the prin
cipal amount thereof, is ereby approved, authorized and 
confirmed. 

Sectlon 10. 04. Au tho_ri_t:Y_1:~_i:()IEE;£."t:__J':_rror~_E:tc. The 
Mayo::::- and Clerk are each he reb~ authorlzed and dJ rected to make 
any altetat2-ons, chd.nJe:._, ot a~dl t1ons 1n the Issuer Documents 
here1n approved, author1:::.ed and conf1rmcd ncce::;sary to corJ ect 
error~ or om1ss1ons ther~1n, ortto conform the same to ~he other 
prcvlslons of said lnstrument· or to the provlslons of thls 
Ord1.nance. 

Sectlon 10.05. Furt}1E;_r_Au 1 horl ty. The Mayor and Clerk are 
each hereby authorized to exec te and deliver for and on behalf 
of the Issuer any and all addiLional ce::::-tificates, documents or 
other papers and to perform 11 other acts as they may deem 
necessary or appropriate in ord r to implement and carry out the 
matters herein authorized. 

Section 10.06. ~ies of Issuer Documents !'<.vail able for 
l_nspecti~J?c· True and correct copies of all Issuer Documents 
presented to the Issuer and i' entified and referred to in this 
Ordinance are on file in the o fice of the Clerk of Issuer and 
are available for inspection y the general public during regu
lar business hours. 
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l1P.TICLE XI 

MODIFICATION AND ANE~IDNENT OF THIS 
OP.DINANCE 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 Owner. Documents which are Project Loan Docu
Tients, but which are not Issuer Documents, may be be modified or 
amended only with the consent of the Developer or the Owner. 

1\RTICLE XI I 

MISCELLANEOUS 

Section 12. 01. Successors of the Issuer. In the event of -------
the dissolution of the Issuer, all the covenants, stipulations, 
promises and agreements contained in this Ordinance by or on 
behalf of, or for the benefit of, the Issuer, shall bind or 
inure to the benefit of the successors of the Issuer from time 
to time and any entity, governing body, board, commission, 
agency or instrurnentall ty to wltorn or to wlucll 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. Puroose; Exclusive Benefit. Except as 
herein othervlise specifiCB. ... lly provided, nothing in this 0:--di
nance expressed or implied is intended or shall be construed to 
confer upon any pec-son, firm or corporation, other than the 
Issuer, the Owner and the Developer, any right 1 remedy or claim 
under or by reason of this Ordinance. This Ordinance is 
intended to be for the sole and exclusive benefit of such 
pa:·ti es. 

Section 12.03. Severability. In case any one or more of 
the provisions of this Ordinance or of the Note for any reason 
is held to be illegal or invalid, such illegality or invalidity 
shall not affect any other provisions of this Ordinance or the 
Note, and this Ordinance and the Note shall be construed and 
enforced to the end that the transactions contemplated hereby be 
effected and the obligations conternplat~d hereby be enforced as 
if :ouch illegal or invalid provis.:i.ons had not been cont,ained 
he~ein and therein. 

Section 12. 04. N~ _ _!'_e_>:_,;_~'l~J L"_i_abi li tv or Accountability. 
No covenant or agreement contained in the Note or in this Ordi
nance shall 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 ody of the Issuer nor any offi
cial of the Issuer nor any offi ial executing the Note shall be 
liable personally on the Note o be subject to any personal lia
bility or accountability by reason of the issuance thereof. 

Section 12.05. Governing Law. The substantive laws of the 
State shall govern this Ordinan±e and the Note issued hereunder. 

Section 12.06. This Ordi ance shall be in full force and 
effect from and after its pas age by the Common Council and 
approval by the Mayor. 

PASSED and ADOPTED by th 
Bloomington, Monroe County, I 
December, 1985. 

ATTEST: 

k~du 
JAg!). Clerk 

Common Council of the 
upon this ~ 

Officer 

City of 
day of 

PRESENTED 
Monroe County, 

by me to the Mayqr of the City of Bloomington, 
Indiana, upon th~s ~ day of December, 1985. 

-~~ 
SIGNED and APPROVED by me pon this ~ day of December, 

1985. 

ATTEST: 

~~ 
Clerk 
EDE-298 

0 



EXHIBIT A 

[FORM OF NOTE] 
( EEFOHE THE IN 1 'l' 11\L RU1!1FKET I NG DI\TE) 

The text of the Note, and the Certificate Regarding 
Reduction of 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 
NU!'!BER 
R-1 

THE CITY OF BLOOMINGTON, INDIANA 
MULTIFAMILY MORTGAGE REVENUE NOTE 

(WOODBRIDGE APARTI'!ENTS OF 
BLOOMINGTON III PROJECT) SERIES 1985 

$12,600,000 

The City of Bloomington, Indiana (the "Issuer"), a 
municipal corporation and political subdivision of the State of 
Indiana (the "State"), for value 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 ''Owner''), or registered ass1gns, on 
December 1, 2015 (or ear 1 ier as herein provided) the principal 
amount of 

T\'IELVE MILLION SIX HUNDRED THOUSl'.ND DOLLARS ($12,600,000) 

(or such other amount as is set forth on the attached Certifi
cate Regarding Reduction of Principal) and to pay interest on 
such principal amount from the date hereof to the maturity or 
earlier redemption of this Note at the rate of interest per 
annum or in the amounts and at the times established as 
described below. 

The principal of and premium, if any, on this Note 
shall be payable in lawful money of the United States of 
America, without exchange or collection charges, upon presenta
tion and surrender of this Note on the maturity date (or earlier 
as herein provided) a·t 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 record date. 

This Note has been issued under 
provisions of the §§ 36-7-12-1 ."_i:.._.§eq. 

and pursuant to the 
of the Indiana Code 



ln:.notated, as ar:.ended (the "Ac~") and an Ordinance adopted by 
t:he Issuer on 1985 the 11 0rdinance 11

). 

This Note has been duJy authorized for issuance by the 
Issuer under and pursuant to tl1e Act, and has been designated by 
che Issuer as its "Multifamily I>ortgage Revenue Note (Woodbridge 
Apartments of Bloomington III Project) Series 1985 11 (the 
''Note''). This Note is the only Note of a single series and exe
cuted and delivered by the Iss er pursuant to the Ordinance. 
This Note is issued for the purwose of providing funds to make a 
rr,o:-tgage loan (the "Project LoW") to Woodbridge Apartments of 
Bloomingt.on III, an Indiana li ,ited partnership (the "Devel
oper"), pursuant to the Loan A reement dated as of December 1, 
1985 (the ''Loan Agreement''), by and between the Issuer and the 
Developer, in order to finance a multifamily residential rental 
development (the "Project") lolcated within the State, to be 
occupied partially (at least 2Gl%) ( 15% in targeted areas) by 
"indi victuals of low or moderatk income" within the meaning of 
Section 103(b) (4) (A) of the In~ernal Revenue Code of 1954, as 
amended (the ''Code''), and to pay certain costs incurred in con
nection with the issuance of this Note. Pursuant to the terms 
of the Regulatory Agreement dat~d as of December l, 1985 between 
the Issuer and the Developer, td be recorded in the appropriate 
real estate office, certain Jestrictions will apply to the 
acqui si ti on, construction and odlera.tion of the . Project in. order 
to assure compl1ance w1th the Code. The ProJect Loan Wlll be 
evidenced by a mortgage note ( tJe "Developer Note") dated as of 
December l, 1985 from the De\-'eloper to the Issuer. _Pursuant to 
the terms of an Escrow Agreeme~ t dated as of December 1, 1985 
between the Issuer and Omaha Na ional Bank, as escrow agent (the 
"Escrow Agent"), proceeds from the sale of this Note will be 
deposited with the Escrow Agent to be disbursed to the Developer 
in the manner described therein. 

This Note is a limited obli0ation of the Issuer, 
secured by and payable solely f'om a lien on and pledge of cer
Laln revenu12:s to be det~i\:ecl fr1m the pledJe and assJ.gnn.ent by 
the Issuer to the Ov.•ner. , of P[J ect Loan payments made by the 
Developer to the Issuer purs11an~ to the Loan Agreement and the 
Develope~ Note and of certa1 other funds descr1bed 1n the 
Ordinance including, v.•i thcut llll i tat1on, the funds held b:j the 
Escrow Agent 1n the Escrow Agreement. This Note will be 
additionally secured (A) by a certain Deed of Trust and Security 
F.c;reement dated as of December , 1985 from the Developer to the 
r~~suer (the "Mortgage"), grant.lng a security title to, and a 
s.:..:.curi ty in~erest in, "::h(:' l.a;.d, buil_ding:=:, a.nd e.qui~ment c. ompri.s
ing the Project, (B) by the C nstruct1on Cor1plet1on Guara:-:tee 
dated as of December 1 1 l985, p 'rsuant to \\'hich the Construction 
Guarantor (as defined in the Or- '1inance) guarantees to the Ow·:1.er 
that the construction of the P · oject will be completed, (C) by 
".-::he Construction Completion Gu rantee dated as of December 1, 
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L985, J=-Ursu&nt to which Guarantor (as defined in the Ordinance) 
:ruarantees to tlle Owner that the construction of the Project 
vill be completed, and (D) by the Operating Deficits Guarantee 
lated as of December 1, 1985 pursuant to which the Guarantor and 
:he Construction Guarantor make certain guarantees to the Owner 
•ith regard to certain operating deficits of the Project. Ref
orence is hereby made to the Ordinance, the Loan Agreement, the 
)eveloper Note and the Mortgage, copies of which are on file 
·lith the Owner, for the provisions, nmonq others, with re:;pec:t 
:o the nature and extent: of the rights, duties and obligntions 
)f the Issuer, the Owner and the Developer; the terms upon which 
:his Note 1s issued and secured; the collection and disposition 
)f revenues; a description of the properties and interests 
)led9ed; the modific2tion or amendment of the Ordin2nce, the 
~oan Agreement and the Mortgage; and other matters, to all of 
'ihich the Owner of this Note assents by the acceptance of this 
"ote. 

:ertain Definitions 

The following terms have the following meanings when 
1sed in this Note. 

"Base Interest" 
:letermined in accordance 
'Interest Rate Provisions" 

means the interest 
with paragraph (b) 
herein. 

due on this Note 
under the caption 

"Business Day" means a day of the year on which banks 
located in the Cl ty in which the Princ1pal Office of the Owner 
's located and banks located in the city in which the Principal 
)ffice of the Remarketing Agent (as defined in the Indenture) is 
Located are not required or authorized by law to remain closed 
1nd on which The New York Stock Exchange is not closed. 

"Cash Flow" means the net profits and losses of the 
)eveloper as determined for federal income tax purposes by the 
;_nQ,:::pendent cert l fied public accountants employed by the Devel
Jper (extluding any profits or losses resulting from the sale or 
refinancing of the Project), plus (i) the proper.ty management 
fee and depreciation and other noncash charges deducted in 
Jetermining such net profits and losses, minus (ii) capital 
expenditures when made from other than reserve accounts and any 
)ther cash expenditures which have not been deducted in deter
nining the net profits and losses of the Developer for federal 
incorr,e tax purposes, and any amount required to maintain a rea
~onable working capital fund as agreed between the Developer and 
the o~,.;ner. 

Interest 
''Contingent Inte-rest'' means the Primary Conting~nt 

and Supplemental Contingent Interest due on the Note 
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determined in accordance with p'lragraph (c)(l) and (2) under the 
caption ''Interest Rate Provision~'' herein. 

"Contingent Ini:~erest eriod" means each calendar year 
or portion thereof within any In erest Period. 

"Deferred Interest" m ans the Primary Deferred Inter
est and the Supplemental Deferre· Interest. 

"Determination of Taxability" means the issuance of a 
written notice of deficiency by the Internal Revenue Service to 
the effect that interest on t is Note is subject to federal 
income taxation and the enactme t of legislation, issuance of a 
judicial decision, publication f an official statement by the 
Internal Revenue Service or tfe occurrence of any other act, 
event or circumstance which, i the opinion of Bond Counsel, 
presents a not insignificant isk that interest on this Note 
will, either currently or retr actively, be subject to federal 
income taxation. 

"Final Advance Date" means the date of the final 
advance of moneys from the Proje t Loan Fund as described in the 
Ordinance. 

"First Interest Perio 11 means the period of time from 
the date of ll1l t1 al 1 ssuance an! dell very of this Note to (but 
not 1nclud1ng) December 1, 1988. 

''Iniclal Remarket1ng late" means the date estabJ.ished 
for the initial remarket1ng o1 this Note in accordance with 
Article V of the Ord1nance. 

''InstltUtlonal Inves or'' means the Developer, any 
accredited Investor as defined ~n Regulation D of the Securities 
and Exchange Commission, an a ency or instrumental~ity of the 
United States or of a state, or any person (other than a natural 
person), a principal part of w ~ose business COJ:1sists of buying 
securities. 

''Interest Payment Dat 11 means (i) prior to the Initial 
Remarketing Date, and with resp ct to the payment of Base Inter
est, the fifteenth day of each month (or if the fifteenth day is 
not a Business Day, then the first Business Day thereafter), 
commencing January 15, 1985; ( ii) prior to the Initial 
Eemarketing Date, and with res~ ect to the payment of Continge~;..t. 

Interes·':, the first Business D y of each February, !Ylay, Auqust 
and No~/ember, commencing feb·uary, 1987; (iii) the. Initial 
Pec,arketing Date; and ( iv) the Initial Remarketing Date, 
each December 1 and June 1, as provided in the Ordinance. 
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"Interest Period'' means the First Interest Period or 
the Second Interest Period. 

"Maximum Con::;truction Period Deferred Interest" means 
(i) for any Contingent Interest Period containing 360 days or 
more, 5% of the weighted average aggregate amount of this Note 
outstanding durii1g that Contin<;~ent Interest Period, and ( ii) 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 multiplied by a 
fraction, the numerator of which is 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. 

"Maximum Primary Contingent Interest" means (i) for 
any Contingent Interest Period during the First Interest Period 
containing 360 days or more, 1.0% of the weighted average aggre
gate amount of 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 of which is the number of days in that Contingent 
I:1terest Period (based on 12 months of 30 days in each month) 
and the denominator of which is 360; (iii) for any Contingent 
Interest Period during the Second Interest Period containing 360 
days or more, 2. 5% of the weighted average aggregate amount of 
this Note outstanding during that Contingent Interest Period; 
and (iv) for any Contingent Interest Period during the Second 
Interest Period containing less than 360 days, 2.5% of the 
weighted 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 months of 30 days in each mont.h) 
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: 

~j_Ist, the payment of the Base Interest due 
on this Note; 

Second, the 
Capital Loans (as 
interest thereon; 

repayment, if any, of Working 
defined in the Ordinance), with 

'I_)_lird, the payment to the Administrator (as 
defined in the Ordinance) of the annual admini s
trati ve fee of 0. 45% per annum of the principal 
amount of this Note; 
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__ __; 

f_our:th, t.he paym 
fee to the Manager ( 
of 5% of the gross 
Project; 

Fifth, a deposit 
Fund (as defined in 
equal to 2% of the gr 
and 

nt of a property management 
s defined in the Ordinance) 

rental revenues of the 

in the Replacement Reserve 
he Ordinance) in an amount 
ss revenues of the Project; 

SixtJ:l, the repayment of any Operating 
Deficit Loans (as defied in the Ordinance). 

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

the outstanding prin-First, the paymerct of 
cipal amount of this N~~te; 

Second, the paym nt of any Base Interest due 
and unpaid; 

Third, the payme t of any administrative fee 
to the Administrator (as defined in the Ordi
nance) which is due a d unpaid; and 

Fourt_ll, any a d all other outstanding 
liabilities of the De eloper with respect to the 
operation and manage ,ent of the Project, which 
may include, without limitation, payments agreed 
to in writing by the Developer and Owner as fol
lows: 

( i) the re. ayment of any Work1ng Capi
tal Loans (as def1ned 1n the Ord1nance) ""- tl:. 
interest thereon~· 

(ii) the ayment of any property 
mar.agement fee o the Manager which lS due 
and unpaid; and 

(iii) the pa ent of any Operating Defi
cit Loans (as de ined in the Ordinance). 

!!Note Payment- Date" means any Interest Payment Date 
and any other date on which th principal of, premium, 1~ any, 
and interest on this Note is o be paid to the Owner thereof, 
whether upon redemption, at m turi ty or upon acceleration of 
maturity of this Note. 
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on this 
under the 

"Primary Contingent Interest" means the interest due 
Note determined in accordance with paragraph (c)(l) 
caption ''Interest Rate Provisions'' herein. 

"Primary Deferred Interest" means for any Contingent 
Interest Period, the amount, if 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" 
including a remarketing 
the Ordinance. 

means a 
of this 

refinancing of the Project, 
Note pursuant to Article V of 

"Sale" means a sale or other disposition of the 
Project, or the sale or other disposition of the 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 otherwise consents in 
writing, the value of the limited partnership interests (deter
mined on a present value basis) in the entity which will own the 
Project following such sale or other disposition will not exceed 
20% of the amount of the Project Loan then outstanding; 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 value 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 (but not including) the ear
lier of the In1tial Remarketing Date or the date upon which this 
Note is paid in full (whether by redempt1on, acceleration or 
othen;ise). 

"Servicer" means Fi rsTier Mortgage Company, of Omaha, 
Nebraska. 

"Supplemental Contingent Interest'' means the interest 
due on this Note determined in accordance with paragraph (c) ( 2) 
under the caption "Interest Rate Pro\.risions" herein. 

''Supplemental Deferred Interest'' means, 
Contingent Interest Period, the amount, if any, by 
t1aximum Supplemental Contingent Interest exceeds the 
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Supplemental Conti.ngent Interes, actually paid with respect to 
that Con~ingent Interest Period. 

Interest Rate Provisions 

(a) Until the earlier of the Initial Remarketing 
Date or the payment in fu 1 of this Note (whether by 
redemption, acceleration r otherwise), this Note 
shall bear interest at a r te to be determined as pro
vided in this Note, but i no event shall this Note 
bear interest (including B1se Interest and all Contin
gent Interest) at a rate hich exceeds the lesser of 
16% per annum or the max- mum amount allowed by the 
laws of the State. On and after the Initial 
Remarketing Date, this Not shall bear interest at the 
Remarketing Rate as provide in Article V of the Ordi
nance. Interest on this Note shall be computed on the 
basis of a year of 365 d 9ys or 366 days, as appli
cable. Interest on this Note shall be compr1sed of 
several components set fort~ 1n this Note and outl1ned 
as follows: 

1 
(1) During the First Interest Period, this 

Note shall bear intere t at: 

(A) the Ba e Interest set forth in 
paragraph (b)(1) ereof; 

(B) the P 
(including the P 
forth in 

(C) the 
Interset set 
hereof; and 

Contingent Interest 
imary Deferred Interest set 

(c)(1) hereof; 

Supplemental Contingent 
orth in paragraph (c)(2) 

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

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

(A) the Base Interest set forth in 
paragraph (b)(2) hereof; 

(B) the P imary Continqent Interest 
(including the Primary Deferred Interest) 
set forth in parigraph (c) ( 1) hereof; 
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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)(l) hereof. 

(b) This Note shall bear interest calculated and 
payable as follows (which interest is referred to 
herein as ''Base Interest''): 

( 1) 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 bear Base Interest at a rat.e equal 
to 8.50% per annum payable on each Interest 
Payment Date. 

(c) This 
calculated and 
referred to as 

Note shall bear contingent interest 
payable as follows (which interest is 

''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 Note (which 
amount is referred to as "Maximum Primary Contin
gent Interest" and is more fully defined in the 
definitions set forth above), all payable from 
100% of the Net Cash Flow for that Contingent 
Interesc; Period. If the Net Cash Flow in any 
Contingent Interest Period is insufficient to 
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 "Primary Contingent Interest" for that 
Contingent Interest Period). The difference 
between the Maximum Primary Contingent Interest 
and the Primary Cont.ingent Interest ('"'hich dif-
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ference is referred t as the "Primary Deferred 
Interest" and is more fully defined in the defi
nitions set forth aboie) shall be deferred with
out interest and paid in arrears on the earliest 
possible Note Payment Date from 100% of the Net 
Cash Flow in later Coftingent Interest Periods to 
the extent such Net ash Flow lS avallable and 
prior to the payment f any other Primary Contin
gent Interest under t~is paragraph or any Supple
mental Contingent Inferest .payable under para
graph ( 2) be low; and o the extent such Net Cash 
Flow is not available in later Contingent Inter
est Periods, the Prim ry Deferred Interest shall 
be payable to the ex ent Net Sale or Refinancing 
Proceeds are avai able as provided in 
paragraph (d) ( 1) here f. The Primary Contingent 
Interest shall be pai in the amounts and in the 
manner as provided in paragraphs ( 3), ( 4) and ( 5) 
below. 

( 2) During each Contingent Interest Period 
within the First Int rest Period or the Second 
Interest Period, thjs Note shall also bear 
Continaent Interest · n an amount not to exceed 
the amount of 1nterest produced by an annual rate 
of 5% on the outstand ng principal amount of this 
Note (which maximum a ount is referred to as the 
''Maximum Supplemental Contingent Interest" and is 
more fully defined in the definitions set forth 
above), payable out f 50% of the Net Cash Flow 
for that Contingent Interest Period remaining 
after deducl1ng the · rimary Contingent Interest 
payment. If 50% of th Net Cash Flow in any such 
Contingent Interest eriod is insufficient to 
enable the l ssuer to ay the ~1aximum Supplemental 
Contingent Interest, then the Issuer shall pay 
the maximum amount po sible from 50% of such Net 
Cash Flow (which amou~t so payable is referred to 
as the ''Supplemental! Contingent Interest" for 
that Contingent Inter st Period). The difference 
between the Maximu Supplemental Contingent 
Interest and the Supp emental Contingent Interest 
(which difference is eferred to as ''Supplemental 
Deferred Interest" is more fully defined in 
the definitions set forth above) shall be 
deferred ·without interest. and paid to the extent 
Net Sale or Refinancilg Proceeds are available as 
provided in paragraph (d) ( l) below. The Supple
mental Contingent In erest payable out of Net 
Cash Flow shall be pa d in the amounts and in the 
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manner provided in paragraphs (3), 
below. 

( 4) and ( 5) 

(3) No later than five Business Days before 
each Interest Payment Date, the Developer shall 
calculate the Net Cash Flow for the next preced
ing three-month period commencing on a January 1, 
/>.pril 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. 
If the Owner or the Servicer does reasonably 
modify such calculation, the Owner or the Ser
vicer shall notify the Developer of such modified 
calculation no later than three Business Days 
before such Note 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 following 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 
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 this Note, and for any part of 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 is to be made, an amount not to 
exceed the amount of interest produced 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 Period which 
.is within the period Slnce the next preced
ing Inter-est Payment Date to such Interest 
Payment Date on which payment is to be made, 
an amount not to exceed the amount of inter
est produced by an annual rate of 5% on the 
outstanding principal amount of this Note, 
payable to the extent possible out of 50% of 

A-ll 



the Net 
deducting 
graph (/'.) 

Cash 
the 

above. 

low for such period 
mount calculated in 

after 
para-

(5) (A) No la er than 90 days after the 
end of each Conting · nt Interest Period (except 
for the Contingent I terest Period ending immedi
ately before the Ini ial Remarketing Date or the 
date of the payment n full of this Note, whether 
by redemption, acceleration or otherwise), the 
Developer shall prov de to the Owner an audit of 
the operations of the Project for that Contingent 
Interest Period pre ared by a nationally rec
ognized public acclunting firm prepared in 
accordance with gene al. ly accepted auditing stan
dards. The audit sh 11 state the actual amount 
of the Net Cash Flow for that Contingent Interest 
Period and shall calculate the Primary Contingent 
Interest and the SupBlemental Contingent Interest 
in accordance with pa~agraphs (1) and (2) above. 

(B) In t~e case of the Contingent 
Interest Period end[ng immediately before the 
Initial Remarketing Date or the date of the pay
ment in full of this Note (whether by redemption, 
acceleration or othe wise), the Developer shall 
pro·vide to the Ovmerl no latet· than five Business 
Days before such datti an audit of the opet-at:ions 
of the Project calc~"llating the actual amount of 
the Net Cash Flow through the latest date prac
ticable in that Con ingent Interest Period pre
pared by a national! recognized public account
ing firm prepared i accordance with generally 
accepted auditing s andards. For purposes of 
determ1ning the Net Cash Flow for the entire 
Contingent Interest Period, the audit shall 
extrapolate the actu 1 Net Cash Flow determined 
in accordance with he preceding sentence over 
the entire Contingen Interest Period, and such 
extrapolated Net Cas Flow shall be the Net Cash 
Flow for that Contin ent Interest Period for pur-
poses of this h (c). 

(C) The a di t prepared in accordance 
with this paragraph (5) shall st:ate the amounts 
paid during each ontingent Interest Period 
pursuant to paragrap (4) 
which P~imary Conti 
mental Contingent 
Cash Flow as provid d in 
above are greater t~an or 
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paid pursuant to paragraph ( 4) above. If the 
amounts 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 to the Owner any such payable and 
unpaid amounts on the Note Payment Date immedi
ately following the receipt by the Owner of the 
audit. If the amounts 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 over
paid amounts against any other payments due by 
the Issuer to the Owner on the Note Payment Date 
immediately following 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) ( 1) and ( 2) above and 
shall be payable in the manner provided in para
graphs (2), (3), (4) and (5) below. 

(2) If this Note is being redeemed pursuant 
to paragraph (d) under the caption ''Mandatory 
Redemption of the Note" herein because of the 
Sale of the Project, the Construction Per2od 
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 reason other than a Sale of the 
Project pursuant to paragraph (d) under the cap
tion ''Mandatory Redemption of the Note'' herein or 
if this Note is being remarketed pursuant to 
Article V of the Ordinance, then the Primary 
Deferred Interest and the Supplemental Deferred 
Interest (in that order) shall be paid from mon
eys provided to the Issuer by the Developer which 
equal Net Sale or Refinancing Proceeds to the 
extent provided by paragraph (4) below, on the 
date of such redemption, acceleration or other 
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payment in full of t is Note or on the Initial 
Remarketing Date, as applicable; provided that 
upon the redemption of this Note in part, 
Deferred Interest shall be paid from moneys pro
vided by the Develop r to the Issuer which are 
equal to the pro rata share of the Net Sale or 
Refinancing Proceeds orresponding to the propor
tional amount of this ote redeemed in part. 

(4) If on the earlier of the Initial 
Remarketing Date or he date of the payment in 
full of this Note (whether by redemption, 
acceleration or other ise), interest in an amount 
equal to 16% per annum on this Note has not been 
paid to the Owner, t en Deferred Interest shall 
be paid from Net Sale or Refinancing Proceeds as 
follows: 

(A) 100% o the Net Sale or Refinanc
ing Proceeds w"ll be utilized to pay 
Deferred Interes until this Note has been 
determined to ha e borne interest at a cumu
lative and non ompounded rate per annum 
equal to 11%; 

(B) if an Net Sale or Refinancing 
Proceeds remain after such payment in (A) 
above, an amount equal to up to 50% of such 
Net Sale or Re

1
inancing Proceeds will be 

utilized to pay Jeferred Interest until this 
Note has been determined to have borne 
interest at a c mulative and noncompounded 
rate per annum e ual to 16%; and 

(C) the b lance, if any, of the Net 
Sale or Refinan ing Proceeds shall be paid 
to the Developer. 

(5) (A) In ord r to calculate Net Sale or 
Refinancing Proceeds, as defined in the defi
nitions set forth a ove, for the purposes of 
paragraph (3) above, he fair market value of the 
Project shall be dete mined no later than 30 days 
before the Initial R marketing Date or the date 
of any redemption of this Note (other than a 
redemption due to a ale of the Project pursuant 
to paragraph (d) un er the caption "Mandatory 
Redemption of the Note" herein), or as soon as 
possible after the jate of acceleration of this 
Note, as follows. he Owner shall select an 
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independent appraiser and the Developer shall 
select an independent appraiser. The appral sers 
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 
upon the fair market value of the Project. If 
the Owner and the Developer are unable to agree 
upon the fair market value of the Project, 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 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 appraisal 
shall be borne equally by the Developer and the 
Owner. 

(B) The fair market value of the 
Project for purposes of this paragraph (d)(S) 
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 to sell the Project. 

(C) If this Note lS being redeemed 
pursuant to paragraph (a) or (b) under the cap
tion "Mandatory Redemption of the Note" herein, 
the fair market value shall be determined as of 
the day before the occurrence of such events 
requiring the payment of Insurance Proceeds or a 
CoJ:l.demnation Award, as if such events had not 
oc:curred. If this Note is being redeemed pursu
ant to any other prov1s1on under the caption 
"Mandatory Redemption of the Note" herein (except 
paragraph (d)), the net fair market value 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. 

Prior to the Initial Remar-keting Da'te, this Note shall 
be subject to redemption prior to maturity at a redemption price 
equal to the principal amount of this Note so called for redemp
tion, plus accrued interest to the- redemption date/ but wi,thout 
premium, only as follows: 
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(a) in 'whole or in part on any Interest Payment 
Date on or prior to Dec mber 1, 1988 to the extent 
tha.t moneys (including in •estment earnings) remain in 
the Project Loan Fund (a defined in the Ordinance) 
unexpended (or are not held specifically for a party 
for amounts owing but not yet due and payable) on the 
earlier of the Final A vance Date or November 15, 
1988, and such moneys in t e Project Loan Fund will be 
applied to such redemption; or 

(b) in whole or in part on the first Interest 
Payment Date for which adequate notice can be given in 
accordance with the Ord'nance to the extent that 
Developer prepays the De eloper Note (as defined in 
the Ordinance) on a mandatory basis upon the occur
rence of an event of casu lty or condemnation in con
nection with the Project, as described in Sections 5.1 
and 5.2(a) of the Loan Agreement; or 

(c) in whole on December 1, 1997, unless this 
Note is remarketed pursua t to Article V of the Ordi
naf:J.ce; or 

(d) in whole on 
Project prior to December 1, 

date of 
1997; or 

any Sale of the 

1 (e) in whole on th 
th$ Project (not includin 
pursuant to Article V f 
Detember 1, 1997; or 

date of any Refinancing of 
a remarketing of this Note 

the Ordinance) prior to 

(f) 
fobowing 
prepayment 
Agreement 
Ag'reement; 

! 

in whole on an 
a Determinatio 

of the amou 
pursuant to 
or 

date selected by 
of Taxability or 

ts payable under 
ection 5.2(b) of 

the Owner 
upon any 
the Loan 
the Loan 

(g) in whole on an date selected by the Owner 
to! the extent the Develo er is required to prepay the 
De~eloper Note pursuant to Section 5.2(b) of the Loan 
Agreement; or 

(h) in whole on an Interest Payment Date on or 
after December 1, 1995 ( ut in no event later than 
De¢ember 1, 1997) at the opU.on of the Owner exercised 
by! giving not less tha six months' prior written 
noj!:ice to the Issuer an the Developer, which notice 
ofj the Owner shall specif the date on which this Note 
isi to be redeemed; or 
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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. 

Remarketing 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 Note 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 on 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 THE PURCHASE AND ACCEPTANCE OF THIS NOTE, THE OWNER 
AGREES TO DELIVER THIS NOTE TO THE OWNER NO LATER THAN THE DATE 
ESTABLISHED FOR REf1ARKETING OR REDE!1PTION FOR ( i) SALE TO SUCH 
PURCHASER OR PURCHASERS AS MAY BE DESIGNATED BY THE REMARKETING 
AGENT (AS DEFINED IN THE ORDINANCE), (ii) FOR EXCHr~~GE OR 
(iii) FOR REDEMPTION, AS THE CASE MAY BE. IF THIS NOTE IS NOT 
DELIVERED FOR PURCHASE AND MONEYS TO PAY THE PURCHASE OR REDEMP
TION PRICE SHALL BE AVAILABLE TO THE 0\'lNER, IT SHALL BE DEEf·IED 
TO HAVE BEEN PURCHASED AND SHALL NOT BEAR INTEREST FROM AND 
AF'TER TEE DATE ESTABLISHED FOR MP.NDATORY PURCHASE OR REDEMPTION, 
AliD THE 0\'INER 'THEREOF SHP.LL NOT BE ENTI'TLED TO ANY RIGHTS EXCEPT 
THE RIGHT TO RECEIVE THE AMOUNT DUE IN PAYMENT FOR THIS NOTE. 

Regi3tration and Transfer 

The Developer is the registrar of 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 t~e terms of the Ordinance. 

This Note shall be transferable only by· executior: by 
the Owner of the Assignment in the form attached here·to and 
delivery of this Note to the new Owner thereof and by presenting 
a certificate executed by the Owner of this Note desiring to 
transfer this Note, at -che principal office of the Developer, 
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certcifyi,ng to the effect that his Note has been duly endorsed 
for trarisfer to the new Owner hereof and that an assignment in 
the for~ set forth as part of his Note has been duly executed 
by the ! Owner or its duly au horized representative, together 
with a ~opy of such Note and A signment. It shall not be neces
sary to! execute an exchange No e (i) upon transfer of this Note 
(and th~ endorsement for trans er and assignment shall serve as 
evidenc~ of the ownership of his Note) or (ii) upon reduction 
of prin~ipal of this Note upon a partial redemption thereof (and 
the not~tion in the Certificat Regarding Reduction of Principal 
shall s~rve as evidence of th principal amount of this Note); 
provideq that an exchange Note may be issued by the Issuer upon 
the ret~ntion by the Develope of Bond Counsel to prepare the 
exchang~ Note and arrange f r the execution thereof by the 
Issuer. This Note may be so e changed upon the presentation and 
surrend~r thereof at the princ pal office of the Developer for a 
Note of I the same maturity and interest rate and in the Author
ized De~omination (as defined below), in an aggregate principal 
amount !=qual to the unpaid p incipal amount of the Note pre
sented tor exchange. Each exc ange Note delivered in accordance 
with this paragraph shall c1nstitute an original additional 
contractual obligation of the Issuer and shall be entitled to 
the bene.,;'•.fits and security of the Ordinance to the same extent as 
the Note in lieu of which such exchange Note is delivered. 

; The Issuer or the Developer may require the Owner of 
this Noite to pay a sum sufficient to cover any tax or other 
governm~ntal charge that may e imposed in connection with the 
·transfei;:- of this Note, provid d that all costs of Bond Counsel 
shall b~ paid by the Developer. 

EXCEPT ON AND AFTER HE INITIAL REHP..RKETING DATE, THIS 
NOTE MAY ONLY BE TRANSFERRED, AS A WHOLE, IN ANY AUTHORIZED 
DElWr.liNATION (i'.S DEFINED BELO ), (i) TO ANY SUBSIDIARY OF THE 
OHNER, A···· N AFFILIATE I-liTH THE S~NE OR SUBSTANTIALLY THE SANE GEN
ERAL PARTNER AS THE 0\-INER, 0 ANY ENTITY ARISING OUT OF A..NY 
l1ERGER OR CONSOLIDi'.TION OF THE OWNER, BY OPERATION OF LAW, OR TO 
A TRUSTEE IN BANKRUPTCY OF TH OHNER; OR ( ii) IN CONNECTION HITH 
A SALE iTO AN INSTITUTIONi'.L IN ESTOR IF, IN EITHER INSTANCE, THE 
DE'/ELOPER RECEIVES FROI1 THE T ANSFEREE OF THIS NOTE AN EXECUTED 
AGREEMENT TO BE BOUND BY THE RANSFER RESTRICTIONS SET FORTH IN 
THIS NoTE AND IN THE ORDINA CE IN CONNECTION WITH SUBSEQUENT 
TPANSFERS OF THE NOTE. 

Mi scell'aneous 

A complete statement 
applica~le to this Note is co 
referenice is hereby made. The 
under the circumstances, for 
thereiq provided. The Ordinan 

and description of all provisions 
tained in the Ordinance, to which 
Ordinance is subject to amendment 
he purposes and with the consents 
e is on file with the Issuer and 
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~eference is made to it for a full statement of the rights, 
iuties and obligations of the Owner and the Issuer. 

Upon the occurrence of an Event of Default, as defined 
Ln the Ordinance, the principal of this Note may become or be 
·leclared due and payable before the stated maturity hereof in 
:he manner, with the effect, and subject to the conditions pro
'Tided in the Ordinance. 

This Note is issuable only as a fully registered Note 
Ln Authorized Denominations of, before the Initial Remarketing 
Jate, $12,600,000 or such lesser amount as provided in the Ordi-
1ance. This Note is exchangeable at the principal office of the 
Jwner, subject to the limitations and upon payment of the 
:harges provided in the Ordinance. 

Neither the officers, agents, employees or representa
tives of the Issuer nor any person executing this Note shall be 
Jersonally liable hereon or be subject to any personal liability 
JY reason of the issuance hereof, whether by virtue of any 
:onsti tution, statute or rule of law, or by the enforcement of 
'ny assessment or penalty, or otherwise, all such liability 
Jeing expressly released and waived as a condition of and in 
:onsideration for the execution of the Ordinance and the issu
'nce of this Note. 

This Note shall be valid and shall be entitled to the 
lien, pledge and benefits of the Ordinance upon the execution 
~nd delivery hereof by the Issuer in the manner provided by the 
)rdinance. 

All things necessary to make this Note, when authenti
:ated by the Owner, the valid, binding and legal obligation of 
the Issuer, and to make the Ordinance valid, binding and legal 
for the security hereof, have been done and performed and this 
~ote has been in all respects duly authorized, done and 
accomplished. 

IN WITNESS WHEREOF, the Issuer has caused this Note to 
oe executed in its name by its Mayor and the seal of the Issuer 
to be imprinted hereon and attested by the signature of its 
::::lerk. 

Dated: 

(SEAL) 

THE CITY OF BLOOMINGTON, 
INDIANA 

Mayor 
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Attest: 

c 
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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 
3HOWN BELOW, ALL IN ACCORDANCE WITH THE PROVISIONS OF THE 
1ITHIN-MENTIONED ORDINANCE. 

Principal Amount 

Executed by 
the Developer, 

as the Registrar 
of the Issuer 
for the Note 

'ffective of the Note 
Date of Reduction as of the 

of Principal Effective Date as of Such Date 

A-21 

Confirmed 
by the 

Registered Owner 
as of Such Date 



• 
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ASSIGNMENT F THIS NOTE 

FOR VALUE RECEIVED, t e undersigned hereby sells, 
assigns ~nd transfers unto 

(PLEASE INSERT SOCIAL SECURITY* OR TAXPAYER IDENTIFICATION NUM
BER OF A~SIGNEE) (*This inform tion, which is voluntary, is 
being reguested to ensure that he assignee will not be subject 
to backup withholding under Sec ion 3406 of the Code.) 

(Please :print or Typewrite Name and Address of Assignee) 

such portion of the within Note!as equals$ , and 
such portion of its rights ther~under as equals the percentage 
obtained!by dividing the portio so transferred by the outstand
ing prin~ipal amount of the Not prior to such transfer, and 
hereby dbes irrecovably constit te and appoint 

I 

j Attorney 
to trans~er the within Note on he books kept for the registra
tion thereof, with full power o substitution in the premises. 

Dated: __ +---------------

(Signatu~e guaranty) 
NOTICE The signature to this assign
ment m st correspond with the name as 
it app ars upon the face of the within 
Note il every particular, without 
altera ion or enlargement or any change 
whatso ver. 

[Insert pther matter required b 
be desir~ble or customary, such 
necessar~ abbreviations and cer 
approvalj. ] 

enabling act or considered to 
as, certificates of validation, 
ificates of additional 
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