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RESOLUTION NO. g7-89

A RESOLUTION APPROVING THE ISSUANCE BY THE
HOUSING FINANCING AUTHORITY OF ST. JOHNS
COUNTY, FLORIDA, OF ITS MULTIFAMILY HOUSING
REFUNDING REVENUE BONDS (REMINGTON AT PONTE
VEDRA PROJECT), IN THE AGGREGATE PRINCIPAL
AMOUNT OF $12,000,000 FOR THE PURPOSE OF RE-
FUNDING THE AUTHORITY'S OUTSTANDING MULTI-
FAMILY HOUSING REVENUE BONDS (REMINGTON AT
PONTE VEDRA PROJECT) DATED AUGUST 1, 1985, AND
ISSUED ON AUGUST 15, 1985, TO FINANCE A PART
OF THE COST OF THE ACQUISITION, CONTRUCTION
AND INSTALLATION OF A 344-UNIT MULTIFAMILY
HOUSING DEVELOPMENT LOCATED IN ST. JOHNS
COUNTY, FLORIDA; APPROVING THE AUTHORITY'S
PROGRAM GUIDELINES WITH RESPECT TO THE QUALI-
FICATIONS OF ELIGIBLE TENANTS OF THE DEVELOP-
MENT; AND PROVIDING AN EFFECTIVE DATE.

BE IT RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS OF
ST. JOHNS COUNTY, FLORIDA:

SECTION 1. Recitals. It is hereby found, ascertained,
determined and declared that:

A. The Housing Finance Authority of St. Johns County,
Florida (the "Issuer"), is a public body corporate and politic
duly created and existing under and by virtue of Chapter 159,
Part IV, Florida Statutes, as amended (the "Act"), and is duly
authorized and empowered by the Act (i) to provide for the issu-
ance of and to issue and sell its multifamily housing revenue
bonds for the purpose of making loans for the acquisition and
construction of qualifying multifamily housing developments or
portions thereof, and (ii) to provide for the issuance of and to
issue and sell its refunding bonds for the purpose of refunding
its previously issued and Outstanding revenue bonds.

B. The Issuer was duly activated and authorized to act
in St. Johns County, Florida (the "County"), pursuant to the pro-
visions of the Act, by Ordinance No. 80-7 of the Board of County
Commissioners of the County (the "Board of County Commissioners")
adopted on February 26, 1980, as supplemented by Resolution
No. B80-25 of the Board of County Commissioners adopted on
March 11, 1980, which Ordinance and Resolution have not been al-
tered, amended or rescinded, except to the extent supplemented
for the purpose of apointing new members to the Issuer as vacan-
cies have occurred, and remain in full force and effect.



C. On April 20, 1987, the Issuer adopted Resolution
No. 87-2 (the "Resolution"), authorizing the issuance of itg
Multifamily Housing Refunding Revenue Bonds (Remington at Ponte
Vedra Project) (the "Bonds"), in the aggregate principal amount
of $12,000,000, for the purpose of refunding of Issuer's out-
standing $12,000, 000 Multifamily Housing Revenue Bonds (Remington
at Ponte Vedra Project) dated as of August 1, 1985 {the "l98s
Bonds"}, which were issued for the purpose of financing a part of
the cost of acquiring, constructing and installing g 344~-unit
multifamily housing development known as "The Remington at Ponte
Vedra Lakes" {the "Project") located in the County at 611 Ponte
Vedra Lakes Boulevard, Ponte Vedra Beach, Florida, on a site con-
Sisting of approximately 28.55 acres fronting on Ponte Vedra

and Ponte Vedra Lakes Boulevard. The Project was initally owned
and operated by Gene Branscome, an individual. Subsequent to the
issuance of the 1985 Bonds title to the Project was transferred
to Country View Property, Ltd., a Texas limited partnership the
general partners of which are Daseke Property Corporation, a
Texas corporation, and Daseke Associates, Ltd., a Texas limited
partnership. Title to the Project has been or will be trans-
ferred prior to the issuance of the Bonds to Jacksonville Ven-
tures, Inc., a Delaware corporation duly authorized to transact
business in State of Florida.

D. Section 147(E) of the Internal Revenue Code of 1986,
as amended (the "Code"), reguires that the issuance of the Bonds
be approved by an "applicable elected representative” after a
public hearing following reasonable public notice, in order for
the interest on the Bonds to be Exempt from federal income tax-
ation under applicable provisions of Section 103 of the Code; the
Board of County Commissioners constitutes an "applicable elected
representative" for Purposes of Section 147(f) of the Code.

E. On April s, 1987, the Issuer Published notice of the
public meeting of the Issyer to be held and of the public hearing
to be conducted by the Issuer on April 20, 1987, and pursuant to

F. The Issuer has fequested that the Board of County
Commissioners dpprove the issuance of the Bonds and the Resolu-
tion and the documentation attached as exhibits thereto, includ-



and to satisfy the requirements of County Ordinance No, 80-7 cre-
ating and establishing the Issuer,

G. Prior to the issuance of the 1985 Bonds, by Resolu-
tion No. 84-120 duly adopted by the Board of County Commissioners
on October 9, 1984, the Board of County Commissioners approved
the Program Guidelines of the Issuer establishing the qualifica-
tions of eligible tenants of the Project, which Program Guide-
lines have not been altered, amended or rescinded and remain in
full force and effect and are attached to the Resolution ag part
of the documentation attached as exhibits thereto,

H. The purposes of the Act will be effectively served
if, and it is necessary and desirable and in the best interest of
the County that, the issuance of the Bonds, the Resolution and
the documentation attached as exhibitsg thereto, including the
Program Guidelines of the Issuer establishing the qualifications
of eligible tenants of the housing development, and the method of
sale of the Bonds as provided in the Resolution, shall be ap-
proved by the Board of County Commissioners.,

SECTION 2. Approval of Issuance of Bonds. The issuance
of the Bonds as contemplated by the Resolution, the Resolution
and the documentation attached as exhibitsg thereto, including the
Program Guidelines of the Issuer establishing the qualifications
of eligible tenants of the housing development, and the method of
sale of the Bonds as provided in the Resolution, are hereby ap-

SECTION 3. Repealing Clause. All resolutions or orders
and parts thereof in conflict herewith, to the extent of such
conflict, are hereby superseded and repealed.

SECTION 4, Effective Date. This Resolution shall take
effect immediately.

PASSED AND ADOPTED this 28th day of April, 1987.

St

Chaigfan of th¢/ Board of
County Commissioners of
(OFFICIAL SEAL) St. Johns County, Florida

géaﬂxﬂ”ﬁﬁidﬁ?éZLalfzéy
CI®¥rk of the Circuit Qourt,
ex officio Clerk of the Board
of County Commissioners of

St. Johns County, Florida




I, Carl "Bud" Markel, Clerk of the Circuit Court, ex
officio Clerk of the Board of County Commissioners of St. Johns
County, Florida, hereby certify that the foregoing is a true and
correct copy of Resolution No. _B7-89 of said Board passed and
adopted on April 28, 1387.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed the official seal of said Board this 28th day of April,

oS /%wéﬂ

Clerk of the Circuit Court,
ex officio Clerk of the Board
of County Commissioners of
St. Johns County, Florida




RESOLUTION NO. 87-2
of the
HOUSING FINANCE AUTHORITY OF ST. JOHNS COUNTY, FLORIDA

A RESOLUTION PROVIDING FOR AND AUTHORIZING THE
ISSUANCE BY THE HOUSING FINANCE AUTHORITY OF
ST. JOHNS COUNTY, FLORIDA, OF ITS MULTIFAMILY
HOUSING REFUNDING REVENUE BONDS (REMINGTON AT
PONTE VEDRA PROJECT), IN THE AGGREGATE PRINCI-
PAL AMOUNT OF S$12,000,000 (THE "BONDS"™), FOR
THE PURPOSE OF REFUNDING THE AUTHORITY'S OQUT-
STANDING MULTIFAMILY HOUSING REVENUE BONDS
(REMINGTON AT PONTE VEDRA PROJECT), DATED AS
OF AUGUST 1, 1985, AND ISSUED ON AUGUST 15,
1985 TO FINANCE A PART OF THE COST OF THE
ACQUISITION, CONSTRUCTION AND INSTALLATION OF
A 344-UNIT MULTIFAMILY HOUSING DEVELOPMENT
LOCATED IN ST. JOHNS COUNTY, FLORIDA; PROVID-
ING FOR THE RIGHTS OF THE OWNERS OF THE BONDS;
PROVIDING FOR THE PAYMENT OF THE BONDS; MAKING
CERTAIN OTHER COVENANTS AND AGREEMENTS IN CON-
NECTION WITH THE ISSUANCE OF THE BONDS; ALL
PURSUANT TO CHAPTER 159, PART 1V, FLORIDA
STATUTES, AS AMENDED; AND PROVIDING AN
EFFECTIVE DATE.

BE IT RESOLVED BY THE MEMBERS OF THE HOUSING FINANCE
AUTHORITY OF ST. JOHNS COUNTY, FLORIDA:

SECTION 1. AUTHORITY FOR THIS RESOLUTION. This Resolu-
tion is adopted pursuant to the provisions of Chapter 159, Part IV,
Florida Statutes, as amended, and other applicable laws.

SECTION 2. DEFINITIONS. Unless the context otherwise
requires, the terms defined in this section shall have the mean-
ings specified in this section. Words importing the singular
shall include the plural, words importing the plural shall include
the singular, and words importing persons shall include corpora-
tions and other entities or associations.

"Act" means Chapter 159, Part IV, Florida Statutes, as
amended from time to time.

"amended and Restated Loan Agreement” means the Amended
and Restated Loan Agreement, to be executed by and between the
Issuer and the Developer, amending and restating the Original
Loan Agreement, substantially in the form attached hereto as
Exhibit I and incorporated herein by reference.




"amended and Restated Mortgage" means the Amended and
Restated Mortgage and Security Agreement to be executed from the
Developer to the Issuer (and to be assigned without recourse by
the Issuer to the Trustee), amending and restating the Original
Mortgage for the purpose of providing mortgage, security interest
or other collateral security for the payment of the Bonds and the
performance of the Developer's obligations under the Loan Agree-
ment, substantially in the form attached hereto as Exhibit III
and incorporated herein by reference.

"amended and Restated Note" means the Amended and

Restated Developer Note to be made by the Developer, payable to
the order of the Issuer (and to be assigned without recourse by
the Issuer to the Trustee), in a principal amount equal to the
principal amount of the Bonds, amending and restating the Origi-
nal Note and evidencing the Developer's indebtedness and obliga-
tion to repay the Loan made by the Issuer pursuant to the Loan
Agreement, in the amounts and at the times required for the pay-
ment of the principal of, premium, if any, and interest on the
Bonds when and as the same become due and payable and evidencing
the Developer's indebtedness and obligation to pay its related
and additional obligations pursuant to Article III of the Loan
Agreement.

"Bank" means Empire of America Federal Savings Bank, a
federally chartered savings bank, Buffalo, New York, its succes-
sors and assigns.

"Bonds" means the Issuer's Multifamily Housing Refunding
Revenue Bonds to be issued under the Indenture.

"1985 Bonds" means the Issuer's Multifamily Housing Rev-
enue Bonds dated as of August 1, 1985, issued on August 15, 1985
in the aggregate principal amount of $12,000,000 under and pursu-
ant to the 1985 Indenture.

"Branscome” means Gene Branscome, an individual.

"Ccode" means the Internal Revenue Code of 1986, as amended
from time to time, and the regulations thereunder, whether pro-
posed, temporary or final, promulgated by the Department of the
Treasury, Internal Revenue Service.

"Collateral Agreement" means the Collateral Agreement,
to be executed by and between the Bank and the Trustee, substan-
tially in the form attached hereto as Exhibit VI and incorporated
herein by reference.

"Country View" means Country View Property, Ltd., a Texas
limited partnership the general partners of which are Daseke




Properties Corporation, a Texas corporation, and Daseke Assoclates
Limited, a Texas limited partnership.

"County"” means St. Johns County, a political subdivision
of the State.

"Developer™ means Jacksonville Ventures, Inc., a Dela-
ware corporation duly authorized to transact business in the
State of Florida, and any successor, surviving, resulting or

transferee Person as provided in the Loan Agreement.

"Empire" means Empire of America Federal Savings Bank, a
federally chartered savings bank, Buffalo, New York as issuer of
the Empire Letter of Credit.

"Empire Letter of Credit" means the irrevocable trans-
ferable letter of credit issued by Empire pursuant to the Empire
Letter of Credit Agreement, securing the Refunded Bonds.

"Empire Letter of Credit Agreement"” means the Letter of
Credit and Reimbursement Agreement, dated as of August 1, 1985,
between Empire and Branscome.

"Egscrow Deposit Agreement" means the Escrow Deposit Agree-
ment, to be executed by and among the Issuer, the Escrow Holder,
the 1985 Trustee and the Developer, substantially in the form
attached hereto Exhibit IV and incorporated herein by reference.

"Escrow Holder" means a banking corporation, banking
association or trust company, as selected by subsequent resolu-
tion of the Issuer adopted prior to the delivery of the Bonds.

#Indenture” means the Indenture to be executed by the
Issuer in favor of the Trustee, substantially in the form attached
hereto as Exhibit II and incorporated herein by reference.

"1985 Indenture” means the Indenture by and between the
Issuer and the 1985 Trustee dated as of August 1, 1985, under and
pursuant to which the 1985 Bonds were issued.

nTgguer"” means the Housing Finance Authority of St.
Johns County, Florida, a public body corporate and politic duly
created and existing under and by virtue of the Act, its succes-
sors and assigns.

“,and Use Restrictions”" means the Land Use Restrictions,
dated as of August 1, 1985, by and among the Issuer, Branscome
and the Trustee, recorded under Clerk's No. 85-17682 on August
15, 1985, in Official Records Book 68l, pages 751-774, public
records of St. Johns County, Florida.




"latter of Credit" means the irrevocable transferrable
Letter of Credit to be issued by the Bank and delivered to the
Trustee, substantially in the form thereof attached to the Letter
of Credit Agreement as Exhibit A.

nLetter of Credit Agreement" means the Letter of Credit
and Reimbursement Agreement, to be executed by and between the
Developer and the Bank, substantially in the form attached hereto
as Exhibit V and incorporated herein by reference.

"L,oan" means the locan made by the Issuer pursuant to the
Original Loan Agreement, as assumed by the Developer pursuant to
the Assumption Agreement executed or to be executed by and between
the Developer and the Issuer, and the Amended and Restated Loan
Agreement to finance a part of the cost of the acquisition, con-
struction and installation of the Project.

"Loan Agreement" means the Original Loan Agreement, as
amended and restated by the Amended and Restated Loan Agreement.

"Mortgage" means the Original Mortgage, as amended and
restated by tne Amended and Restated Mortgage.

"Note" means the Original Note, as amended and restated
by the Amended and Restated Note.

"Original Loan Agreement" means the Loan Agreement dated
as of August 1, 1985, by and between the Issuer and Branscome.

"Original Mortgage" means the Mortgage and Security
Agreement dated as of August 1, 1985, from Branscome, as Mort-
gagor, to the Issuer, as Mortgagee {and assigned without recourse
by the Issuer to the 1985 Trustee), recorded under Clerk's
No. 85-17683 on August 15, 1985, in Official Records Book 681,
pages 775-808, public records of St. Johns County, Florida.

"Original Note" means the Developer Note dated as of
August 1, 1985, made by Branscome, payable to the order of the
Issuer (and assigned without recourse by the Issuer to the 1985
Trustee), in the principal amount of $12,000,000.

this Resolution and in Exhibit A to the Amended
and Restated Loan Agreement which has been or is to be acquired,
constructed and installed in the County.

"project" means the project described in subsection P(l)
of Section 3 of

"Remarketing Agent" means Wertheim Schroder & Co.
Incorporated, its successors and assigns.

"Remarketing Agreement" means the Remarketing Agreement
to be executed by and among the Issuer, the Remarketing Agent,




the Trustee and the Developer, substantially in the form attached
hereto as Exhibit VII and incorporated herein by reference.

"State" means the State of Florida.

"Trustee" means Sun Bank, National Association, a na-
tional banking association, with its principal corporate trust
office presently located in Orlando, Florida, as trustee under
the Indenture, or any other trust company Or commercial bank qual-
ified to serve as trustee under the Indenture as may be appointed
pursuant to the terms of the Indenture, and any successor trust
company or commercial bank at the time serving as corporate
trustee under the provisions of the Indenture.

1985 Trustee" means Sun Bank, National Association,
orlando, Florida, the national banking association acting as
trustee under the 1985 Indenture.

Section 3. FINDINGS. It is hereby ascertained, deter-
mined and declared as follows:

A. The Issuer is a public body corporate and politic
duly created and existing under and by virtue of the Act and is
duly authorized and empowered by the Act (i) to provide for the
issuance of and to issue and sell its multifamily housing revenue
bonds for the purpose of making loans for the acquisition and
construction of qualifying housing developments or portions
thereof, and (ii) to provide for the issuance of and to issue and
sell its refunding bonds for the purpose of refunding its previ-
ously issued and outstanding revenue bonds.

B. There is a shortage of housing available at prices
or rentals which many persons and families can afford and a shor-
tage of capital for investment in such housing. This shortage
constitutes a threat to the health, safety, morals and welfare of
the residents of the County and the State and deprives the County
and the State of an adequate tax base.

C. This shortage of housing cannot be relieved except
through the encouragement of investment by private enterprise and
the stimulation of construction and rehabilitation of housing
through the use of public financing.

D. The financing, acquisition, construction, reconstruc-
tion and rehabilitation of housing and of the real and personal
property and other facilities necessary, incidental and appurte-
nant thereto are public purposes and governmental functions of
public concern.



E. By resolution duly adopted by the Issuer on
October 3, 1984, as amended and supplemented, the Issuer autho-
rized the issuance and sale of the 1985 Bonds in the original
principal amount of $12,000,000. On November 9, 1984, the 1985
Bonds were validated by final judgment of the Circuit Court of
the Seventh Judicial Circuit, in and for St. Johns County, Fleorida.
On August 15, 1985, in furtherance of the purposes for which the
Issuer was created, the Issuer issued the 1985 Bonds under and
pursuant to the 1985 Indenture for the purpose of financing a
part of the cost of acquiring and constructing the Project.

F. The proceeds derived from the sale of the 1985 Bonds
were loaned to Branscome under the Original Loan Agreement, pur-
suant to which Branscome agreed to acquire, construct and install
the Project and to make Loan payments sufficient to pay the prin-
cipal of, premium, if any, and interest on the 1985 Bonds. As
evidence of the Loan, Branscome executed and delivered the Orig-
inal Note in the principal amount of $12,000,000.

G. The Loan is secured by the Original Mortgage which
encumbers the Project and is recorded in the current public
records of St. Johns County, Florida. The Issuer pledged and
assigned the Original Loan Agreement (except for the right to
enforce certain limited provisions of the Original Loan Agree-
ment), the Original Note and the Original Mortgage to the 1985
Trustee as security for the 1985 Bonds. The use of the Project
is governed and restricted by the Land Use Restrictions, which
are recorded in the current public records of St. Johns County,
Florida.

H. Payment of the principal of and interest on the
Refunded Bonds is secured by the Empire Letter of Credit, pur-
suant to the Empire Letter of Credit Agreement, in favor of the
1985 Trustee. ‘

I. Subsequent to the issuance of the 1985 Bonds, and
with the prior written consent of the Issuer, Empire and the 1985
Trustee, Branscome sold the Project to Country View. Under and
pursuant to an Assumption Agreement dated August 15, 1985, by
and between Country View and the Issuer, Country View assumed
the obligations of Branscome under the Land Use Restrictions,
the Original Loan Agreement, the Original Note and the Original
Mortgage (the "Project Loan Documents").

J. On April 8, 1987, the Issuer approved, subject to
certain conditions, the sale of the Project by Country View to
the Developer. Under and pursuant to an Assumption Agreement by
and between the Developer and the Issuer, executed or to be
executed simultaneously with the transfer of the Project by



Country View to the Developer, the Developer assumed or will
assume the obligations of Branscome and Country View under the
Project Loan Documents.

K. Pursuant to the 1985 Indenture the 1985 Bonds are
subject to mandatory redemption by the Issuer in whole on the
earliest practicable date, at a redemption price of par plus
accrued interest to the redemption date, upon receipt of written
notice by the 1985 Trustee from Empire of a default under the
Empire Letter of Credit Agreement. Empire has advised the Issuer
that a default under the Empire Letter of Credit Agreement has
occurred and is continuing and that Empire intends to deliver
written notice of such default to the 1985 Trustee in the manner
provided in the 1985 Indenture.

L. The Developer has requested the Issuer to igsue the
Bonds in the aggregate principal amount of $12,000,000 for the
purpose of refunding the 1985 Bonds, and the Issuer has determined
that the refunding of the 1985 Bonds in the manner provided in
the Indenture, the Loan Agreement and the Escrow Deposit Agree-
ment will advance the public purposes expressed in the Act.

M. In connection with the issuance of the Bonds, the
Issuer has determined that it is necessary and appropriate that
the Original Loan Agreement, the Original Note and the Original
Mortgage be amended and restated for the purpose of providing for
the payment of the principal of, premium, if any, and interest on
the Bonds.

N. The 1985 Indenture permits the refunding of the 1985
Bonds on the terms set forth therein, and the Authority has been
advised by its bond counsel that the Escrow Deposit Agreement
will, when properly completed and when the redemption dates of
the 1985 Bonds are established, accomplish the defeasance of the
1985 Indenture and provide for payment of the 1985 Bonds.

0. A public hearing was held by the Issuer on April 20,
1987, upon public notice published in a newspaper of general cir-
culation in the County no less than 14 days prior to the scheduled
date of such public hearing, at which hearing members of the pub-
lic were afforded reasonable opportunity to be heard on all mat-
ters pertaining to the location and nature of the Project and to
the issuance of the Bonds. The public hearing provided a reason-
able opportunity for interested individuals to express their views,
both orally and in writing, on the proposed issue of the Bonds
and the location and nature of the Project, and was held in a
location which, under the facts and circumstances, was convenient
for residents of the County. The notice was reasonably designed
to inform residents of the County of the proposed issue, stated
that the Issuer would be the issuer of the Bonds, stated the time
and place for the hearing and contained the information required
by the Code. The l4-day pericd was adequate for notice to be
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brought to the attention of all interested persons, exceeds the
normal pericds for notices of public hearings conducted by the
Issuer and various agencies of the County and the State, and pro-
vided sufficient time for interested persons to prepare for and
to express their views at such hearing.

P. Upon consideration of the documents described herein
and the information presented to the Issuer at or prior to the
adoption of this Resolution, including the information and views
presented at the aforesaid public hearing, the Issuer has made
and does hereby make the following findings and determinations:

(1) The Project consists of a 344-unit multifamily
housing development known as "The Remington at Ponte Vedra
Lakes," qualified as a residential rental project under Sec-
tion 103(b)(4)(A) of the Internal Revenue Code of 1954, as
amended and in effect on the date of issuance of the 1985
Bonds (the "1954 Code"), located in the County at 611 Pconte
Vedra Lakes Boulevard, Ponte Vedra Beach, Florida, on a site
consisting of approximately 28.55 acres fronting on Ponte
Vedra lLakes Boulevard northeast of the intersection of TPC
Boulevard and Ponte Vedra Lakes Boulevard.

(2) Under the Land Use Restrictions, the Developer
is obligated and will continue to be obligated to rent not
jess than 20% of the units in the Project at all times to
persons or families who, at the time of their initial occu-
pancy, are persons of low or moderate income within the mean-
ing of Section 103(b)(4)(A) of the 1954 Code and to rent the
balance of the units in the Project at all times to persons
or families who, at the time of their initial occupancy, are
eligible tenants of moderate, middle or lesser income accord-
ing to criteria determined by the Issuer in its Program Guide-
lines for the Project, as approved by the Board of County
Commissioners of the County.

(3) The Project will serve paramount and predomi-
nantly public purposes by alleviating the shortage of housing
in the County, improving living conditions, and advancing and
improving the economic prosperity and the general welfare of
the State and its people. It is desirable and will further
the public purposes of the Act, and it will most effectively
serve the purposes of the Act, for the Issuer to issue the
Bonds under the Indenture for the purpose of refunding the
1985 Bonds, all as provided in the Indenture, the Loan Agree-
ment and the Escrow Deposit Agreement, which contain such
provisions as are necessary OoOr convenient to effectuate the
purposes of the Act.

(4) The Project is appropriate to the needs and
circumstances of the County and the State, shall make a



significant contribution to the alleviation of housing shor-
tages in the County and the State and the shortgage of capi-
tal for housing purposes and shall serve a public purpose by
advancing the economic prosperity, the public health and the
general welfare of the State and its people.

(5) The principal of, premium, if any, and 1nterest
on the Bonds and all other pecuniary obligations of the
Issuer under the Loan Agreement, the Indenture or otherwise,
in connection with the Project or the Bonds, shall be payable
by the Issuer solely from the Loan payments and other
revenues and proceeds pledged therefor as provided in the
Indenture. Neither the Ffaith and credit nor the taxing power
of the Issuer, the County or of the State or of any other
political subdivision thereof, is pledged to the payment of
the Bonds issuable under the Indenture or of such other
pecuniary obligations of the Issuer, and neither the Issuer,
the County, the State nor any other political subdivision
thereof shall ever be required or obligated to levy ad
valorem taxes on any property within their territorial limits
to pay the principal of, premium, if any, or interest on such
Bonds or other pecuniary obligations or to pay the same from
any funds thereof other than such revenues, receipts and pro-
ceeds so pledged, and the Bonds shall not constitute a lien
upon any property owned by the Issuer, the County, the State
or any other political subdivision thereof, other than the
Issuer's interest in the Note, the Mortgage and the Loan
Agreement and the property rights, receipts, revenues and
proceeds derived under the financing agreements and pledged
therefor under and as provided in the Indenture.

(6) The payments to be made by the Developer under
the Note and the Loan Agreement will be sufficient to pay all
principal of, premium, if any, and interest on the Bonds,
when and as the same shall become due, and all other costs
incurred by the Issuer in connection with the refunding of
the 1985 Bonds and the acquisition, construction, installation
and administration of the Project, except as may be paid out
of the proceeds of sale of the Bonds or otherwise, and to
make all other payments required by the Indenture.

(7) Payment of the Bonds will be secured initially
by the Letter of Credit to be issued by the Bank in favor of
the Trustee pursuant to the Letter of Credit Agreement by
and between the Developer and the Bank. Pursuant to the Col-
lateral Agreement between the Bank and the Trustee, the Bank
will pledge to the Trustee, as security for its obligations
under the Letter of Credit, certain property in the manner,
forms and amounts set forth in the Collateral Agreement (the
"collateral”). Under the Collateral Agreement, the Bank will
be required to deliver the Collateral to Irving Trust Company,



New York, New York, as Administrator, or such other Adminis-
trator as the Bank and the Trustee shall designate prior to
the issuance of the Bonds, for the benefit of the Trustee.
In the event the Bank fails to honor a draw upon the Letter
of Credit, the Trustee will be authorized to liquidate the
Collateral and to apply the proceeds of such liquidation to
pay any amounts the Bank has failed to pay under the Letter
of Credit.

(8) Upon the issuance of the Bonds, the interest
thereon shall be excluded from gross income for federal income
tax purposes under existing laws of the United States of
America, in the opinion of Foley & Lardner, Bond Counsel, to
be furnished at that time.

(9) All requirements precedent to the adoption of
this Resolution of the constitution and other laws of the
State of Florida, including the Act, have been complied with.

(10) The purposes of the Act will be most effectively
served by the refunding of the 1985 Bonds in the manner pro-
vided in the Indenture, Loan Agreement and Escrow Deposit
Agreement.

SECTION 4. REFUNDING AUTHORIZED. The refunding of the
1985 Bonds in the manner provided in the Indenture, the Loan
Agreement and the Escrow Deposit Agreement is hereby authorized.

SECTION 5. AUTHORIZATION OF THE BONDS. The Bonds, issu-
able in substantially the form provided in the Indenture, in the
aggregate principal amount of §12,000,000, to be dated May 15,
1987, or such other date as shall be approved by the Issuer prior
to the issue of the Bonds, having a final maturity date not ex-
ceeding 30 years from the date of issue thereof to be approved by
the Issuer prior to the issue of the Bonds, payable all on the
same maturity date or serially or in installments during the term
of the issue, bearing interest from the date thereof to maturity
payable periodically at such rate or rates, not to exceed the
maximum nonusurious contract rate of interest allowed by law, nor
the maximum bond interest rate allowed by Section 215.84(3),
Florida Statutes, as amended, as shall be approved by the Issuer
prior to the issue of the Bonds, being subject to redemption,
being in the denominations and having such place or places of
payment and other terms and provisions, all as shall be provided
in the Indenture, are hereby approved and are hereby authorized
for issuance in accordance with law and pursuant to the Indenture.
The Issuer hereby authorizes and directs either its Chairman or
Vice-Chairman to execute the Bonds, hereby authorizes and directs
either its Secretary or Assistant Secretary to attest the Bonds
and to affix thereon the official seal of the Issuer, any or all
of the signatures for which execution and which sealing may be by
facsimile, all in the manner as shall be provided in the Indenture,
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and hereby authorizes and directs the officer of the Issuer exe-
cuting the Bonds to cause the Bonds to be authenticated by the
Trustee and to be dated and delivered to the purchaser or
purchasers thereof, as provided and upen the terms and conditions
as shall be set forth in the Indenture, upon receipt by the
Issuer, or by the Trustee for the account of the Issuer, of the
purchase price thereof as hereinafter provided. All of the pro-
visions of the Bonds, when so executed, authenticated, dated and
delivered, shall be deemed to be part of this Resolution as fully
and to the same extent as if incorporated verbatim herein.

SECTION 6. AUTHORIZATION OF EXECUTION AND DELIVERY OF
AMENDED AND RESTATED LOAN AGREEMENT. The Amended and Restated
Loan Agreement, substantially in the form thereof attached hereto
as Exhibit I, with such changes, corrections, insertions and
deletions as may be approved on behalf of the Issuer by the
officer of the Issuer executing the same (such approval to be
evidenced conclusively by such officer's execution thereof), 1is
hereby approved and authorized. The Issuer hereby authorizes and
directs its Chairman or Vice Chairman to execute the Amended and
Restated Loan Agreement, hereby authorizes and directs its Secre-
tary or Assistant Secretary to attest the Amended and Restated
Loan Agreement and to affix thereon the official seal of the
Issuer, and hereby authorizes and directs the officer of the
Issuer executing the Amended and Restated Loan Agreement to cause
the Amended and Restated Loan Agreement to be dated and delivered
to the Developer. All of the provisions of the Amended and
Restated Loan Agreement, when executed, dated and delivered by or
on behalf of the Issuer as authorized herein and by or on behalf
of the Developer, shall be deemed to be a part of this Resolution
as fully and to the same extent as if incorporated verbatim herein.

SECTION 7. AUTHORIZATION OF EXECUTION AND DELIVERY OF
INDENTURE. The Indenture, substantially in the form attached
hereto as Exhibit II, with such changes, corrections, insertions
and deletions as may be approved on behalf of the Issuer by the
officer of the Issuer executing the same (such approval to be
evidenced conclusively by such officer's execution thereof), is
hereby approved and authorized. The Issuer hereby authorizes and
directs its Chairman or Vice Chairman to execute the Indenture,
hereby authorizes and directs its Secretary or Assistant Secre-
tary to attest the Indenture and to affix thereon the official
seal of the Issuer, and hereby authorizes and directs the officer
of the Issuer executing the Indenture to cause the Indenture to
be dated and delivered to the Trustee. All of the provisions of
the Indenture, when executed, dated and delivered by or on behalf
of the Issuer as authorized herein and by or on behalf of the
Trustee, shall be deemed to be a part of this Resolution as fully
and to the same extent as if incorporated verbatim herein.
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SECTION 8. AUTHORIZATION QF EXECUTION AND DELIVERY OF
ASSIGNMENT OF AMENDED AND RESTATED NOTE AND AMENDED AND RESTATED
MORTGAGE. The assignment of the Amended and Restated Note, sub-
stantially in the form thereof attached as Exhibit E to the
amended and Restated Loan Agreement, and the assignment of the
amended and Restated Mortgage, substantially in the form attached
hereto as Exhibit III, each with such changes, corrections, inser-
tions and deletions as may be approved on behalf of the Issuer by
the officer of the Issuer executing said assignments (such
approval to be evidenced conclusively by such officer’s execution
of said assignments), is hereby approved and authorized. The
Issuer hereby authorizes and directs its Chairman or Vice Chairman
to execute said assignments and its Secretary Or Aggistant Secre-
tary to attest said assignments and to affix thereon the official
seal of the Issuer, upon proper execution of the Amended and
Restated Note and the Amended and Restated Mortgage by the Devel-
oper and delivery to the Issuer, and hereby authorizes and directs
the officer of the Issuer executing said assignments to cause the
Amended and Restated Note and the Amended and Restated Mortgage
to be dated and delivered to the Trustee, in the manner provided
in the Amended and Restated Loan Agreement. All of the provisions
of the Amended and Restated Note and the Amended and Restated
Mortgage, when executed, dated and delivered by or on behalf of
the Issuer as authorized herein and by or on behalf of the Devel-
oper, shall be deemed to be a part of this Resolution as fully
and to the same extent as if incorporated verbatim herein.

SECTION 9. AUTHORIZATION OF EXECUTION AND DELIVERY OF
ESCROW DEPOSIT AGREEMENT. The Escrow Deposit Agreement, substan-
tially in the form attached hereto as Exhibit IV, with such
changes, corrections, insertions and deletions as may be approved
on behalf of the Issuer by the officer of the Issuer executing
the same (such approval to be evidenced conclusively by such
officer's execution thereof), is hereby approved and authorized.
The Issuer hereby authorizes and directs its Chairman or Vice
Chairman to execute the Escrow Deposit Agreement, hereby autho-
rizes and directs its Secretary or Assistant Secretary to attest
the Escrow Deposit Agreement and to affix thereon the official
seal of the Issuer, and hereby authorizes and directs the officer
of the Issuer executing the Escrow Deposit Agreement to cause the
Escrow Deposit Agreement to be dated and delivered to the Escrow
Holder. All of the provisions of the Escrow Deposit Agreement,
when executed, dated and delivered by or on behalf of the Issuer
as authorized herein and by or on behalf of the Escrow Holder,
the 1985 Trustee and the Developer, shall be deemed to be a part
of this Resolution as fully and to the same extent as if incorpor-
ated verbatim herein.

SECTION 10. APPROVAL OF LETTER OF CREDIT AGREEMENT.
The Issuer hereby acknowledges that the Developer and the Bank
will be entering into a Letter of Credit Agreement substantially
in the form attached hereto as Exhibit V and pursuant thereto the
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Bank will be issuing its Letter of Credit in favor of the Trustee
in support of the Bonds. The Issuer does hereby acknowledge and
approve the form of the Letter of Credit Agreement attached
hereto, with such changes, corrections, insertions and deletions
as may be approved by the Chairman or Vice Chairman of the Issuer
and the Secretary or Assistant Secretary of the Issuer (such
approval to be evidenced conclusively by such officers' execution
of the Bonds), and does hereby acknowledge that the Bank will be
receiving and obtaining, in accordance with and pursuant to the
provisions of the Letter of Credit Agreement, a mortgage lien
upon and security interest in the Project subordinate to the
mortgage lien upon and security interest in the Project securing
the Loan and the Bonds. All of the provisions of the Letter of
Credit Agreement, when executed, dated and delivered by or on
behalf of the Developer and the Bank, shall be deemed to be a
part of this Resolution as fully and to the same extent as if
incorporated verbatim herein.

SECTION 11l. APPROVAL OF LETTER OF CREDIT AND COLLATERAL
AGREEMENT. The Letter of Credit, substantially the form thereof
attached as Exhibit A to the Letter of Credit Agreement, and the
Collateral Agreement, substantially in the form attached hereto
as Exhibit VI, each with such changes, corrections, insertions
and deletions as may be approved by the Chairman or Vice Chairman
of the Issuer and the Secretary or Assistant Secretary of the
Issuer (such approval to be evidenced conclusively by such offi-
cers' execution of the Bonds), are hereby approved. All of the
provisions of the Letter of Credit and the Collateral Agreement,
when executed, dated and delivered by or on behalf of the Bank
and the Trustee, shall be deemed to be a part of this Resolution
as fully and to the same extent as if incorporated verbatim here-
in.

SECTION 12. AUTHORIZATION OF EXECUTION AND DELIVERY OF
REMARKETING AGREEMENT. The Bonds as authorized herein contain
the right of the Bondholders to cause the Issuer to purchase or
cause the purchase of the Bonds on certain dates upon the due or
deemed tendering thereof pursuant to the terms of the Indenture.
Accordingly, the Issuer hereby finds that it is necessary to
appoint an exclusive Remarketing Agent to remarket the Bonds in
the event of any such tender and to establish the interest rates
on the Bonds in accordance with the directions set forth in the
Indenture. The Remarketing Agreement, substantially in the form
thereof attached hereto as Exhibit VII, with such changes, cor-
rections, insertions and deletions as may be approved on behalf
of the Issuer by the officer of the Issuer executing the same
(such approval to be evidenced conclusively by such officer's
execution thereof), is hereby approved and authorized. The Issuer
hereby authorizes and directs its Chairman or Vice Chairman to
execute the Remarketing Agreement, hereby authorizes and directs
its Secretary or Assistant Secretary to attest the Remarketing
Agreement and to affix thereon the official seal of the Issuer,
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and hereby authorizes and directs the officer of the Issuer exe-

cuting the Remarketing Agreement to cause the Remarketing Agree-

ment to be dated and delivered to the Remarketing Agent. All of

the provisions of the Remarketing Agreement, when executed, dated
and delivered by or on behalf of the Issuer as authorized herein

and by or on behalf of the Remarketing Agent, the Trustee and the
Developer, shall be deemed a part of this Resolution as fully and
to the same extent as if incorporated verbatim herein.

SECTION 13. VALIDATION. James G. Sisco, Counsel for
the Issuer, is hereby authorized, at the expense of the Developer,
to prepare and file validation pleadings on behalf of the Issuer
and to take any and all such action as he or Bond Counsel may
reasonably deem necessary or desirable for the validation of the
Bonds pursuant to Chapter 75, Florida Statutes, as amended.

SECTION 14, SALE OF THE BONDS. The Bonds shall be
issued and sold in such manner, to such person or persons and at
such price or prices consistent with the provisions of this Reso-
lution, the Indenture, the Act and other applicable provisions of
law, as shall be hereafter determined by resolution of the Issuer.

SECTION 15. AUTHORIZATION OF EXECUTION OF ISSUER'S AR-
BITRAGE CERTIFICATE AND FILINGS UNDER SECTION 103 OF THE INTERNAL
REVENUE CODE. The Issuer hereby authorizes and directs its Chair-
man or Vice-Chairman or either its Secretary or Assistant Secre-
tary, being the persons hereby charged with the responsibility
for issuing the Bonds, either alone or jointly, at the expense of
the Developer (1) to execute and cause to be delivered to the
purchaser(s) of the Bonds, the Developer and the Trustee the cer-
tification required by Sections 1.103-13, 1.103-14 and 1.103-15
of the Income Tax Regulations (relating to "arbitrage™) promul-
gated under Section 148 of the Code, (2) to execute and cause to
be filed with the Internal Revenue Service Internal Revenue
Service Form 8038, as reguired by Section 149(e) of the Code, and
(3) to execute and cause to be filed all such other filings as
may be required under Section 103 of the Code. Such certifica-
tion and other filings, when executed and delivered or filed by
or on behalf of the Issuer as authorized herein shall be deemed
to be a part of this Resolution as fully and to the same extent
as if set forth verbatim herein. Such certification may be relied
upon as the certification of the Issuer.

SECTICN 16. AUTHORIZATION QF EXECUTION OF OTHER CERTIF-
ICATES AND OTHER INSTRUMENTS. Either the Chairman or Vice Chair-
man of the Issuer or either the Secretary or Assistant Secretary
of the Issuer are hereby authorized and directed, either alone or
jointly, under the official seal of the Issuer, to execute and
deliver certificates of the Issuer certifying such facts as coun-
sel for the Issuer or Bond Counsel shall require in connection
with the issuance, sale and delivery or the validation of the
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Bonds, and to execute and deliver such other instruments, includ-
ing but not limited to, deeds, assignments, bills of sale and
financing statements, as shall be necessary or desirable to per-
form the Issuer's obligations under the Amended and Restated Loan
Agreement, the Indenture, the Remarketing Agreement, the Escrow
Deposit Agreement and the assignments of the Amended and Restated
Note and the Amended and Restated Mortgage, and to consummate the
transactions hereby authorized.

SECTION 17. HNO PERSONAL LIABILITY. No representation,
statement, covenant, warranty, stipulation, obligation or agree-
ment herein contained, or contained in the Bonds, the Amended and
Restated Loan Agreement, the Indenture, the Amended and Restated
Note, the Amended and Restated Mortgage or the assignments thereof,
the Remarketing Agreement or the Escrow Deposit Agreement, or in
any certificate or other instrument to be executed on behalf of
the Issuer in connection with the issuance of the Bonds, shall be
deemed to be a representation, statement, covenant, warranty,
stipulation, obligation or agreement of any member, officer,
employee or agent of the Issuer in his or her individual capacity,
and none of the foregoing persons nor any officer of the Issuer
executing the Bonds, the Amended and Restated Loan Agreement, the
Indenture, the assignments of the Amended and Restated Note and
the Amended and Restated Mortgage, the Remarketing Agreement or
the Escrow Deposit Agreement or any certificate or other instru-
ment to be executed in connection with the issuance of the Bonds
shall be liable personally thereon or be subject to any persconal
liability or accountability by reason of the execution or delivery
thereof.

SECTION 18. NO THIRD PARTY BENEFICIARIES. Except as
otherwise expressly provided herein or in the documents herein
mentioned, nothing in this Resolution or in such documents,
express or implied, is intended or shall be construed to confer
upon any person, firm, corporation or other organization, other
than the Issuer, the Developer, the Trustee and the purchaser (s)
of the Bonds (and subsequent owners from time to time of the
Bonds) and the other parties executing such documents, any right,
remedy or claim, legal or equitable, under and by reason of this
Resolution or any provision hereof or of such documents, all pro-
visions hereof and thereof being intended to be and being for the
sole and exclusive benefit of the Issuer, the Developer, the
Trustee and the purchaser(s) of the Bonds (and subsequent owners
from time to time of the Bonds) and the other parties executing
such documents. Further, the Issuer's approval of the Letter of
Credit Agreement and the Collateral Agreement shall not confer
any right, remedy or claim against the Issuer, legal or equit-
able, upon the parties thereto by reason of such approval.

SECTION 19. PREREQUISITES PERFORMED. All acts, condi-

tions and things relating to the passage of this Resolution, to
the issuance, sale and delivery of the Bonds, to the execution
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and delivery of the Amended and Restated Loan Agreement, the
Indenture, the Remarketing Agreement and the Escrow Deposit Agree-
ment, and to the assignment and delivery of the Amended and
Restated Note and the Amended and Restated Mortgage, required by
the Constitution or other laws of the State, to happen, exist and
be performed precedent to the passage hereof, and precedent to

the issuance, sale and delivery of the Bonds, to the execution

and delivery of the Amended and Restated Loan Agreement, the
Indenture, the Remarketing Agreement and the Escrow Deposit Agree-
ment, and to the assignment and delivery of the Amended and
Restated Note and the Amended and Restated Mortgage, have either
happened, exist and have been performed as so required or will
have happened, will exist and will have been performed prior to
such execution and delivery.

SECTION 20. COMPLIANCE WITH CHAPTER 218, PART III,
FLORIDA STATUTES. The Issuer hereby approves and authorizes the
completion, execution and filing with the Division of Bond Finance,
Department of General Services of the State of Florida, at the
expense of the Developer, of advance notice of the impending sale
of the Bonds, of Bond Information Forms BF 2003 and BF 2004 and
of a copy of Internal Revenue Service Form 8038, and any other
acts as may be necessary to comply with Chapter 218, Part III,
Florida Statutes, as amended.

SECTION 21. GENERAL AUTHORITY. The members, officials,
attorneys, engineers or other agents or employees of the Issuer
are hereby authorized to do all acts and things required of them
by this Resolution, the Bonds, the Amended and Restated Loan Agree-
ment, the Indenture, the Remarketing Agreement and the Escrow
Deposit Agreement, and the assignments of the Amended and Restated
Note and the Amended and Restated Mortgage, and to do all acts
and things which are desirable and consistent with the require-
ments hereof or of the Bonds, the Amended and Restated Loan Agree-
ment, the Indenture, the Remarketing Agreement and the Escrow
Deposit Agreement, and the assignments of the Amended and Restated
Note and the Amended and Restated Mortgage, for the full, punc-
tual and complete performance of all the terms, covenants and
agreements contained herein or in the Bonds, the Amended and
Restated Loan Agreement, the Indenture, the Remarketing Agreement
and the Escrow Deposit Agreement, and the assignments of the
amended and Restated Note and the Amended and Restated Mortgage.

SECTION 22. THIS RESOLUTION CONSTITUTES A CONTRACT.
The Issuer covenants and agrees that this Resolution shall con-
stitute a contract between the Issuer and the purchaser(s) of the
Bonds, and all subsequent owners from time to time of the Bonds,
and that all covenants and agreements set forth herein and in the
Bonds, the Amended and Restated Loan Agreement, the Indenture,
the assignments of the Amended and Restated Note and the Amended
and Restated Mortgage, the Remarketing Agreement and the Escrow
Deposit Agreement, to be performed by the Issuer shall be for the
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equal and ratable benefit and security of the purchaser(s) of the
Bonds and all subsequent owners from time to time of the Bonds,
without privilege, priority or distinction as to lien or other-
wise of any of the Bonds over any other of the Bonds.

SECTION 23. SEVERABILITY OF INVALID PROVISIONS. If any
one or more of the covenants, agreements or provisions herein
contained shall be held contrary to any express provisions of law
or contrary to the policy of express law, though not expressly
prohibited, or against public policy, or shall for any reascn
whatsoever be held invalid, then such covenants, agreements or
provisions shall be null and void and shall be deemed separable
from the remaining covenants, agreements or provisions, and shall
in no way affect the validity of any of the other provisions
hereof or of the Bonds issued under the Indenture.

SECTION 24. REPEALING CLAUSE. All resolutions or parts
thereof in conflict with the provisions herein contained are, to
the extent of such conflict, hereby superseded and repealed.

SECTION 25. APPROVAL BY BOARD OF COUNTY COMMISSIONERS.

The Secretary of the Issuer is hereby authorized and directed to
forward a certified copy of this Resolution to the Board of County
Commissioners of the County, and the Chairman, the Vice Chairman,
the Secretary or any Assistant Secretary of the Issuer is hereby
authorized to take any other action, at the expense of the Devel-
oper, as may appear necessary and proper in satisfying the require-
ments of Section 147 of the Code.

SECTION 26. EFFECTIVE DATE. This Resolution shall
become effective immediately upon its passage.

PASSED AND ADOPTED this 20th day of April, 1987.

(OFFICIAL SEAL) T C;;:;;Ef; =
Chair using=Frfiance ~

Au rity of St. Johns County,
Florida

Secretary, Housing Finance
Authority of St. Johns County,
Florida
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I, F. Mark Gillis, Secretary of the Housing Finance
Authority of St. Johns County, Florida, hereby certify that the
foregoing is a true and correct copy of Resolution No. 87-2 of
said Authority passed and adopted on April 20, 1987.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed the official seal of said Authority this 20th day of
April, 1987.

Secretary, Housing Finance
Authority of St. Johns County,
Florida

AC73RPRS1
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AMENDED AND RESTATED LOAN AGREEMENT
BETWEEN

HOUSING FINANCE AUTHORITY OF
ST. JOHNS COUNTY, FLORIDA

AND

JACKSONVILLE VENTURES, INC.

Dated as of May 15, 1987

$12,000,000
Multifamily Housing Refunding Revenue Bonds
(Remington at Ponte Vedra Project)

The interest of the Housing Finance Authority of St.
Johns County, Florida, in this Amended and Restated Loan Agreement
has been assigned to Sun Bank, National Association, as Trustee
under the Indenture dated as of the date hereof, between the Hous-
ing Finance Authority of St. Johns County, Florida, and Sun Bank,
National Association.

EXHIBIT I
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AMENDED AND RESTATED LOAN AGREEMENT

This AMENDED AND RESTATED LOAN AGREEMENT dated as of May
15, 1987 by and between the HOUSING FINANCE AUTHORITY OF ST.
JOHNS COUNTY, FLORIDA, a public body corporate and politic of the
State of Florida (the "Authority"), and JACKSONVILLE VENTURES
INC., a Delaware corporation duly authcorized to transact business
in the State of Florida (the "Developer"), amending and restating
that certain Loan Agreement dated as of August 1, 1985, by and
between Gene Branscome, an individual, and the Authority (the
capitalized terms used in the recitals below having the meanings
set forth in Article I below);

WITNESSET H:

WHEREAS, the Authority is a public body corporate and
politic duly created and existing under and by virtue of the Act
and is duly authorized and empowered by the Act (i) to provide
for the issuance of and to issue and sell its multifamily housing
revenue bonds for the purpose of making loans for the acquisition
and construction of qualifying housing developments or portions
thereof, and (ii) to provide for the issuance of and to issue and
sell its refunding bonds for the purpose of refunding its previ-
ously issued and outstanding revenue bonds; and

WHEREAS, by resolution duly adopted by the Authority on
October 3, 1984, as amended and supplemented, the Authority autho-
rized the issuance and sale of the Refunded Bonds in the original
principal amount of $12,000,000; on November 9, 1984, the Refunded
Bonds were validated by final judgment of the Circuit Court of
the Seventh Judicial Circuit, in and for St. Johns County, Florida;
and on August 15, 1985, in furtherance of the purposes for which
the Authority was created, the Authority issued the Refunded Bonds
under and pursuant to the Refunded Bonds Indenture for the pur-
pose of financing a part of the cost of acquiring and construct-
ing the Project; and

WEEREAS, the proceeds derived from the sale of the Re-
funded Bonds were loaned to Branscome under the Original Loan
Agreement, pursuant to which Branscome agreed to acquire, con-
struct and install the Project and to make Loan payments suffi-
cient to pay the principal of, premium, if any, and interest on
the Refunded Bonds; and as evidence of the Loan, Branscome exe-
cuted and delivered the Original Note in the principal amount of
$12,000,000; and



WHEREAS, the Loan is secured by the Original Mortgage
which encumbers the Project and is recorded in the current public
records of St. Johns County, Florida; the Authority pledged and
assigned the Original Loan Agreement (except for the right to en-
force certain limited provisions of the Original Loan Agreement),
the Original Note and the Original Mortgage to the Refunded Bonds
Trustee as security for the Refunded Bonds; and the use of the
Project is governed and restricted by the Land Use Restrictions,
which are recorded in the current public records of St. Johns
County, Florida; and

WHEREAS, payment of the principal of and interest on
the Refunded Bonds is secured by the Empire Lektter of Credit,
pursuant to the Empire Letter of Credit Agreement, in favor of
the Refunded Bonds Trustee; and

WHEREAS, subsequent to the issuance of the Refunded Bonds,
and with the prior written consent of the Authority, Empire and
the Refunded Bonds Trustee, Branscome sold the Project toc Country
View; and under and pursuant to an Assumption Agreement dated
August 15, 1985, by and between Country View and the Authority,
Country View assumed the obligations of Branscome under the Land
Use Restricticons, the Original Loan Agreement, the Original Note
and the Original Mortgage; and

WHEREAS, on April __, 1987, with the prior written con-
sent of the Authority, Empire and the Refunded Bonds Trustee,
Country View sold the Project to the Developer; and under and
pursuant to an Assumption Agreement dated April _, 1987, by and
between the Developer and the Authority, the Developer assumed
the obligations of Branscome and Country View under the Land Use
Restrictions, the Original Loan Agreement, the Original Note and
the Original Mortgage; and

WHEREAS, pursuant to Section 4.01(b)(3) of the Refunded
Bonds Indenture the Refunded Bonds are subject to mandatory
redemption by the Authority in whole at the earliest practicable
date, at a redemption price of par plus accrued interest to the
redemption date, upon receipt of written notice by the Refunded
Bonds Trustee from Empire of a default under the Empire Letter
of Credit Agreement, and Empire has advised the Refunded Bonds
Trustee that pursuant to said Section of the Refunded Bonds
Indenture Empire shall deliver on the Delivery Date such written
notice to the Refunded Bonds Trustee of such a default under the
Empire Letter of Credit Agreement; and

WHEREAS, the Developer has requested the Authority to
issue the Bonds in the aggregate principal amount of $12,000,000



for the purpose of refunding the Refunded Bonds; and the Autho-
rity has determined that the refunding of the Refunded Bonds in
the manner provided in the Indenture, the Loan Agreement and the
Escrow Deposit Agreement will advance the public purposes expres-
sed in the Act; and

WHEREAS, in connection with the issuance of the Bonds,
the Authority has determined that it is necessary and appropriate
that the Original Loan Agreement, the Original Note and the Orig-
inal Mortgage be amended and restated for the purpose of provid-
ing for the payment of the principal of, premium, if any, and
interest on the Bonds; and

WHEREAS, the Refunded Bonds Indenture permits the refund-
ing of the Refunded Bonds on the terms set forth therein: and the
Escrow Deposit Agreement will, when properly completed and when
the redemption dates of the Refunded Bonds are established, accom-
plish the defeasance of the Refunded Bonds Indenture and provide
for payment of the Refunded Bonds.

WHEREAS, a public hearing was held by the Authority on
April 20, 1987, upon public notice published in a newspaper of
general circulation in the County no less than 14 days prior to
the scheduled date of such public hearing, at which hearing mem-
bers of the public were afforded reasonable opportunity to be
heard on all matters pertaining to the location and nature of the
Project and to the issuance of the Bonds. The public hearing
provided a reasonable opportunity for interested individuals to
express their views, both orally and in writing, on the proposed
issue of the Bonds and the location and nature of the Project,
and was held in a location which, under the facts and circumstan-
ces, was convenient for residents of the County. The notice was
reasonably designed to inform residents of the County of the pro-
posed issue, stated that the Authority would be the issuer of the
Bonds, stated the time and place for the hearing and contained
the information required by the Code. The l14-day period was ade-
quate for notice to be brought to the attention of all interested
persons, exceeds the normal periods for notices of public hearings
conducted by the Authority and various agencies of the County and
the State, and provided sufficient time for interested persons to
prepare for and to express their views at such hearing.

WHEREAS, the Authority, by resoclution duly adopted on
April 20, 1987, as amended and supplemented on , 1987,
in accordance with all requirements of law, and atter the
above-mentioned public hearing duly held at such meeting, has
duly authorized the execution and delivery of the Amended and
Restated Loan Agreement, the Indenture and the Escrow Deposit



Agreement and the issuance of the Bonds in the the manner
provided in the Indenture; and

WHEREAS, on April _ , 1987, after the above-mentioned
public hearing the issuance of the Bonds was approved by the Board
of County Commissioners of the County, which is the governing
body of the County and consists of elected public officials, from
which the Authority derives its authority to issue revenue bonds
such as the Bonds, and which is deemed to be the applicable
elected representative of the Authority;

NOW, THEREFORE, in consideration of the premises and of
the covenants and undertakings herein expressed, the Authority
and the Developer agree as follows:
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ARTICLE I
DEFINITIONS
Section 1.1 Definitions. As used in this Loan Agree-

ment, the following terms and phrases shall have the following
meanings:

"pct" means Chapter 159, Part IV, Florida Statutes, as
amended, and other applicable laws.

"administration Expenses" means the reasonable expenses
and costs Incurred by the Trustee, the Authority and the Fiduci-
aries in connection with the issuance of the Bonds and the imple-
mentation of the Agreement.

"Agreement" or "Loan Agreement" means the Original Loan
Agreement, as amended and restated by the Amended and Restated
Loan Agreement, and as amended and supplemented from time to
time in accordance with Article VIII of the Indenture.

"Alternate Credit Facility" means any letter of credit,
guaranty, standby loan commitment, insurance policy, surety bond,
or any combination thereof, including any extension or renewals
of the Letter of Credit or credit enhancement then in effect, or
any other instrument or arrangement sufficient to enable the Bonds
to maintain or improve the credit rating they enjoyed immediately
prior to the furnishing of the Alternate Credit Facility if other
than in connection with a Reset Date (as defined in the Indenture},
and which will provide, without limitation, for the payment of
the purchase price of all Bonds tendered pursuant to Sectien 3.10
of the Indenture or at the maturity thereof.

namended and Restated Loan Agreement" means this Amended
and Restated Loan Agreement dated as of the date hereof, by and
between the Authority and the Developer, amending and restating
the Original Loan Agreement.

"Amended and Restated Mortgage" means the Amended and
Restated Mortgage and Security Agreement dated as of the date
hereof, from the Developer to the Authority (and to be assigned
without recourse by the Authority to the Trustee), amending and
restating the Original Mortgage for the purpose of providing mort-
gage, security interest or other collateral security for the pay-
ment of the Bonds and the performance of the Developer's cobliga-
tions under the Loan Agreement.
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namended and Restated Note" means the Amended and Restated
Developer Note dated as of the date herecf, made by the Developer,
payable to the order of the Authority (and to be assigned without
recourse by the Authority to the Trustee), in the form attached
hereto as Exhibit E, in a principal amount equal to the principal
amount of the Bonds, amending and restating the Original Note and
evidencing the Developer's indebtedness and obligation to repay
the Project Loan made by the Authority pursuant to the Loan Agree-
ment, in the amounts and at the times required Eor the payment of
the principal of, premium, if any, and interest on the Bonds when
and as the same become due and payable and evidencing the Devel-
oper's indebtedness and obligation to pay its related and addi-
tional obligations pursuant to Article III hereof.

"Authority" means the Housing Finance Authority of St.
Johns County, Florida, a public body corporate and politic duly
created and existing under and by virtue of the Act, and its
successors and assigns.

"Bank"” means Empire of America Federal Savings Bank, a
federally chartered savings bank, Buffalo, New York, as issuer of
the Letter of Credit, its successors and assigns, and any issuer
of any Alternate Credit Facility.

"Bonds"” means the Authority's Multifamily Housing Refund-
ing Revenue Bonds (Remington at Ponte Vedra Project) issued under
the Indenture in the aggregate principal amount of $12,000,000.

"Branscome" means Gene Branscome, an individual.

"code"” means the Internal Revenue Code of 1986, as
amended from time to time, and the regulations thereunder, whether
proposed, temporary or final, promulgated by the Department of
the Treasury, Internal Revenue Service.

1954 Code" means the Internal Revenue Code of 1954, as
amended and in effect on the date of issuance of the Refunded
Bonds, and the regulations thereunder as of the date of issuance
of the Refunded Bonds, whether proposed, temporary oOrC final, prom-
ulgated by the Department of the Treasury, Internal Revenue Ser-
vice.

"collateral"” has the meaning assigned to such term in
Article I of the Indenture.

"Compliance Certificate” means a Certificate of Continu-
ing Program Compliance substantially in the form of Schedule III
to Exhibit B hereto, as such form may be revised by the Authority
from time to time upon advice of Bond Counsel.
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nCosts of Issuance Fund" means the fund created pursuant
to Section 5.06 of the Indenture.

"Country View" means Country View Property, Ltd., a Texas
limited partnership the general partners of which are Daseke
Properties Corporation, a Texas corporation, and Daseke Asscciates
Limited, a Texas limited partnership.

"County" means St. Johns County, a political subdivision
of the State.

“pelivery Date" means the date of the original delivery
of the Bonds to the Original Purchaser.

"Developer" means Jacksonville Ventures, Inc., a Delaware
corporation duly authorized to transact business in the State of
Florida, and any successor, surviving, resulting or transferee
Person as provided in the Loan Agreement.

"Developer Note" means the Original Note, as amended and
restated by the Amended and Restated Note.

"Eligible Persons" means persons and families of moder-
ate, middle and lesser income with total annual income equal to
or less than 150% of the medium income for the area as determined
from time to time by the Secretary of Housing and Urban Develop-
ment under Section 8(f)(3) of the United States Housing Act of
1937, as amended, or if programs under Section B{f) are termi-
nated, medium income for the area determined under the method
used by said Secretary prior to the termination.

"Empire" means Empire of America Federal Savings Bank,
a federally chartered savings bank., Buffalo, New York as issuer
of the Empire Letter of Credit.

"Empire Letter of Credit" means the irrevocable
transferable letter of credit issued by Empire pursuant to the
Empire Letter of Credit Agreement, securing the Refunded Bonds.

"Pmpire Letter of Credit Agreement" means the Letter of
Credit and Reimbursement Agreement, dated as of August 1, 1985,
between Empire and Branscome.

"Escrow Account" shall have the meaning assigned to such
term in the Escrow Deposit Agreement.

"Escrow Deposit Agreement" means the Escrow Deposit Agree-
ment, dated as of the date hereof, by and among the Authority, the
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Escrow Holder, the Refunded Bonds Trustee and the Developer.

"Escrow Holder" means , a
national banking association with its principal offices presently
located in , Florida, and its successors and assigns.

"pyent of Default" as used in this Agreement means any
of the events described as an event of default in Section 7.1
hereof.

"Income Certification"” means an Income Computation and
Certification substantially in the form of Schedule I to Exhibit
B hereto, as such form may be revised by the Authority from time
to time upon advice of Bond Counsel.

nIndenture® means the Indenture dated as of the date
hereof, by and between the Authority and the Trustee relating to
the issuance of the Bonds, as amended and supplemented from time
to time.

"Insurance and Condemnation Proceeds Fund" means the
fund created pursuant to Section 5.06 of the Indenture.

vr,and Use Restrictions" means the Land Use Restrictions,
dated as of August 1, 1985, by and among the Authority, Branscome
and the Refunded Bonds Trustee, recorded under Clerk's No. 85-
17682 on August 15, 1985, in Official Records Book 681, pages
751-774, public records of St. Johns County, Florida.

"Late Payment Rate" means the rate of interest to be
paid on the Developer Note by the Developer pursuant to Section
5.6 hereof, which shall be the rate of interest then borne by the
Bonds.

vretter of Credit" means the irrevocable Letter of
Credit, dated as of the Delivery Date of the Bonds issued by the
Bank and delivered to the Trustee, together with any Alternate
Credit Facility.

wLetter of Credit Agreement" means the Letter of Credit
and Reimbursement Agreement dated as of the date hereof, by and
between the Developer and the Bank.

"I,oan Amount" means $12,000,000, which is both the prin-
cipal amount of the Bond issue and the amount of the Project Loan.

"Loan Payment" means the payment to be made by the
Developer in respect of the Project Loan pursuant to the Develop-
er Note and Article V hereof.
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"ILower-Income Tenants" shall have the meaning set forth
in the Land Use Restrictions.

"Moody's" means Moody's Investors Service, Inc., its
successors and assigns.

"Mortgage" means the Original Mortgage, as amended and
restated by the Amended and Restated Mortgage, and as amended and
supplemented from time to time in accordance with Article VIII of
the Indenture.

"Mortgaged Property" shall have the meaning set forth in
the Mortgage.

"Original Loan Agreement" means the Loan Agreement dated
as of August 1, 1985, by and between the Authority and Branscome.

"Original Mortgage" means the Mortgage and Security
Agreement dated as of August 1, 1985, from Branscome, as Mortgagor,
to the Authority, as Mortgagee (and assigned without recourse by
the Authority to the Refunded Bonds Trustee)., recorded under
Clerk's No. 85-17683 on August 15, 1985, in Official Records Book
681, pages 775-808, public records of St. Johns County, Florida.

"Original Note" means the Developer Note dated as of
August 1, 1985, made by Branscome, payable to the order of the
Authority (and assigned without recourse by the Authority to the
Refunded Bonds Trustee), in the principal amount of $12,000,000.

"Original Purchaser" means Wertheim Schroder & Co.
Incorporated, 1ts successors and assigns.

"pProgram Guidelines" means the guidelines approved by
the Board of County Commissioners of the County in connection
with the Project and which are attached to the Agreement as
Exhibit B.

"Project" means the multifamily rental housing develop-
ment with respect to which the Project Loan is to be made, which
Project will be operated and maintained in compliance with the
Land Use Restrictions and the Program Guidelines on the real prop-
erty which is more fully described in Parcel I of Exhibit D to
this Agreement.

"pProject Loan" means the loan made by the Authority pur-
suant to the Original Loan Agreement, as assumed by the Developer
pursuant to the Assumption Agreement dated April _ _, 1987, by and
between the Developer and the Authority, and this Amended and
Restated Loan Agreement to finance a part of the cost of the acqui-
sition, construction and installation of the Project.
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"Project Loan Documents" means the Mortgage, the Agree-
ment, the Land Use Restrictions, the Program Guidelines, the In-
denture, the Letter of Credit and the Developer Note together
with all other documents or instruments executed by the Developer
which evidence or secure the Developer's indebtedness under the
Developer Note.

"Qualified Project Periocd" shall have the meaning pro-
vided in the Land Use Restrictions.

"Refunded Bonds" means the Authority's Multifamily Hous-
ing Revenue Bonds (Remington at Ponte Vedra Project) dated as of
August 1, 1985, issued on August 15, 1985 in the aggregate prin-
cipal amount of $12,000,000 under and pursuant to the Refunded
Bonds Indenture.

"Refunded Bonds Indenture” means the Indenture dated as
of August 1, 1985, by and between the Authority and the Trustee,
under and pursuant to which the Refunded Bonds were issued.

"Refunded Bonds Trustee" means Sun Bank, National
Association, Orlando, Florida, the national banking association
acting as trustee under the Refunded Bonds Indenture.

"Refunding” means the issuance of the Bonds for the pur-
pose of refunding and redeeming the outstanding Refunded Bonds in
the manner provided in the Indenture, the Agreement and the Escrow
Deposit Agreement.

"Rental Housing" means housing units made available for
rental by Eligible Tenants, in the manner set forth in the Land
Use Restrictions and the Program Guidelines, who are members of
the general public, each of which units shall contain complete
living facilities which are to be used other than on a transient
basis and facilities which are functionally related and subordi-
nate to the living facilities. The housing units shall at all
times be constructed and maintained in substantial accordance
with applicable building code standards within the County.

"Required Insurance" shall mean the requirements for
insurance with respect to the Project set forth in the Mortgage.

"geP" means Standard & Poor's Corporation, its succes-
SOors or assigns.

"State"™ means the State of Florida.

"Term of the Agreement" means the term as determined
pursuant to Section 8.10 hereof.
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"Prustee" means Sun Bank, National Association, Orlando,
Florida, the national banking association acting as trustee under
the Indenture, and its successors, and any successor trust company
or commercial bank at the time serving as corporate trustee under
the provisions of the Indenture.

All capitalized, undefined terms used herein shall have
the meanings assigned to such terms in Article I of the Indenture.

[The next page is Two-1]
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ARTICLE II
REPRESENTATIONS

Section 2.1 Representations by the Authority. The
Authority represents and warrants that:

(a) The Authority is a public body corporate and
politic duly organized and validly existing under the laws of the
State, including, particularly., the Act. Pursuant to a resolution
dated April 20, 1987, as amended and supplemented on '
1987, the Authority has authorized the execution and delivery of
this Agreement, the Indenture and the Escrow Deposit Agreement,
and the assignment of certain of the Authority's right, title and
interest in the Agreement, the Developer Note and the Mortgage to
the Trustee, and the performance by the Ruthority of certain of
its obligations hereunder and under the Indenture.

{b) The Authority has found and determined that
the making of the Project Loan to the Developer under the terms
of the Agreement will further the purposes of the Act and will
serve paramount and predominantly public purposes by increasing
the maintenance of safe and sanitary rental housing units for
persons of low, moderate and middle income thereby alleviating a
shortage of rental housing and the shortage of capital for housing
purposes, and shall serve the public purpose by advancing the
economic prosperity, the public health and the general welfare of
the State and its people.

(¢) The Authority has complied with all of the
provisions of the Constitution and laws of the State, including
the Act, and has full power and authority to consummate all trans-
actions contemplated by the Agreement, the Bonds, the Mortgage,
the Indenture and the Escrow Deposit Agreement and any and all
other agreements executed by it and relating thereto, and to per-
form all of its obligations hereunder and thereunder.

(d) To accomplish the foregoing, the Authority
adopted a resolution on April 20, 1987, as amended and supplemented
on , 1987, authorizing the issuance and sale of the Bonds
on the terms and basis set forth in the Indenture and to use the
proceeds thereof as specified therein and herein.

Section 2.2 Representations by Developer. The
Developer represents and warrants that:

(a) It is a Delaware corporation duly authorized
to transact business in the State.
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(b) It has full right, power and authority to enter
into, execute and deliver the Project Loan Documents, to enter
into the transactions contemplated by the Project Loan Documents,
and has duly authorized the execution, delivery and performance
of each of the Project Locan Documents.

(c) Neither the execution and delivery of the Proj-
ect Loan Documents and the consummation of the transactions con-
templated thereby, nor the fulfillment of or compliance with the
terms and conditions of any of the Project Loan Documents, will
conflict with or result in a breach of or default under the Devel-
oper's Articles of Incorporation or Bylaws, or any indenture,
agreement or other instrument to which Developer is a party or by
which it is bound or to which any of its material assets Or pProp-

erties is subject.

[The next page is Three-1]
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ARTICLE III

ISSUANCE OF BONDS; PROJECT LOAN TO
DEVELOPER; RELATED OBLIGATIONS

Section 3.1 Issuance of Bonds; Deposit of Proceeds. To
provide funds for the payment of costs of the Refunding, the
Authority, concurrently with the execution and delivery of this
Agreement by the Authority, and upon satisfaction of the condi-
tions to the delivery of the Bonds set forth in Section 2.03 of
trhe Indenture, shall issue, sell and deliver the Bonds and the
Buthority will deposit the proceeds thereof with the Trustee in
accordance with the Indenture.

Section 3.2 1Issuance of Other Obligations. The Author-
ity expressly reserves the right to enter into, to the extent
permitted by law, an agreement other than this Agreement with
respect to the issuance of bonds or notes by the Authority under
an indenture or indentures other than the Indenture to provide
additional funds for the making of a mortgage loan, to the De-
veloper or any other party acceptable to the Authority and the
Bank, directly or through an eligible lending institution, to
complete the Project, or to refund all or any principal amount of
the Bonds, or any combination of the foregoing.

Section 3.3 Project Loan to Developer. Pursuant to
the Original Loan Agreement, the Authority made the Project Loan
for the purpose of financing a part of the cost of the acquisi-
tion, construction and installation of the Project. The Developer
was obligated under the Original Loan Agreement to make loan pay-
ments in amounts sufficient to pay the principal of, premium, if
any, and interest on the Refunded Bonds as the same shall become
due and payable. The Developer requested the Authority to issue
the Bonds for the purpose of refunding the Refunded Bonds in the
manner provided in the Indenture and the Escrow Deposit Agree-
ment, and the Authority agreed upon the condition that the Devel-
oper enter into this Amended and Restated Loan Agreement, the
amended and Restated Note and the Amended and Restated Mortgage
for the purpose of modifying the Ooriginal Loan Agreement, the
Orginal Note and the Original Mortgage to provide, among other
things, Eor the payment of the principal of, premium, if any and
interest on the Bonds. The Developer 1is desirous that the Author-
ity issue the Bonds and apply the proceeds as aforesaid and is
willing to enter into this amended and Restated Loan Agreement,
the Amended and Restated Note and the amended and Restated Mort-
gage to achieve cost savings and other financial benefits to the
Developer and as an inducement to the issuance of the Bonds by
the Authority and to the purchase of the Bonds by all who shall
at any time become holders of the Bonds. Concurrently with the
first delivery of fully executed and authenticated Bonds to the
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Original Purchaser, the Developer shall execute and deliver this
Amended and Restated Loan Agreement, the Aamended and Restated
Note in a face amount egqual to the Loan Amount of the Project
Loan, and the Amended and Restated Mortgage.

The Developer hereby agrees to deposit with the Trustee,
simultaneously with the issuance of the Bonds, $ , Eor
deposit into the Costs of Issuance Fund pursuant to Section 5.01
of the Indenture.

Section 3.4 Disbursements. The Escrow Holder shall
establish the Escrow Account in accordance with the Escrow Deposit
Agreement. Amounts in the Escrow Account shall be invested as
provided in the Escrow Deposit Agreement and shall be disbursed
by the Escrow Holder as provided in the Escrow Deposit Agreement,
and applied to the current refunding of the Refunded Bonds. Until
moneys in the Escrow Account are applied by the Escrow Holder as
provided in the Escrow Deposit Agreement, such moneys shall be
held in trust by the Escrow Holder for the benefit of the holders
of the Refunded Bonds and the Developer shall have no right, title
or interest therein.

The Authority shall establish the Bond Fund, the Costs
of Issuance Fund and the Insurance and Condemnation Proceeds Fund
in accordance with the Indenture. Amounts in each Fund shall be
invested as provided in the Indenture and shall be disbursed by
the Trustee as provided in the Indenture and the Agreement.

Until moneys in each Fund are applied by the Trustee as provided
in the Indenture, such moneys shall be and remain the property of
the Authority, subject to the lien of the Indenture as a part of
the Trust Estate and held in trust by the Trustee for the benefit
of the Bondholders and the Developer shall have no right, title
or interest therein; provided, however, that the Developer shall
direct the investment of moneys in such Funds as set forth in the
Indenture.

Section 3.5 Repayment of Project Loan; Addi-
tional Obligations; Obligations Absolute; Credit for Certain

Pazments.

(a) The Developer agrees to pay to the Trustee for
the account of the Authority the principal of, premium, if any,
and interest on the Project Loan, at the times, in the manner, in
the amounts and at the rate of interest provided in the Developer
Note.

(b) The Developer agrees to pay, in addition to
the amounts payable under the Developer Note, (i) to the Bank or
its successor the agreed upon fees pursuant to the Letter of
Credit Agreement, (ii) to the Remarketing Agent the agreed upon
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fee for remarketing the Bonds pursuant to the Indenture, and (iii)
to the other Fiduciaries their agreed upon fees for services ren-
dered in connection with the Bonds and the Refunding.

(c) The Developer agrees to pay the Administrative
Expenses and all sums, fees and costs required to be paid by the
Developer under the Agreement, the Indenture, the Escrow Deposit
Agreement and the Mortgage and to timely pay all sums necessary
to purchase, pay oOr redeem the Bonds in accordance with their
terms and the terms of the Indenture.

(d) The obligation of the Developer to make the
Loan Payments required to be made hereunder (including payments
due by reason of acceleration of the maturity of the Developer
Note pursuant to Article vV hereof), under the Developer Note and
under subparagraphs (b) and (c) hereof, shall be absolute and
unconditional, and shall not be subject to abatement, diminution,
postponment oOr deduction, or to any defense other than payment oOr
to any right of setoff, counterclaim or recoupment arising out of
any breach under the Agreement, the Indenture, the Letter of
Credit, the Project Loan Documents or otherwise by the Authority,
the Bank, the Trustee, the Remarketing Agent, the Paying Agent,
any Bondholder or any other person, or out of any obligation or
liability at any time owing to the Developer by any of the fore-
going. Nothing herein contained or any paymcnt hereunder, how-
ever, shall be ‘interpreted to abridge, waive or estop the right
of the Developer to seek judicial remedy for any breach of cove-
nant or contract in a separate legal proceeding.

(e) The obligation of the Developer to repay the
principal amount of the Project Loan shall be reduced (i) to the
extent of any payment (other than payments that are not applied
toward payment of the principal of the Bonds) made by the Devel-
oper to the Trustee under the Developer Note, other than for the
purchase of Bonds as provided in Section 3.10 of the Indenture
and (ii) by any credit given under the Developer Note in respect
of the redemption of Bonds from moneys transferred from the Insur-
ance and Condemnation Proceeds Fund to the Bond Fund pursuant to
gection 5.08 of the Indenture. additionally, the Developer shall
be entitled to a credit on the Developer Note, and a corresponding
reduction of its obligation to repay the Project Loan, to the
extent of any payments made by the Bank under the Letter of Credit
to redeem Bonds or to pay the principal of and interest on the
Bonds, but no credit shall be extended for payments made by the
Bank to purchase Bonds for the account of the Developer.
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Section 3.6 The Letter of Credit and Alternate Credit
Facility.

(a) From the date of issuance of the Bonds to and
including June 1, 1994, the Developer shall provide additional
security for payment of the principal of and interest on the Bonds
by causing the Bank to deliver the Letter of Credit simultaneously
with the issuance of the Bonds. The Developer hereby authorizes
and directs the Trustee to demand payment under the Letter of
Credit in accordance with and subject to the terms thereof and of
the Indenture in an amount sufficient to pay the principal of and
interest on the Bonds. The Developer may, at its election and
with the consent of the issuer of the Letter of Credit then in
effect, provide for one or more extensions of the Letter of Credit
beyond its then-stated date of expiration.

(b) The Developer may provide for the delivery of
Alternate Credit Facility to provide security for payment of the
principal of and interest on the Bonds; provided that any such
Alternate Credit Facility shall not expire earlier than the
fifteenth day following the next succeeding Reset Date; and pro-
vided, further, that the Developer must furnish to the Trustee
(a) if such Alternate Credit Facility has not been delivered by
the Developer in connection with a Reset Date, as defined in the
Indenture, written evidence from S&P, if the Bonds are rated by
gsP, or Moody's, if the Bonds are rated by Moody's, to the effect
that it has reviewed such Alternate Credit Facility and that its
substitution for the Letter of Credit then in effect will not, of
itself, result in a reduction of its ratings of the Bonds from
those which then prevail, and (b) an opinion of Bond Counsel that
the delivery of such Alternate Credit Facility is permitted under
the Indenture and the Agreement and will not adversely affect the
exemption from federal income taxation of interest of the Bonds.

[The next page is Four-1]
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ARTICLE IV
OPERATION OF THE PROJECT

Section 4.1 Residential Rental Project. The Authority
and the Developer hereby declare their understanding and intent
that, during the term of the Agreement, the Project is to be
owned, managed and operated, as a "project for residential rental
property"” as such phrase is utilized in Section 103(b)(4)(A) of
the 1954 Code. To that end, the Developer hereby represents,
covenants and agrees as follows:

(a} that the Developer shall own, manage and oper-
ate the Project as multifamily rental housing, all in accordance
with Section 103(b)(4)(A) of the 1954 Code, as the same may be
amended from time to time, the Land Use Restrictions and the Pro-
gram Guidelines;

(b) that all of the dwelling units in the Project
have been similarly constructed and each such dwelling unit shall
contain complete facilities for living, sleeping, eating, cooking
and sanitation for a single person or a family;

(c) that during the Term of the Agreement {1)
none of the dwelling units in the Project shall at any time be
utilized on a transient basis; (ii) none of the dwelling units in
the Project shall ever be leased or rented for a pericd of less
than sixty days; and (iii) neither the Project nor any portion
thereof shall ever be used as a hotel, motel, dormitory, frater-
nity house, sorority house, rooming house, hospital, sanitarium,
nursing home, rest home, trailer court or park;

(d) that during the Term of the Agreement {i) the
dwelling units in the Project shall be leased and rented or made
available for rental on a continuous basis to members of the gen-
eral public, (ii) all dwelling units in the Project shall be
leased and rented or made available for rental on a continuous
basis to Eligible Persons; and (iii) the Developer shall not give
preference in renting dwelling units in the Project to any par-
ticular class or group of persons, other than Eligible Persons
and Lower-Income Tenants as provided herein; provided, however,
that an insubstantial number of dwelling units in the Project,
not to exceed five units, may be occupied by maintenance, security
or managerial employees of the Developer or its property manager,
which employees must be reasonably necessary for the operation of
the Project;
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(e) that during the Term of the Agreement no part
of the Project will at any time be owned or used by a cooperative
housing corporation;

(£) that the Project will consist of one or more
discrete edifices and other man-made construction, each consisting
of an independent foundation, outer walls and roof, all of which
will be (i) owned by the same person for federal tax purposes,
(ii) located on a common tract of land or two or more tracts of
land which are contiguous except for being separated only by a
road, street, stream Or gimilar property, and (iil) financed by
the Project Loan or otherwise pursuant to a common plan of financ-
ing, and which will consist entirely of:

(aa) Units which are gimilar in quality and
type of construction and amenities; and

(bb) Facilities functionally related and sub-
ordinate in purpose and size to property described in (aa) above,
e.g., parking areas, laundries, swimming pools, tennis courts and
other recreational facilities {none of which may be unavailable
to any person because such person is a Lower-Income Tenant) and
other facilities which are reasonably required for the Project,
e.g., heating and cooling equipment, trash disposal equipment or
units for residential managers or maintenance personnel;

(g) that during the Term of the Agreement the

Project will not include a unit in a building where all units in
such building are not also included in the Project;

(h) the during the Term of the Agreement the De-
veloper will not convert the Project to condominium ownership;

(i) that during the Term of the Agreement no dwel-
ling unit in the Project shall be occupied by the Developer at
any time unless the Developer resides in a dwelling unit in a
building or structure which contains at least five dwelling units
and unless the resident of such dwelling unit is a resident man-
ager or other necessary employee (e.g., maintenance and security
personnel);

(j) that within thirty days after the date on which
at least 10% of the dwelling units in the Project are first occu-
pied, the Developer shall prepare and submit to the Authority.
the Bank and the Trustee a certificate in recordable form identify-
ing such date (unless such date is prior to the date of issuance
of the Bonds) to evidence the commencement of the Qualified Proj-
ect Period and shall cause such certificate to be recorded in the
public records of the County;
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(k) that with thirty days after the date on which
at least 50% of the dwelling units in the Project are first occu-
pied, the Developer shall prepare and submit to the Authority.,
the Bank and the Trustee a certificate in recordable form identify-
ing such date (unless such date is prior to the date of issuance
of the Bonds) for purposes of the calculation of the termination
of the Qualified Project Period and shall cause such certificate
to be recorded in the public records of the County;

(1) that all of the proceeds of the Bonds will be
used to refund and redeem the refunded Bonds as provided in the
Indenture and the Escrow Deposit Agreement and thereby will con-
tinue the previous financing of the acquisition of land and equip-
ment and the construction of puildings that qualify as residential
rental housing or facilitlies related and subordinate thereto;

(m) that the Developer shall not discriminate on
the basis of race, creed, religion, color, age, sex, marital
status or national origin in the lease, use or occupancy of the
Project or in connection with the employment or application for
employment of persons for the operation and management of the
Project; and

(n) the Developer specifically agrees that the
Developer will not refuse or deny rental occupancy in the Project
to persons whose family includes minor dependents who will occupy
such unit, unless such refusal is based upon factors not related
to the presence of such minors in the family; provided, however,
that the Developer may limit to two (2) the number of occupants
of a studio apartment unit or a one-bedroom apartment unit and
1imit to four (4) the number of occupants of a two-bedroom apart-
ment unit.

Unless the provisions of this Section 4.1 are amended as
permitted under Section 4.3 hereof and under the Land Use Restric-
tions, the provisions of this Section shall remain in effect dur-
ing the Term of the Agreement; provided, however, the Developer
may be discharged from its obligations under this Section 4.1 and
Section 4.2 hereof to the extent that the same are assumed by any
successor in interest to the Developer.

Section 4.2 Lower-Income Tenants and Eligible Persons.
In order to satisfy the requirements of the Act and Section
103(b)(4)(A) of the 1954 Code, the Developer hereby represents,
covenants and agrees that, during the Qualified Project Period:

(a) commencing with the date on which at least 10%
of the units in the Project are occupied, (i) at least 20% of the
completed dwelling units (or, if approved by a written opinion of
Bond Counsel at least 20% of the occupied dwelling units) in the
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Project shall be occupied by Lower-Income Tenants, prior to the
satisfaction of which no additional units shall be rented or
Jeased to Eligible Persons and (ii) after initial rental occupancy
of such dwelling units by Lower—Income Tenants, at least 20% of
the completed dwelling units in the Project at all times shall be
rented to and occupied (or held available for rent if previously
rented to and occupied by a Lower-Income Tenant) by Lower-Income
Tenants as required by Section 103(b)(4)(A) of the 1954 Code, and

all remaining units will be occupied by or held available for rental

only to Eligible Persons. For the purpose of complying with this
requirement, a unit ocupied by an individual or family who at the
commencement of the occupancy qualifies as a Lower—-Income Tenant
is treated as occupied by a Lower-Income Tenant during their ten-
ancy in such unit, even though they subsequently cease to qualify
as a Lower-Income Tenant. similarly, for the purposes of comply-
ing with this requirement, a unit occupied by an individual or
family who at the commencement of the occupancy qualifies as an
Eligible Person is treated as occupied by an Eligible Person dur-
ing their tenancy in such unit, even though they subsequently
cease to qualify as an Eligible Person. Moreover, if a unit is
vacated by an individual or family who qualified as Lower-Income
Tenants or as Eligible Persons, such unit shall be treated as
occupied by Lower-Income Tenants or Eligible Persons, as applica-
ble, until reoccupied {other than for a temporary period of not
more than 31 days) at which time the character of the unit shall
pe redetermined.

(b) The Developer shall obtain and maintain on
file sworn and notarized Income Certifications from each Lower-
Income Tenant and Eligible Person dated not more than five (5)
days prior to the initial occupancy of such tenant in the Proj-
ect, in the form and containing such information as may be re-
quired by gection 103(b)(12)(C) of the 1954 Code and the Program
Guidelines, as the same may be from time to time amended by the
Authority on the advice of Bond Counsel, or in such other form
and manner as may be required by applicable rules, rulings, pro-
cedures, official statements, regqulations or policies now or here-
after promulgated or proposed by the Department of the Treasury
or the Internal Revenue Service with respect to obligations issued
under Section 103(b){(4)(A) of the 1954 Code. Photocopies of
each such Income Certification shall be gubmitted to the Trustee
(1) within 10 days following the end of the calendar month during
which the first unit in the Project is first occupied, (ii)
within 10 days following the end of each calendar month there-
after, together with the Certificate of Continuing Program Com-
pliance required under subsection (e) below, and (iii) as
requested by the Authority or the Trustee, which may be as often
as may be necessary, in the opinion of Bond Counsel, to comply
with the provisions of Section 103(b)(4)(A) of the 1954 Code.
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(c) The Developer shall maintain complete and ac-
curate records pertaining to the dwelling units occupied or to be
occupied by Lower-Income Tenants and Eligible Persons, and to
permit any duly authorized representative of the Trustee, the
Authority, the Bank, the Department of the Treasury oOr the Inter-
nal Revenue Service to inspect the books and records of the Devel-
oper pertaining to the Income Certifications of Lower-Income Ten-
ants and Eligible Persons residing in the Project.

(d) The Developer shall permit any duly authorized
representative of the Authority, the Bank, the Trustee, the Depart-
ment of the Treasury or the Internal Revenue Service to inspect
the books and records of the Developer pertaining to the incomes
of Lower-Income Tenants and Eligible Persons residing in the Proj-

ect upon reasonable notice and at reasonable times.

(e} The Developer shall immediately notify the
Authority, the Bank and the Trustee if at any time the dwelling
units in the Project are not occupied or available for occupancy
as provided in (a) above, and the Developer shall prepare and
submit to the Bank and the Trustee, not later than the tenth
(loth) day of each month following the initial occupancy of any
of the units in the Project, a Certificate of Continuing Program
Compliance executed by the Developer, stating among other matters,
the number of dwelling units of the Project which, as of the first
day of such month, in each case, were occupied by Lower-Income
Tenants, were occupied by Eligible Persons, were deemed to be
occupied by Lower-Income Tenants or were deemed to be occupied by
Eligible Persons as provided in subparagraph (a) above, and stat-
ing that all units in the Project are occupied by or held avail-
able for rental to only Eligible Persons (including Lower-Income
Tenants).

(£) Upon the Authority's request, the Developer
shall submit Income Certifications and Certificates of Continuing
Program Compliance to the Authority or its agents.

The provisions of this Section 4.2 relating to Lower-
Income Tenants shall terminate upon the expiration of the Quali-
fied Project Period, and the provisions relating to Eligible Per-
sons shall terminate upon the later to occur of the expiration of
the Qualified Project Period or the first day when no Bonds remain
Outstanding under the Indenture.

Section 4.3 Tax Exemption; Land Use Restrictions. The
Developer hereby covenants, represents and agrees as follows:
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(a) not to take or omit to take any action with
respect to the proceeds of the Project Loan or the Project that
would adversely affect the exemption from federal income taxation
of the interest on the Bonds;

(by to take such action or actions, including amend-
ment of the Land Use Restrictions, as may be necessary in the
opinion of Bond Counsel, to preserve or perfect any exemption of
interest on any Bond from federal income taxes under the Code;

(c) to file or record such documents and take such
other steps as are necessary in order to insure that the require-
ments and restrictions of the Land Use Restrictions will be bind-
ing upon all owners of the Project.

{d) ¢to include the requirements and restrictions
contained in the Land Use Restrictions in any deed or other docu-
ments transferring any interest in the Project to another person
to the end that such trransferee has notice of, and is bound by
such restrictions, and to obtain the agreement from any transferee
so to abide; and

(e) that to the extent the 1954 Code and the regu-
lations promulgated thereunder, or any amendments thereto, shall
impose requirements upon the ownership or operation of the Project
more restrictive than those imposed by the Land Use Restrictions,
the Developer agrees that the Land Use Restrictions and the Agree-
ment shall be deemed to be automatically amended to impose such
additional or more restrictive requirements to the extent neces-
sary to preserve the tax exempt status of interest on the Bonds;
and the Developer and the Authority shall execute, deliver and,
if applicable, file of record any and all documents and instru-
ments necessary to effectuate the intent of this subsection (e).,
and the Developer and the Authority hereby appoint the Trustee as
their true and lawful attorney-in-fact to execute, deliver, and,
if applicable, file of record on behalf of the Developer or the
Authority, as is applicable, any such document or instrument if
either the Developer or the Authority defaults in the performance
of its obligation under this subsection (e); provided, however,
that the Trustee shall take no action under this subsection (e}
without first notifying the Developer, the Bank and the Authority
of its intention to take such action and without first providing
the Developer or the Authority, or both of them, as is applicable,
an opportunity to comply with the requirements of this subsection
(e); and provided further, that the Trustee shall take no action
under this subsection (e) which will have a substantially detri-
mental effect upon the Developer Or upon the operation of the
Project, without the consent of the Developer and the Bank.
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Section 4.4 Substitution of Developer and Assumption
of Project Loan. The Developer may be relieved of its obligations
under the Project Loan Documents only upon the assumption of the
obligations of the Developer by another entity and compliance
with the requirements of Section 4.7 hereof.

Section 4.5 Insurance; Damage, Destruction or Condemna-
tion of the Project. The Developer shall cause the Project to be
Tnsured to the extent required by the Mortgage. All insurance
policies shall name the Developer, the Trustee and the Authority
as insureds. In the event that the Project is damaged or de-
stroyed, or title to the Project or any part thereof is taken by
any governmental body through the exercise or the threat of the
exercise of the power of eminent domain, any condemnation or in-—
surance proceeds shall be deposited with the Trustee as provided
in the Mortgage and the Developer shall promptly commence to re-
build, replace, repair or restore the Project in such manner as
is consistent with the Project Loan Documents or may elect to
apply such moneys to the redemption of Bonds (accompanied by the
written consent of the Bank). In the event that the Developer
elects not to apply such moneys to the redemption of Bonds and
fails, after notice from the Trustee and as provided in the Inden-
ture, to commence or to complete the rebuilding, repair, replace-
ment or restoration of the Project, the Bank shall have the right
on behalf of the Authority, in addition to any other remedies
granted in the Project Loan Documents or the Letter of Credit
Agreement, or at law or in equity, to repair, restore, rebuild or
replace the Project so as to prevent the occurrence of a default
under the Land Use Restrictions.

Section 4.6 Enforcement of Land Use Restrictions and
Program Guidelines. If (1) the Developer defaults in the perfor-
mance of 1ts oblligations under the Land Use Restrictions or Pro-
gram Guidelines or breaches any covenant, agreement or warranty
of the Developer set forth in the Land Use Restrictions or Pro-
gram Guidelines, and if such default remains uncured for a period
of 60 days after notice thereof shall have been given by the Trus-
tee, the Authority and the Bank to the Developer (or for an ex-
tended period approved in writing by the Authority and the Trustee
if such default stated in such notice can be corrected, but not
within such 60-day period, and if the Developer commences such
correction within such 60-day period, and thereafter diligently
pursues the same to completion within such extended period), or
(ii) an Event of Default described in paragraph 7.1{(b) hereof
shall occur, then the Authority or the Trustee may terminate all
rights of the Developer under the Land Use Restrictions and may
take whatever other action at law or in equity or otherwise,
whether for specific performance of any current covenant in the
Land Use Restrictions or such other remedy as may be deemed most
effective by the Authority or the Bank to enforce the obligations
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of the Developer with respect to the Project. If a default by
the Developer under the Land Use Restrictions or Program Guide-
lines is not cured within a reasonable time the Authority may,
and the Trustee shall institute foreclosure proceedings against
the Project, but only as provided in the Mortgage, and shall use
its best efforts to find a willing purchaser of the Project who
will assume the obligations of the Developer under the Land Use
Restrictions and abide by the terms of the Program Guidelines. A
reasonable time shall be at least 60 days (30 days for any default
not caused by a violation of Section 2 or 3 of the Land Use Re-
strictions) after such default is first discovered or would have
been discovered by the exercise of reasonable diligence. 1In lieu
of foreclosure of the Project, the Bank shall have the right here-
under, and is specifically authorized by the Authority and the
Developer, to assume on behalf of the Authority the management of
the Project as an independent contractor and take all actions
necessary, in the judgment of the Bank to cure any default by the
Developer under the Land Use Restrictions or Program Guidelines,
and shall be paid by the Developer, from the rents, revenues,
profits and income from the Project, a management fee equal to
the greater of (i) any management fee being paid to or paid by
the Developer at the time prior to the assumption of the manage-
ment of the Project or (ii) the prevailing management fee paid to
managers of similar housing projects in the State.

Under the Indenture, the Trustee has the right, without
the consent, approval or knowledge of the Authority, to exercise
any or all of the Authority's rights or remedies hereunder and
under the Land Use Restrictions to enforce the terms of the Land
Use Restrictions.

The Authority and the Trustee and the Bank, acting on
behalf of the Authority, shall have the right, either jointly or
severally, to enforce the Land Use Restrictions and require curing
of defaults in such shorter periods than specified above as they
may deem necessary to insure compliance with Section 103(b)(4)(A)
of the 1954 Code.

Section 4.7 Sale, Lease or Transfer of Project.

{a) The restrictions contained in remaining provi-
sions of this Section 4.7 shall not be applicable to any of the
following exceptions, and, so long as the Developer is not re-
lieved of its obligations to the Authority, the prior consent of
the Authority shall not be required as to such exceptions: (1)
any transfer pursuant to or in lieu of a foreclosure under the
Mortgage, (ii) grants of utility related easements and service
related leases or easements, including without limitation, laundry
service leases or television cable easements, over portions of
the Project, provided the same are granted in the ordinary course
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of business in connection with the operation of the Project as
contemplated by this Agreement, (iii) leases of apartment units
to Lower-Income Tenants and Eligible Persons in accordance with
the requirements of the Agreement, or {iv} any sale or conveyance
to a condemning governmental authority as a direct result of a
condemnation or a governmental taking or a threat thereof.

(b) Except as permitted in Section 4.4, subsection
(a) above or this subsection (b), the Developer shall not enter
into a sale, lease, exchange, assignment, conveyance, transfer or
other disposition (collectively called a "Disposition") of all or
substantially all of the Project without the prior written con-
sent of the Authority and Bank which consent shall not be unreason-
ably withheld. It is expressly agreed that in connection with
determining whether to grant or withhold such consent, the Author-
ity and Bank may (but is not obligated to), among other things,
(i) consider the creditworthiness of the party to whom such Dis-
position will be made and its management ability with respect to
the Project; (ii) consider whether or not the security for repay-
ment of the Developer Note and the performance of the obligations
thereunder, or the Authority's ability to enforce its rights,
remedies and recourses with respect to such security, will be
impaired in any way by the proposed Disposition, (iii) require
that the Bank and the Authority be reimbursed for all reasonable
costs and expenses incurred by them in connection with investi-
gating the creditworthiness and management ability of the party
to whom such Disposition will be made and determining whether the
Authority's security will be impaired by the proposed Disposition,
(iv) require the payment to the Authority and the Bank of a trans-
Fer fee equal to the cost of documenting the Disposition in its
records, (v) require the payment of their reasonable attorney's
fees and expenses in connection with such Disposition, (vi) re-
quire the express unconditional assumption of all performance
obligations under the Agreement, the Land Use Restrictions and
the Mortgage and an agreement to abide by all terms imposed by
the Program Guidelines by the party to whom such Disposition will
be made (with or without the release of the transferor Developer
from liability for such obligations). which assumption shall be
in form and substance reasonably satisfactory to the Authority
and Bank, and require the recording of such assumption document,
(vii) require the execution of modification agreements, supple-
mental mortgage documents and financing statements, where appro-
priate to document said Disposition, satisfactory in form and
substance to the Authority and Bank but without material change
in terms or imposition of fees other than those set forth herein,
(viii) require endorsements to any existing Authority title insur-
ance policies or require new title insurance policies, if reason-
ably necessary (to the extent available under applicable law),
insuring the Authority's liens and security interests covering
the Project and {ix) require an opinion of Bond Counsel that such
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Disposition will not adversely affect the legality, validity or
tax-exempt status of the Bonds.

The Project shall not be transferred by the Developer to
the entity Erom which it was acquired or to any affiliated party
of such entity before five years from the date of this Amended
and Restated Loan Agreement. It is hereby expressly stipulated
and agreed that any Disposition of the Project by the Developer
in violation of this Section 4.7 shall be ineffective to relieve
the Developer of its obligations under the Agreement, the Mortgage
and the Land Use Restrictions. The Developer shall include, ver-
batim or by incorporation by reference all regquirements and restric-
tions contained in the Agreement in any deed, or other documents
transferring any interest in the Project to another person, to
the end that such transferee has notice of and is bound by such
restrictions, and shall obtain the express written assumption
from any transferee so to abide.

Section 4.8 Encumbrances. Unless the requisite consent
of Bondholders shall have been obtained, the Developer shall not
create or suffer to exist any 1iens or encumbrances upon the Proj-
ect or any part thereof, other than Permitted Encumbrances (as
defined in the Mortgage)-

[The next page 1is Five-1]
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ARTICLE V

PREPAYMENT AND ACCELERATION OF PROJECT
LOAN; PAST DUE PAYMENTS

Section 5.1 Mandatory Prepayment from Amounts Remaining
in Insurance and Condemnation Proceeds Fund. The Developer shall
repay amounts payable under the Developer Note to the extent that
moneys remain following any rebuilding of the Project from insur-
ance or condemnation proceeds or the Developer elects to apply
such moneys to the redemption of Bonds pursuant to the Section
4.5 hereof, which moneys are transferred from the Insurance and
Condemnation Proceeds Fund to the Bond Fund pursuant to Section
5.08 of the Indentute.

Section 5.2 Developer Note to Accelerate in_the Event
of Default Under Land Use Restrictions. The Developer Note shall
be due and payable in the event of tne occurrence of an Event of
Default under Section 7.1(b) hereof as a result of a violation of
Section 2 or Section 3 of the Land Use Restrictions, following
the expiration of any applicable cure period, unless the Developer
submits to the Authority, the Trustee and the Bank within fifteen
Business Days after the Developer becomes aware of such violation
an opinion of Bond Counsel acceptable to the Authority, the Trus-
tee and the Bank stating that such violation will not adversely
affect the tax-exempt status of the Bonds or the validity of the
authorization and issuance of the Bonds under the Act. Notwith-
standing the foregoing, the Authority and the Bank shall have the
right hereunder and under the Mortgage to jointly or separately
take such actions as are necessary to cure such violation or to
find a purchaser of the Project who will assume the obligations
of the Developer under the Project Loan Documents, and in either
case, shall deliver to the Trustee an opinion of Bond Counsel to
the effect that such action will not adversely affect the exemp-=
tion of interest on the Bonds from federal income taxation or the
validity of the authorization and issuance of the Bonds under the
Act.

Section 5.3 Mandatory Prepayments in Event of Occurrence
of Certain Events. The Developer shall make mandatory prepayment
under the Developer Note under the following circumstances:

{a) The Developer shall prepay amounts payable
under the Developer Note in whole or in part to the extent of any
mandatory redemption of Bonds pursuant to Section 4.01(b){(1l} of
the Indenture.
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(b} The Developer shall prepay amounts payable
under the Developer Note in whole or in part to the extent of any
redemption of Bonds pursuant to Section 4.02 of the Indenture.

{c) The Developer shall prepay amounts payable
under the Developer Note, in whole or in part to the extent of
any redemption of Bonds pursuant to Section 4.01(b)(3) of the
Indenture.

{d) The Developer shall prepay or cause to be pre-—
paid in Available Moneys, the Developer Note in the event of a
Determination of Taxability on the first succeeding Interest Pay-

ment Date following such Determination of Taxability, as provided
in Section 4.01(b)(6) of the Indenture.

Section 5.4 Mandatory Prepa ment from Sinking Fund In-
stallments. If a sinking fund shall have been established with
respect to the Bonds pursuant to Section 4.02 of the Indenture,
the Developer shall prepay the Developer Note 1n sinking fund
installments, such payments to be at the times and in amounts

sufficient to pay principal of and accrued interest on the Bonds
to be redeemed pursuant to Section 4.01(b)(4) of the Indenture.

Section 5.5 Optional Prepayments. The Developer may
prepay amounts payable under the Developer Note, in whole or in
part, on May 15 of each of the years 1993, 1996, 2000 and 2004,
by giving 30 days' written notice to the Trustee, accompanied by
written evidence of the Bank's consent, and by depositing or caus-
ing to be deposited with the Trustee an amount of Available Moneys
equal in amount to the principal amount of Bonds to be redeemed
plus accrued interest, if any, to the redemption date as provided
in Section 4.01(a) of the Indenture.

Section 5.6 Past Due Payments. In the event the Devel-
oper shall fail to pay any amounts required to be paid hereunder
or under the Developer Note, any such past due amounts shall bear
interest at a rate, to the extent permitted by law, equal to the

Late Payment Rate from the date such payment was originally due
to and including the date such payment is made.

Section 5.7 Adjustment of Interest Rate. On each
Reset Date, the rate of 1nterest on the Developer Note shall be

adjusted upward or downward to the extent necessary to provide
sufficient revenues to pay principal and interest on the Bonds
when due as well as all Administration Expenses.

[The next page is Six-1]
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ARTICLE VI
OTHER AGREEMENTS

Section 6.1 Successor to the Authority. The Authority
will do all things in 1ts power to maintain its existence or as-
sure the assumption of its obligations hereunder and under the
Indenture by any corporation or political subdivision succeeding
to its powers under the Act.

Section 6.2 Developer to Maintain its Existence; Condi-
tions Under Which Exceptions Permitted. The Developer agrees
that during the term of the Agreement it will maintain its exis-
tence, will continue to be a foreign corporation duly qualified
to transact business in the State, and will not dispose of all or
substantially all of its assets nor consolidate with nor merge
into another entity unless the acquirer of its assets or the entity
with which it shall consolidate or into which it shall merge shall
be organized and existing under the laws of the United States of
America or one of the states of the United States of America,
shall be qualified to tranmsact business in the State, and shall
assume in writing all of the obligations of the Developer under
the Project Loan Documents as provided in Section 4.4 and Section
4.7 hereof.

Section 6.3 No Arbitrage. Neither the Developer nor
the Authority shall take any action whereby the proceeds of the
Bonds or any other moneys shall be invested or used in such manner
that any of the Bonds would be "arbitrage bonds"™ within the mean-
ing of Section 148 of the Code as in effect on the date hereof.

Section 6.4 Annual Operating Reports. Within 120 days
after the end of each fiscal year of the Developer, the Developer
shall furnish to the Authority, the Bank and the Trustee a copy
of its annual operating report.

Section 6.% Consent to Assignment by Authority. The
Authority has, with the consent of the Developer, made an assign-
ment to the Trustee under the Indenture, in the manner described
therein, of certain rights and interests of the Authority in and
to the Project Loan Documents.

Section 6.6 Developer to Remain Qualified in State and
Appoint Agent. The Developer will remain duly qualifed to trans-
act business in the State and will maintain an agent in the State
on whom service of process may be made in connection with any
actions against the Developer arising out of or in connection
with the Project Loan Documents.
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Section 6.7 Indemnifications. The Developer releases
the Authority, the Trustee and the Bank from, agrees that the
Authority, the Trustee and the Bank shall not be liable for, and
agrees to indemnify and hold the authority, the Trustee and the
Bank free and harmless from, any liability for any loss or damage
to property or any injury to or death of any person that may be
occasioned by any cause whatsocever pertaining to the Project,
except as to the Authority or the Trustee as a result of the gross
negligence or willful misconduct of the Authority or the Trustee,
and as a result of the negligence or misconduct of the Bank.

The Developer will indemnify and hold each of the Author-
ity, the Trustee, the Registrar, the Paying Agent and the Remar-
keting Agent (hereinafter individually referred to as an "Indem-
nified Party") free and harmless from any loss, claim, damage,
tax, penalty, liability, disbursement, litigation expense, reason=
able attorneys' fee and expense OT court cost arising out of, or
in any way relating to, the enforcement of this Agreement, actions
taken under the Indenture or any other cause whatsoever pertaining
to the Project and, with respect solely to the authority, the
issuance and sale of the Bonds; provided that the indemnity hereby
granted shall not extend to any Indemnified Party to the extent
that the event giving rise to indemnity is a result of the willful
misconduct or negligence of such Indemnified Party. The indemni-
fied party shall have the right to employ separate counsel in any
such action or proceeding and to participate in the investigation
and defense thereof, and the Developer shall pay the reasonable
fees and expenses thereof. For purposes of this section, "Author-
ity" means the Housing Finance Authority of St. Johns County or
the County, as the case may be.

Section 6.8 Payment of Fees and Expenses. The Developer
shall pay., or cause to be paid, the reasonable fees, advances and
costs, including reasonable attorney fees, of the Trustee, the
Paying Agent, the Registrar, the Remarketing Agent and the Escrow
Holder under the Indenture, the Remarketing Agreement and the
Escrow Deposit Agreement.

Section 6.9 Financing Statement. The Developer shall
file or cause to be filed all financing statements and continua-
tion statements necessary to perfect the security interests of
the Trustee, the Authority and the Bank in the Project Loan Docu-
ments.

Section 6.10 Nonrecourse Liability of the Developer.

Notwithstanding any provislon or obligation to the contrary here-
inbefore or hereinafter set forth, (i) from and after the date of
the Original Loan Agreement the liability of the Developer shall
pe limited to the interest in the Mortgaged Property and insurance
thereon and the Authority shall look exclusively thereto, oOf to
such other security as may from time to time be given for payment
of the obligations hereunder, and any judgment rendered against
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the Developer under the Agreement shall be limited to the Mort-
gaged Property and insurance thereon and any other security so
given for satisfaction thereof; and (ii) from and after the date
of the Original Loan Agreement no deficiency or other personal
judgment nor any order or decree of specific performance shall be
sought or rendered against the Developer, its successors, trans-
ferees or assigns, in any action or proceeding arising out of the
Agreement, or any judgment, order or decree rendered pursuant to
any such action or proceeding; provided, however, that nothing
nerein shall limit the Authority's ability to exercise any right
or remedy that it may have with respect to any property pledged
or granted to the Authority or any trustee under the Project Loan
Documents, or both of them, or to exercise any right against the
Developer or any other person or entity on account of any claim
for fraud and deceit. Furthermore, the Developer shall be fully
jiable for the misapplication of (1) proceeds paid prior to any
foreclosure under any and all insurance policies, under which the
Issuer is named as insured, by reason of damage, loss or destruc-
tion to any portion of the Mortgaged Property and the Collateral,
to the full extent of such proceeds, (ii) proceeds or awards
resulting from the condemnation, or other taking in lieu of con-
demnation, prior to any foreclosure of any portion of the Mort-
gaged Property and the Collateral, to the full extent of such
proceeds and awards, (iii) rents, issues, profits and revenues
received or applicable to a period subsequent to the occurrence
of a default under any of the Project Loan Documents but prior to
foreclosure, and {(iv) proceeds from the sale of all or any part
of the Mortgaged Property and the Collateral. The limit on the
Developer's liability set forth in this Section shall not, how-
ever, be construed, and is not intended in any way, to constitute
a release, in whole or in part, of the indebtedness evidenced by
the Agreement and the Developer Note or a release, in whole or in
part, or an impairment of the lien and security interest of the
Project Loan Documents upon the properties described therein, or
to preclude the Authority from foreclosing the Project Loan Docu-
ments in case of any default or enforcing any other right of the
Authority or to alter, limit or affect the liability of any person
or party who may now or hereafter guarantee, oOr pledge, grant or
assign its assets or collateral as security for, the obligations
of the Developer under any of the Project Loan Documents.

[The next page is Seven-1]
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ARTICLE VII

EVENTS OF DEFAULT AND REMEDIES

Section 7.1 Events of Default. Each of the following
shall be an "Event of Default” hereunder:

(a) Failure by the Developer to make, or cause to
be made, any payment under the Developer Note on or before the
date such payment is due thereunder.

. (b) Failure by the Developer to perform or observe
any of its covenants or agreements contained in the Agreement,
the Land Use Restrictions, the Program Guidelines, the Mortgage
or in the Developer Note other than as gpecified in paragraph (a)
above, and such failure shall continue for the period and after
the notice specified in Section 7.2 hereof.

(c) The dissolution or liquidation of Developer or
the filing by Developer of a voluntary petition in bankruptcy, or
adjudication of Developer as a bankrupt, or assignment by Devel-
oper for the benefit of its creditors or the entry by Developer
into an agreement of composition with its creditors, or the ap-
proval by a court of competent jurisdiction of a petition appli-
cable to Developer in any proceeding instituted under the provi-
sions of state law or the federal bankruptcy statute, as amended,
or under any similar act which may hereafter be enacted. The
term "dissolution or ligquidation of Developer,” as used in this
Section 7.1l(c¢), shall not be construed to include the cessation
of the existence of Developer resulting either from a merger Or
consolidation of Developer into or with another entity or a disso-
lution or liquidation of Developer following a transfer of all or
substantially all of its assets as an entirety, under the condi-
tions permitting such actions contained in Section 6.2 hereof.

{d) The occurrence of an "Event of Default" within
the meaning of the Indenture or the Mortgage.

Section 7.2 Notice of Default; Opportunity to Cure.
Except as provided below no default under Section 7.l(b) hereof
shall constitute an "Event of pefault” hereunder until:

(a) The Trustee Or the Authority, by registered or
certified mail, shall give notice to the Developer and the Bank
of such default specifying the same and stating that such notice
is a "Notice of Default"; and

(b) The Developer shall have had 60 days (30 days

in the case of defaults that do not result from violations of
Section 2 or 3 of the Land Use Restrictions) after receipt of
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such notice to correct the default and shall not have corrected

it or, if such default cannot be corrected within 60 days (or 30
days), shall have failed to initiate and diligently pursue (in

the judgment of the Authority or the Trustee) appropriate correct-
ive action; and

(c) The Bank shall have had 30 days after receipt
of notice from the Trustee of failure by the Developer to correct
the default.

Notwithstanding the foregoing, a notice of and opportun-
ity to cure any default arising from a default under the Land Use
Restrictions, the Program Guidelines, the Letter of Credit Agree-
ment or the Mortgage shall be governed by the terms of such agree-
ments, and no additional notices of or opportunity to cure any
default under such agreements shall be reguired hereunder.

gection 7.3 Remedies. Whenever any Event of Default
under Section 7.1 hereof shall have happened and be continuing,
any or all of the following remedial steps shall be available:

(a) Upon the occurrence of an Event of Default as
set Forth in Section 7.1 hereof, the Trustee may, in accordance
with the terms of Sections 7.01 and 7.10 of the Indenture, declare
the Developer Note and all payments required to be made by the
Developer under Section 3.5 hereof for the remainder of the term
of the Agreement to be immediately due and payable, whereupon
the same shall become immediately due and payable; provided that
upon the occurrence of an Event of Default set forth in Section
7.1(d) hereof the Trustee shall declare the Developer Note to be
due and payable, whereupon the same shall become due and payable.

(b) The Trustee may, for and on behalf of the Au-
thority and in accordance with the terms of Sections 7.01 and
7.10 of the Indenture, take whatever action at law or in equity
may appear necessary or desirable to collect the payments required
to be made by Developer under Section 3.5 hereof then due and
thereafter to become due, including, without limitation, pursuing
remedies under the Developer Note as provided therein, or to en-
force performance and observance of any obligation or agreement
of the Developer under the Agreement or under the Mortgage, the
Land Use Restrictions, the Program Guidelines or the Developer
Note.

Notwithstanding the foregoing, in no event shall the
Authority be obligated to take any step which in its opinion will
or might cause it to expend time or money or otherwise incur lia-
bility unless and until a satisfactory indemnity bond has been
furnished to it. Any moneys collected as payments made on the
Developer Note and pursuant to Section 3.5 hereof or applicable
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to such payments and any other moneys which would be applicable
to payment of principal of, premium, if any, and interest on the
Bonds collected pursuant to action taken under this Section,
shall, after reimbursement of the Trustee, the Bank or the Author-
ity from such mconeys (excluding for purposes of such reimburse-
ment, any moneys received pursuant to the Letter of Credit) for
costs incurred by the Trustee, the Bank or the Authority in pur-
suing any remedies hereunder or under the Project Loan Documents
shall be paid into the Bond Fund under the Indenture and applied
in accordance with the provisions of the Indenture or, if the
outstanding Bonds have been deemed paid in accordance with the
provisions of the Indenture, shall be paid as provided in the
Indenture for amounts remaining in the Bond Fund.

The provisions of this Section are subject to the further
limitation that following expiration of the term of the Letter of
Credit, the annulment of a declaration that all the Bonds Qut-
standing under the Indenture are immediately due and payable
shall also constitute an annulment of any corresponding declara-
tion made pursuant to paragraph {a) of this Section and a waiver
and rescission of the consequences of such declaration and of the
Event of Default with respect to which such declaration has been
made, provided that no such waiver or rescission shall extend to
or affect any subsequent or other default or impair any right
consequent thereon.

{c) The Authority shall have the express right to
enforce the Land Use Restrictions and Program Guidelines. No
remedy conferred herein or reserved to the Authority or the Trus-
tee is intended to be exclusive of any other available remedy or
remedies, but each and every such remedy shall be cumulative and
shall be in addition to every other remedy given hereunder or now
or hereafter existing at law or in equity or by statute.

Section 7.4 Delay or Omission Not Waiver. No delay or
omission of the Buthority or the Trustee to exercise any right or
remedy provided hereunder upon an event of default hereunder
shall impair any such right to remedy or constitute a waiver of
any such event of default or acquiescence therein. Every right
and remedy given by this Article or by law to the Authority or
the Trustee may be exercised from time to time, and as often as
may be deemed expedient, by the Authority or the Trustee, as the
case may be.

Section 7.5 Attorneys' Fees and Expenses. If a default
or Event of Default hereunder occurs and if the Authority or the

Seven-3



Trustee, or their respective representative or agent, should em-
ploy attorneys or incur expenses for the enforcement of any obli-
gation or agreement of the Developer contained herein or the De-
veloper Note or Mortgage, the Developer on demand will pay to the
Authority or the Trustee the reasonable fees of such attorneys
and the reasonable expenses so incurred, including all costs of
any court appeals.

[The next page is Eight-1]
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ARTICLE VIII

MISCELLANEOUS

Section 8.1 Confidential Information. The Developer
shall not be required to disclose, or to permit the Authority,
the Trustee or others to acquire access to, any trade secrets of
the Developer or any other processes, techniques or information
deemed by the Developer to be proprietary or confidential, except
as may be appropriate under State law for the prosecution or de-
fense of any legal or equitable action arising hereunder or for
the collection of a judgment. This provision shall not be con-
strued as prohibiting the rights to inspect, during business
hours, the Project or the Developer's records to assure conform-
ity with applicable building standards, the Land Use Restrictions,
the Program Guidelines or the tax—-exempt status of the Bonds.

Section 8.2 Entire Agreement. The Project Loan Docu-
ments, together with the Indenture, and the documents delivered
at the date of delivery of the Bonds constitute the entire agree-
ment and supersede all prior agreements and understandings, both
written and oral, between the Authority and the Developer with
respect to the subject matter hereof.

Section 8.3 Notices. All notices, certificates or other
communications shall be sufficiently given and shall be deemed
given on the second day following the date on which the same have
been mailed by certified mail, postage prepaid, or sent via na-
tionally recognized air courier service addressed as follows: if
to the Authority: c¢/o Clerk of Courts, St. Johns County Court-
house, St. Augustine, Florida 32084; if to the Developer:

if to the Trustee: 200 South Orange Avenue, Orlando, Florida 32801,
Attention: ; 1f to the Bank: One Main Place,
Buffalo, New York 14202, Attention: Officer in Charge - (1) Com-
mercial Mortgage Servicing Department and (ii) Letter of Credit
Desk, Securities Investments Department; and if to the Remarketing
Agent: 200 Park Avenue, 8th Floor, New York, New York 10166,
Attention: Municipal Department. A duplicate copy of each notice,
certificate or other communication given hereunder by either
Authority or Developer to the other shall also be given to the
Trustee and to any subordinate lien holders of whom the Trustee

is provided notice in writing. The Authority, the Bank, the
Developer, and the Trustee may, by notice given hereunder, desig-
nate any further or different addresses to which subsequent
notices, certificates or other communications shall be sent.
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Section 8.4 Assignments. The Agreement may not be
assigned by either party without consent of the other except that
the Authority has assigned to the Trustee certain of its rights
under the Agreement, and the Developer may assign to any trans-
feree or any surviving or resulting entity its rights under the
Agreement as provided by Section 6.2 hereoE.

Section 8.5 Severability. If any provisions of the
Agreement shall be held or deemed to be or shall, in fact, be
illegal, inoperative or unenforceable, the same shall not affect
any other provision or provisions herein contained or render the
same invalid, inoperative, or unenforceable to any extent what-
ever.

Section 8.6 Execution of Counterparts. This Amended
and Restated Loan Agreement may be simultaneocusly executed in
several counterparts, each of which shall be an original and all
of which shall constitute but one and the same instrument.

Section 8.7 Amounts Remaining in Funds. Amounts re-
maining in any Fund created under the Indenture shall be applied
by Trustee as provided in Section 5.12 of the Indenture. -

Section 8.8 Amendments, Changes and Modifications.
Except as otherwise provided in the Agreement or in the Inden-
ture, subsequent to the issuance of Bonds and prior to their pay-
ment in full (or provision for payment thereof having been made
in accordance with the provisions of the Indenture), the Agree-
ment may not be effectively amended, changed, mcdified, altered
or terminated without the written consent of the Trustee, the
Authority and the Bank and compliance with Sections 8.08 and 8.09
of the Indenture; provided, however, that all parties to this
Agreement hereby agree to the amendment of the Agreement to the
full extent necessary to comply with the requirements promulgated
subsequent to the execution herecf in order to maintain the tax
exempt status of the Bonds. Before the Authority shall enter
into, and the Trustee shall consent to, any modification, altera-
tion, amendment or supplement to the Agreement pursuant to this
Section, there shall have been delivered to the Authority, the
Trustee and the Bank an opinion of Bond Counsel stating that such
modification, alteration, amendment or supplement is authorized
or permitted by the Indenture and the Act, complies with their
respective terms and will not adversely affect the exemption of
interest on the Bonds from federal income taxation.

Section 8.9 Governing Law. The Agreement shall be
governed exclusively by and construed in accordance with the ap-
plicable laws of the State, both substantive and remedial.
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Section 8.10 Term of Agreement. The Agreement shall be
in full force and effect from the date hereof until the later of
(a) such time as all the Bonds shall have been fully paid or pro-
visions made for such payment pursuant to the Indenture, (b) the
payment by the Developer or on behalf of the Developer of all
principal and interest due under the Developer Note in accordance
with the terms thereof and of this Agreement, or (c) the end of
the Qualified Project Period, as defined in the Land Use Restric-
tions.

Section 8.11 Limited Obligation of Authority. Notwith-
standing anything to the contrary herein contained by implication
or otherwise, the obligations of the Authority created by or
arising out of the Agreement shall not be general debt obliga-
tions of the Buthority, or of the State or any political subdivi-
sion thereof, do not constitute or give rise to charges against
its or their general credit or taxing powers and shall not con-
stitute or give rise to any personal liability of any member of
the Authority or any of the officers, employees, counsel or
agents of the Authority or for any act or omission related to
authorization or issuance of the Bonds.

Neither the issuance of the Bonds nor the delivery of
the Agreement shall, directly or indirectly or contingently,
obligate the Authority or the State or any political subdivision
thereof to levy any form of taxation therefor or to make any ap-
propriation for their payment. Nothing in the Bonds or in the
Indenture or in the Agreement or in the proceedings of the
AButhority authorizing the Bonds or in the Act shall be construed
to authorize the Authority to create a debt of the Authority or
of the State or any political subdivision thereof within the
meaning of any constitutional or statutory provision of the
State. Recourse to the Authority under the Agreement for
damages is limited solely to the trust estate under the Inden-
ture. The principal and the premium, if any, and interest on the
Bonds shall be payable solely from the funds pledged for their
payment in accordance with the Indenture.

The Developer shall pay or cause to be paid all costs
incurred or to be incurred by the Authority in connection with
the financing, construction and administration of the Project,
except as may be paid out of the proceeds of sale of the Bonds.

Section B.12 Tax Status of Bonds. It is intended that
the interest on the Bonds be excluded trom gross income for fed-
eral income tax purposes pursuant to Section 103 of the Code. 1In
general, the Developer agrees that it will take no action which
would (and will cmit no action the omission of which would) cause
the interest on the Bonds to become includable in the gross income
(for federal income tax purposes) of any Bondholder, other than a
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Bondholder who is a "substantial user" of the Project or a "re-
lated person" within the meaning and for the purpose of Section
147(a) of the Code and applicable requlations thereunder.

Section 8.13 Payment of Monitoring Expenses. The Devel-
oper agrees to pay the reasonable costs and expenses of the Au-
thority and the Trustee incurred to monitor the compliance of the
Developer with the terms of the Program Guidelines and the Land
Use Restrictions.

Section B8.14 Use of Project. The Developer will, at
its expense,- continuously operate and use the Project only in
accordance with the Program Guidelines and the Land Use Restric-
tions attached as Exhibits B and C hereto for the Term of Agree-
ment and hereby consents to the issuance ¢of a mandatory injunction
by a court of competent jurisdiction requiring such use if the
Authority should deem such injunction desirable.

Section 8.15 Letter of Credit. The Developer hereby
approves the terms of the Letter of Credit and authorizes the
Trustee and the Authority to make draws thereon in accordance
with its terms. The Developer will hold the Trustee and the
Authority harmless for any liability or damages regsulting from
such draws.

Section 8.16 Indenture. The Beveloper has read the
Indenture and approves and accepts the terms thereof and agrees
to comply with the terms, conditions and provisions thereof and
to do and perform all acts and things contemplated in the Inden-
ture to be done or performed by the Developer.

IN WITNESS WHEREOF, the parties hereto have executed

this Amended and Restated Loan Agreement, all as of the day and
year first above mentioned.

Signed, sealed and delivered JACKSONVILLE VENTURES, INC.
in the presence of:

By

Title:

Attest:
(Witnesses as to Developer) Title:

[SEAL OF DEVELOPER]
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Signed, sealed and delivered HOUSING FINANCE AUTHORITY OF
in the presence of: ST. JOHNS COUNTY, FLORIDA

By

Title: Chairman

(Witnesses as to Authority)
Attest:
Title: Secretary

(SEAL OF ISSUER]
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STATE OF FLORIDA

COUNTY OF ST. JOHNS

The foregoing instrument was acknowledged before me this
day of June, 1987, by and
+ the and the , respectively, of
Jacksonville Ventures, Inc., a Delaware corpcration duly
authorized to transact business in the State of Florida, on
behalf of said corporation.

Notary Public, State of
Florida, at Large

[NOTARIAL SEAL] My Commission Expires:

STATE OF FLORIDA

COUNTY OF ST. JOHNS

The foregoing instrument was acknowledged before me this
day of 1987, by and _ r
the Chairman and the Secretary, respectively, of the Housing
Finance Authority of St. Johns County, Florida, a public body
corporate and politic of the State of Florida, on behalf of said
Authority.

Notary Public, State of
Florida, at Large

[ NOTARIAL SEAL] My Commission Expires:
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EXHIBIT A

The Project consists of 344 apartment units to be leocated
at 611 Ponte Vedra Lakes Boulevard in Ponte Vedra Beach, St. Johns
County, Florida. One hundred Eifty-two units will contain one
bedroom and one bath, and the remaining 212 units will contain
two bedrooms and two baths. All units will be equipped with
refrigerators, washer-dryers and microwave ovens. The Project
will include over 600 parking spaces, as well as tennis courts, a
clubhouse and swimming pools. The legal description of the Proj-
ect is described in Exhibit D to this Amended and Restated Loan
Agreement.

AC8SRPLAL
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EXHIBIT B

HOUSING FINANCE AUTHORITY OF ST. JOHNS COUNTY, FLORIDA

MULTIFAMILY HOUSING - RESIDENTIAL RENTAL
PROPERTY PROGRAM GUIDELINES

REMINGTON AT PONTE VEDRA DEVELOPMENT

Definitions

Words used herein which are defined in the Loan Agreement
between the Housing Finance Authority of St. Johns County, Florida
(the "Issuer") and Gene Branscome, formerly known as Eugene H.
Branscome, Jr. (the "Developer"), dated as of August 1, 1985 (the
"Loan Agreement"), and in the Indenture between the Issuer and
Sun Bank, National Association, dated as of August 1, 1985 (the
"Indenture”), shall have the same meaning as in the Loan Agreement
and the Indenture unless otherwise stated. The following additional
terms shall have the respective meanings set forth below for the
purpcses hereof:

"Eligible Tenants" means persons and families of
moderate, middle or lesser income with total annual income equal
to or less than 150% of the median income for the area as
determined from time to time by the Secretary of Housing and
Urban Develoment under Section B(f)(3) of the United States
Housing Act of 1937, as amended, or if programs under Secticn
8(f) are terminated, median income for the area determined under
the method used by said Secretary prior to the termination.

"Low or Moderate Income Tenants" means persons and
families of low or moderate income within the meaning of Section
103(b)(4)(A) and 103(b)(12)(C) of the Code and applicable
regulations thereunder as the same may be amended from time to
time.

"Qualified Project Period" means that period of time
beginning on the later of (i) the first day on which 10% of the
units in the Project are first occupied and (ii) the date of
issuance of the Bonds, and ending on the latest of (a) the date
that is ten years after the date on which 50% of the units in the
Project are first occupied, (b) the date on which any assistance
provided with respect to the Project under Section 8 of the
United States Housing Act of 1937 terminates, and {c) the date
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that is 50% of the number of days constituting the term of the
latest maturing Bond (including any refunding bond) after the
date on which any of the units in the Project is first occupied;
provided, however, that the Qualified Project Period shall end in
the event that the Internal Revenue Service finds that the
interest on the Bonds is taxable, other than-as a resulf of
ownership thereof by a "substantial user" or a "related person"
under Section 103(b) of the Code.

Land Use Restriction

The Issuer shall make a loan to the Developer for the
acquisition, construction, installation and ownership of the Proj-
ect subject to the conditions set forth in the Loan Agreement, in
addition to the conditions set forth in these Guidelines. Upon
delivery of the Bonds, the Developer must submit to the Trustee
the executed Land Use Restrictions which shall have been recorded
in the official public records of St. Johns County, Florida.

Guidelines

These Guidelines have been adopted and approved by the
Issuer and accepted and approved by the Developer and form a
part of the contractual agreement between the Issuer and the
Developer evidenced by the Loan Agreeement and are incorporated
by reference into the Loan Agreement and attached thereto as
Exhibit B.

(a) At all times during the Qualified Project
Period, all of the completed units in the Project shall be
rented to and occupied by Eligible Tenants and at least 20%
of the completed units in the Project shall be rented to and
occupied by Low or Moderate Income Tenants or held available
for rental to and occcupancy by Low or Mocderate Income
Tenants.

(b) The Developer will rent coentinuously or make
available for rent on a continuous basis all units in the
Project to members of the general public for the longer of
the remaining term of the Bonds or the Qualified Project
Period; and the Developer will not give preference in renting
units in the Project to any particular class or group of
persons, other than persons and families of moderate, middle
or lesser income and a resident manager and maintenance
personnel.

(c) To the extent permitted by applicable law, the
Developer will obtain from each Eligible Tenant residing in
the Project and maintain on file and available for inspection
by the Issuer and the Trustee, a copy of such Eligible
Tenant's federal income tax return for the taxable year
immediately preceding such Eligible Tenant's initial
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occupancy in the Project or independent verification of such
Eligible Tenant's income for such year, such as wage
statements or employer certification, which shall be
acceptable to the Trustee.

(d) For each Eligible Tenant which occupies a ren-
tal unit in the Prcject, the Developer will submit to the
Trustee (i) an Income Certification in the form attached
hereto as Schedule I, executed by such person or head of such
family at the time of initial renting of a unit and (ii) an
Occupancy Certificate in the form attached heretoc as Schedule

{e) The Developer will deliver to the Trustee on
the first day of each month a Certification of Continuing
Program Compliance, in the form attached heretoc as Schedule
III, certifying that income levels remain within the levels
established by these Guidelines. Each new Eligible Tenant in
the Project must f£ill out and sign an Income Certification,
which shall be attached to the Occupancy Certificate and
delivered to the Trustee by the Developer. Failure of the
Developer to deliver such certifications on or before the
fifteenth day of such month will constitute an event of
default under the Loan Agreement and the Land Use
Restrictions.

(f£) The Developer must comply with all of the terms,
provisions and covenants contained in the Land Use
Restrictions; and to the extent of any conflict or
inconsistency between the provisions of these Guidelines and
the requirements of the Land Use Restrictions, the
requirements and provisions of the Land Use Restrictions
shall be paramount and controlling.

For the purpose of these Guidelines, a rental unit occupied by an
individual or family who at the beginning of its occupancy is an
Eligible Tenant or a Low or Moderate Income Tenant shall be
treated as occupied by an Eligible Tenant or a Low or Moderate
Income Tenant during such individual's or family's tenancy in
such unit even if the individual or family, as the case may be,
subsequently ceases to qualify as an Eligible Tenant or a Low or
Moderate Income Tenant. In addition such unit shall be treated
as occupied by an Eligible Tenant or a Low or Moderate Income
Tenant until reoccupied, other than for a temporary period not
exceeding thirty-one (31) days by another occupant, at which time
the character of the unit shall be redetermined according to the
provisions of these Guidelines and the Land Use Restrictions.
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SCHEDULE I

INCOME COMPUTATION AND CERTIFICATION

The undersigned, being first duly sworn, state-that we
have read and answered fully, frankly and personally each of the
following questions for all persons who are to occupy the
apartment unit for which application for tenancy is made
herewith, all of whom are listed below: '

1. 2. 3. 4. 5.
Name of Members Relationship
of the to Head of Social Security Place of
Household Household Age Number Employment
HEAD
SPOUSE

6. The anticipated income of all the above persons from
all sources during the l2-month period beginning today is as
follows:

$

Total S

7. 1If any of the persons described above (or whose
income or contributions was included in item 6) has any savings,
bonds, equity in real property or other form of capital
investment, provide:

(a) the total value of all such assets owned by all
such perscons: § v

{(b) the amount of income expected to be derived
from such assets in the l12-month period commencing this date:

$ , and
(c) the amount of such income which is included in
item 6: §
8. (a) Will all of the persons listed in column 1

above be or have they been full-time students during five
cal~ndar months of this calendar year at an educational
institution {other than a correspondence school) with regular
faculty and students?
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Yes No

(b) Is any such person {other than nonresident
aliens) married and eligible to file a joint federal income
tax return?

Yes No

We acknowledge that all of the above information is relevant to
the status under federal income tax law of the interest on bonds
issued to finance construction of the apartment for which the
undersigned’'s accompanying application for tenancy is being made.
We consent to the disclosure of such information to the Issuer of
such bonds and to any trustee acting on their behalf, and to
Gene Branscome and his successors and assigns, the owner of the
apartment,

Head of Household

Spouse

SUBSCRIBED AND SWORN to before me this day of

(NOTARY SEAL)

Notary Public in and for the
State of

My Commission Expires:

FOR COMPLETION BY APARTMENT OWNER ONLY: (REMINGTON AT PONTE VEDRA)

l. Calculation of eligible tenant income:

{a) enter amount entered for
entire household in 6 above: S

(b} if the amount entered in
7(a) above is greater than $%,000, enter
the greater of (i) the amount entered in
7{(b) less the amount entered in 7(c) or
(ii) 10% of the amount entered in 7(a): S
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(Line 1(a

2.

3.
4.

Number of apartment unit assigned:

{c) TOTAL ELIGIBLE INCOME
) plus 1(b)): S

The amount entered in l(c¢) is:

Less than or equal to 80% of the median income for
households in the Metropolitan Statistical Area
which includes St. Johns County, Florida, as
determined from time to time by the Secretary of
Housing and Urban Development under Section 8(£)(3)
of the United States Housing Act of 1937, as
amended, or if programs under Section 8(f) are
terminated, median income determined under the
method used by the Secretary prior to the
termination ("Median Income for the Area").

More than 80% of the Median Income for the Area,
but less than or equal to 150% of the Median
Income for the Area ("Eligible Tenant").

More than 150% of the Median Income for the Area.

This apartment unit was/was not (circle one) last

occupied for a period of at least thirty-one (31) consecutive
days by persons whose aggregate anticipated annual income as
certified in the above manner upon their initial occupancy of the
apartment unit was less than or equal to 80% of Median Income for

the Area.

Applicant qualifies as:

Eligible Tenant

Low or Moderate Income Tenant

Does not qualify as Eligible Tentant or Low or
Moderate Income Tenant

Manager, Remington at Ponte Vedra
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SCHEDULE II

OCCUPANCY CERTIFICATE

The tenant identified in the attached Income Computation
and Certification has entered into a lease with respect to an
apartment unit in the above described multifamily housing
development.

As evidenced by the Income Certification, such tenant
qualifies as an Eligible Tenant and is/is not (circle one) a Low
or Moderate Income Tenant.

Witness

Date:

By

Gene Branscome
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SCHEDULE TII

CERTIFICATION OF CONTINUING PROGRAM COMPLIANCE

REMINGTON AT PONTE VEDRA DEVELOPMENT

Witnesseth that on this day of , 19 ,
the undersigned, having borrowed certain funds from the HOUSING
FINANCE AUTHORITY OF ST. JOHNS COUNTY, FLORIDA (the "Issuer") for
the purpose of acquiring, constructing and installing a 344-unit
multifamily housing development, qualifying as "residential
rental property" within the meaning of Section 103(b)(4){(A) of
the Internal Revenue Code of 1954, as amended (the "Project"),
does hereby certify that (i) during the preceding meonth such
Project was continually in compliance with the Loan Agreement and
the Land Use Restrictions, (ii) on the last day of such month

% of the units in the Project were actually occupied by Low
or Moderate Income Tenants, (iii) on the last day of such month

% of the units in the Project were vacant but were
previously occupied by Low or Moderate Income Tenants (iv) on the
last day of such month 100% of the occupied units in the Project
were actually occupied by Eligible Tenants and (v) that the
representations set forth herein are true and correct to the best
of the undersigned's knowledge and belief.

Witness

By
Witness Gene Branscome

Names of Low or Moderate Income Tenants who commenced or
terminated occupancy during the preceding month.

Commenced Occupancy Terminated Qccupancy
1. 1.

2. 2

3. 3.

4 4.

MR1SJRGD1
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EXHIBIT C

LAND USE RESTRICTIONS
by and among
HOUSING FINANCE AUTHORITY OF
ST. JOHNS COUNTY, FLORIDA
(Issuer)

and

GENE BRANSCOME,
{Developer)

and

SUN BANK, NATIONAL ASSOCIATION
(Trustee)

Dated as of ARugust 1, 1985

HOUSING FINANCE AUTHORITY OF
ST. JOHNS COUNTY, FLORIDA

MULTIFAMILY HOUSING REVENUE BONDS
(Remington at Ponte Vedra Project)

This Instrument Prepared By
And Should Be Returned To:

Thomas B. Slade, III, Attorney
Foley & Lardner

1700 Atlantic Bank Building

200 West Forsyth Street

P.0O. Box 1290

Jacksonville, Florida 32201-1290
(904) 356-2029
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LAND USE RESTRICTIONS

STATE OF FLORDA

)
} KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF ST. JOHNS}

These Land Use Restrictions, made and entered into as of
August 1, 1985, by and among the HOUSING FINANCE AUTHORITY OF ST.
JOHNS COUNTY, FLORIDA ("Issuer"), SUN BANK, NATIONAL ASSOCIATION
("Trustee") and GENE BRANSCOME ("Developer"), owner of the Land
hereinafter defined;

WITNESGSETH

WHEREAS, the Issuer proposes to issue the Bonds
hereinafter defined, the proceeds of the sale of which will be
used to provide the necessary funds to the Issuer to make a loan
to the Developer to finance the Project hereinafter defined
pursuant to the provisions ¢f the Agreement hereinafter defined;
and

WHEREAS, the Issuer and the Trustee, as a condition of
issuing and authenticating such Bonds, require that the Developer
execute this instrument for the purpose of imposing the land use
restrictions herein contained upon said Land;

NOW, THEREFORE, in consideration of the mutual covenants
and undertakings set forth herein, and other good and valuable
considerations, the receipt and the sufficiency of which are
hereby acknowledged, the Issuer, the Trustee and the Developer do
hereby agree as follows:

Section 1. Definitions. Unless otherwise expressly
provided herein or unless the context clearly requires otherwise,
the following terms shall have the respective meanings set forth
below for the purposes hereof:

"Act": Chapter 159, Part IV, Florida Statutes, as
amended.
"Agreement": the Loan Agreement dated as of the date

hereof between the Issuer and the Developer, as amended and supple-
mented from time to time.

"Bank™: the Bank as defined in the Indenture.

"Basic Documents": the Basic Documents as defined in
the Indenture,

"Bond Counsel": Bond Couns=l as defined in the Indenture.




"Bonds": the Issuer's bonds listed on the cover hereof.

"Code": the Internal Revenue Code of 1954, as amended.

"Completion Date": the date of completion of the
Project as specified i1n the Agreement,

"County": St. Johns County, Florida.

"Developer": Gene Branscome, an individual, and his

heirs, personal representatives, successors and assigns.

"Developer Cost Certificate": the Developer Cost
Certificate as defined in the Indenture.

"Developer Documents": the Developer Documents as
defined in the Indenture.

"Developer Loan": the loan to be made by the Issuer to
the Developer to provide financing for the Project.

"Developer Note": that certain promissory note dated as
of the date herecf, made from the Developer to the Issuer, evi-
dencing the Developer's cbligation to repay the Developer Loan.

"Eligible Tenants": persons and families of mecderate,
middle and lesser income with total annual income equal to or
less than 150% of the medium income for the area as determined
from time to time by the Secretary of Housing and Urban Develop-
ment under Section B(f)(3) of the United Staets Housing Act of
1937, as amended, or if programs under Section B(f) are ter-
minated, medium income for the area determined under the method
used by said Secretary prior to the termination.

"Indenture": the Indenture of Trust dated as of the
date hereof between the Issuer and the Trustee, relating to the
issuance of the Bonds, as amended and supplemented from time to
time.

"Issuer": Housing Finance Authority of St. Johns
County, Florida and its successors.

"Land": the real property described in Exhibit "A"
attached hereto.

"LLower-Income Tenants": individuals of low or moderate
income within the meaning of Section 103(k){4)(A) and 103(b)(12)(c)
of the Code, whose income as defined by the Code is less than or
equal to 80% of the median income for the area as determined from
time to time by the Secretary of Housing and U-ban Development
under Section B(f)(3) of the United States Housing Act of 1937,
as amended, or if programs under Section 8(f) are terminated,
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median income determined under the method used by the Secretary
prior to the termination {("Median Income for the Area"). For
this purpose, the occupants of a Unit in the Project shall not be
considered to be of low or moderate income if all of such occu-
pants are students (as defined in Section 15l(e)(4) of the Code),
no one of whom is entitled to a joint return under Section 6013
of the Code.

"Mortgage": the Mortgage and Security Agreement dated
as of the date nereof from the Developer to the Issuer.

"program Guidelines": The Program Guidelines as defined
in the Indenture.

"project”: the 344-unit multifamily residential rental
project to be Financed with the Developer Loan and to be
constructed upon the Land.

"Project Costs": the Project Costs as defined in the
Indenture.

"Qualified Project Period": that period of time begin-
ning on the later of (i) the First day on which 10% of the Units
in the Project are first occupied and (ii) the date of issuance
of the Bonds, and ending on the latest of (a) the date that is
ten years after the date on which 50% of the Units in the Project
are first occupied, (b) the date on which any assistance provided
with respect to the Project under Section 8 of the United States
Housing Act of 1937 terminates, and (c) the date that is 50% of
the number of days constituting the term of the latest maturing
Bond (including any refunding bond) after the date on which any
of the Units in the Project is first occupied; provided, however,
that the Qualified Project Period shall end in the event that the
Internal Revenue Service finds that the interest on the Bonds is
taxable, other than as a result of ownership thereof by a "sub-
stantial user" or a "related person” under Section 103(b) of the
Code.

"State":; the State of Florida.

»Trustee": Sun Bank, National Association, Orlando,
Florida, the national banking association acting as trustee under
the Indenture, and its successors.

"Unit": "unit" as defined in Treasury Regulation
1.103-8(b)(8).

All capitalized, undefined terms used herein shall have
the same meaning as used in Article I of the Indenture or
Article I of the Agreement.



Unless the context clearly requires otherwise, words of
the masculine gender shall be construed to include correlative
words of the feminine and neuter genders and vice versa, and
words of the singular number shall be construed to include
correlative words of the plural number and vice versa. All the
terms and provisions hereof shall be construed to effectuate the
purposes set forth herein and to sustain the valigdity hereof.
The titles and headings of the sections hereof have been inserted
for convenience of reference only and are not to be considered a
part hereof and shall not in any way modify or restrict any of
the terms or provisions hereof and shall never be considered or
given any effect in construing this instrument or any provision
hereof or in ascertaining intent, if any gquestion of intent
should arise.

Section 2. Tenants. To the end of satisfying the
requirements of the Act and of Section 103(b)(4)(RA) of the Code
and the regulations rhereunder, the Developer hereby represents,
covenants and agrees that, during the Qualified Project Period:

(a) commencing with the date on which at least 10% of
the Units in the Project are occupied, (1) at least 20% (15% if
the Project is located within a targeted area within the meaning
of Section 103A of the Code) of the completed Units (or, if approv-
ed by a written opinion of Bond Counsel, at least 20% of the occu-
pied Units) in the Project shall be occupied by Lower-Income Ten-
ants, prior to the satisfaction of which no additional Units shall
be rented or leased to Eligible Tenants and (ii) after initial
rental occupancy of such Units by Lower-Income Tenants, at least
20% of the completed Units in the Project at all times shall be
rented to and occupied (or held available for rent if previously
rented to and occupied by a Lower-Income Tenant) by Lower-Income
Tenants as required by Section 103(b)(4)(A) of the Code, and all
remaining Units will be occupied by or held available for rental
only to Eligible Tenants, unless in the opinion of Bond Counsel
occupancy of a lower percentage of Units by Lower-Income Tenants
will not adversely affect the exemption from federal income taxa-
tion of interest on the Bonds; provided, however, that the Units
so occupied or so held available shall have substantially the
same equipment and amenities (not including luxury amenities such
as fireplaces) and be of similar location, quality, size and type
of construction as the other dwelling units in the Project. For
the purpose of complying with this requirement, a Unit occupied
by an individual or family who at the commencement of the occu-
pancy qualifies as a Lower-Income Tenant 1is treated as occupied
by a Lower-Income Tenant during their tenancy in such Unit, even
though they subsequently cease to qualify as a Lower=-Income Tenant.
Similarly, for the purposes of complying with this requirement, a
Unit occupied by an individual or family who at the commencement
of the occupancy qualifies as an Eligible Tenant is treated as
occupied by an Eligible Tenant during their tenancy in such Unit,
even though they subsequently cease tO qualify as an Eligible
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Tenant. Moreover, if a Unit is vacated by an individual or family
who qualified as L,ower-Income Tenants or as Eligible Tenants,

such Unit shall be treated as occupied by Lower-Income Tenants or
Eligible Tenants, as applicable, until reoccupied (other than for
a temporary period of not more than 31 days) at which time the
character of the Unit shall be redetermined;

(b) the Developer shall obtain and maintain on file
sworn and notarized income certifications from each Lower-Income
Tenant and Eligible Tenant dated not more than five (5) days
prior to the initial occupancy of such tenant in the Project, in
the form and containing such information as may be required by
Section 103(b)(l2)(C) of the Code, Treasury Regulation 1.167(k)-
3(b) and the Program Guidelines as the same may be from time to
time amended by the Issuer on the advice of Bond Counsel, or in
such other form and manner as may be required by applicable
rules, rulings, procedures, official statements, regulations or
policies now or hereafter promulgated or proposed by the Depart-
ment of the Treasury or the Internal Revenue Service with respect
to obligations issued under Section 103(b)(4)(A) of the Code.
Photocopies of each such income certification shall be submitted
to the Trustee (i) within 10 days following the end of the calen-
dar month during which the first Unit the Project is first occu-
pied, (ii) within 10 days following the end of each calendar
month thereafter, together with the Certificate of Continuing
Program Compliance required under subsection (g) below, and (11i)
as requested by the Issuer or the Trustee, which may be as often
as may be necessary, in the opinion of Bond Counsel, to comply
with the provisions of Section 103(b)(4)(A) of the Code;

(c) the Developer shall maintain complete and accurate
records pertaining to the Units occupied or to be occupied by
Lower-Income Tenants and Eligible Tenants, and to permit any duly
authorized representative of the Issuer, the Trustee, the Bank,
the Department of the Treasury orf the Internal Revenue Service to
inspect upon reasonable notice and at reasonable times the books
and records of the Developer pertaining to the income certifica-
tions of Lower-Income Tenants and Eligible Tenants residing in
the Project;

{d) the Developer shall obtain and maintain on file
from each tenant residing in the Project a copy of such tenant's
federal income tax return for the taxable year immediately preced-
ing such tenant's initial occupancy in the Project or if such tax
return is unavailable, other satisfactory evidence of income for
such year, such as wage statements or employer certification,
which shall be acceptable to the Trustee;

(e} the Developer shall permit any duly authorized repre-
sentative of the Issuer, the Trustee, the Bank, the Department of
the Treasury or the Internal Revenue Service to inspect upon reason=
able notice and at reasonable times the books and records of the
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Developer pertaining to the incomes of Lower-Income Tenants and
Eligible Tenants residing in the Project upon reasconable notice
and at reasonable times;

(f) the Developer shall immediately notify the Issuer,
the Bank and the Trustee if at any time the Units in the Project
are not occupied or available for occupancy as provided in (a)
above, and the Developer shall prepare and submit to the Bank and
the Trustee, not later than the tenth (10th) day of each month
following the initial occupancy of any of the Units in the Proj-
ect, a Certificate of Continuing Program Compliance executed by
the Developer, stating among other matters, the number of Units
of the Project which, as of the first day of such month, in each
case, were occupied by Lower-Income Tenants, were occupied by
Eligible Tenants, were deemed to be occupied by Lower-Income Ten-
ants or were deemed to be occupied by Eligible Tenants as pro-
vided in subparagraph (a) above, and stating that all Units in
the Project are occupied by or held available for rental to only
Eligible Tenants (including Lower-Income Tenants}); and

(g) Upon the Issuer's request, the Developer shall
submit Income Certifications and Certificates of Continuing
Program Compliance to the Issuer or its agents.

Section 3. Residential Rental Property. The Issuer,
the Trustee and the Developer hereby declare their understanding
and intent that the Project is to be owned, managed and operated
as a "residential rental project" as such phrase is utilized in
Section 103(b)(4)(A) of the Code continuously during the longer
of the Qualified Project Period or until no Bonds remain cutstand-
ing. To that end, the Developer hereby represents, covenants and
agrees that, during such period:

{(a) the Project is being acquired and will be con-
structed on the Land for the purpose of providing residential
rental property, and the Developer shall own, manage and operate
the Project to provide residential rental property, in accordance
with Section 103(b)(4)(A) of the Code and Treasury Regulation
1.103-8(b), as amended from time to time, the Land Use Restric-
tions and the Program Guidelines.

(b) each Unit in the Project shall be similarly con-
structed and shall contain complete and separate facilities for
living, sleeping, eating, cocking and sanitation for a single
person or a family, including a sleeping area, bathing and sanita-
tion facilities and cooking facilities equipped with a cooking
range, refrigerator and sink;

(c) once available for occupancy, each Unit shall be
rented or available for rental on a continuous basis to members
of the general public meeting the income restrictions set forth
herein and the Developer shall not give preference in renting
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Units in the Project to any particular class or group of persons,
other than Lower-Income Tenants and Eligible Persons: provided,
however, that an insubstantial number of Units in the Project,
not to exceed five Units, may be occupied by maintenance,
security or managerial employees of the Developer or its property
manager, which employees must be reasonably necessary for the
operation of the Project;

(d) none of the Units in the Project shall at any time
be utilized on a transient basis; none of the Units in the
Project shall ever be leased or rented for a period of less than
60 days; and neither the Project nor any portion thereof shall
ever be used as a hotel, motel, dormitory, fraternity house,
sorority house, rooming house, nursing home, brothel, hospital,
sanitarium, rest home or trailer court or park;

(e) no part of the Project will at any time be owned or
used by a cooperative housing corporation;

(£} the Project will consist of one or more discrete
edifices and other man-made construction, each consisting of an
independent foundation, outer walls and roof, all of which will
be owned by the same person for federal tax purposes, located on
a common tract of land or two or more tracts of land which are
contiguous except for being separated only by a road, street,
stream or similar property and financed by the Developer Loan or
otherwise pursuant to a common plan of financing, and which will
consist entirely of (i) Units which are similar in quality and
type of construction and (ii) facilities functionally related and
subordinate in purpose and size to the property described in (i)
above, e.g., parking areas, laundries, swimming pools, tennis
courts and other recreational facilities and other facilities
which are reasonably required for the Project, e.q., heating and
cooling equipment, trash disposal equipment or units for residen-
tial managers or maintenance personnel;

(g) Lower-Income Tenants will have equal access to and
enjoyment of all common facilities of the Project;

(h) the Project will not include a unit in a building
where all units in such building are not also included in the
Project;

(1) the Project will not be converted to condominium
ownership:

(j) Units designated for Lower-Income Tenants will be
reasonably interspersed throughout the Project and will be
proportionally available in all Unit sizes; and

(k} no Unit in the Project shall be occupied by the
Developer at any time unless the Developer resides in a Unit

-7=-



in a building or structure which contains at least five Units
and unless the resident of such Unit is a resident manager or
other necessary employee (e.g. maintenance and security
personnel); and

(1) the Developer shall not discriminate on the basis
of race, color, creed, religion, age, sex, marital status or
national origin in the lease, use or occupancy of the Project or
in connection with the employment or application for employment
of persons for the operation and management of the Project;

(m} the Developer specifically agrees that the Devel-
oper will not refuse or deny rental occupancy 1in the Project to
persons whose family includes minor dependents who will occupy
such Unit, unless such refusal is based upon factors not related

to the presence of such minors in the family; provided, however,

limit to four (4) the number of occupants of a two-bedroom apart-
ment unit;

(n) within thirty days after the date on which at least
10% of the Units in the Project are first occupied, the Developer
shall prepare and submit to the Issuer, the Bank and the Trustee
a certificate in recordable form identifying such date (unless
such date is prior to the date of issuance of the Bonds) to evi-
dence the commencement of the Qualified Project Period and shall
cause such certificate to be recorded in the Public records of
the County;

(o) within thirty days after the date on which at least
50% of the Units in the Project are first occupied, the Developer
shall submit to the Issuer, the Bank and the Trustee a certificate
in recordable form identifying such date (unless such date is
prior to the date of issuance of the Bonds) for purposes of the
calculation of the termination of the Qualified Project Period
and shall cause such certificate to be recorded in the public
records of the County;

(p) substantially all (at least 90%) of the proceeds of
the Bonds will be used to finance the acquisition of land and
equipment or the construction of buildings that qualify as resi-
dential rental housing or facilities related and/or subordinate
thereto; and

(q) no more than 25% of the net proceeds of the Bonds
will be used for the acquisition of a direct or indirect interest
in land.

Section 4. Covenants Run With the Land: Term. The

Issuer, the Trustee and the Developer hereby declare their _
eéxpress intent that the covenants, reservations and restrictions
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set forth herein shall be deemed covenants running with the Land
until the later of (a) the date that the last of the Bonds out-

standing shall be retired or (b} the end of the Qualified Project
Period and shall be an encumbrance on the Land and shall, without

r

delivered and accepted subject to such covenants, reservations
and restrictions regardless of whether such Ccovenants are set
forth in such contract, deed ©r other instrument. Unless sooner
terminated in accordance with Section 8 hereof, such covenants,
reservations and restrictions as 4re contained in Section 2 and 3
hereof shall continue in full force and effect during the
respective period set forth therein, it being expressly agreed

Section 5. Uniformity; Common Plan. The provisions
hereof shall apply uniformly to the entire Project in order to
establish and carry out a common pPlan for the use, development
and improvement of the Land.

Section 6. Burden and Benefit. The Issuer, the Trustee
and the Developer hereby declare their understanding and intent
that the burden of the covenants, reservations and restrictions
set forth herein touch and concern the Land in that the Developer's
legal interest in the Land is rendered less valuable thereby.

The Issuer, the Trustee and the Developer hereby further declare
their understanding and intent that the benefit of such cov-
enants, reservations and restrictions touch and concern the Land
by enhancing and increasing the enjoyment and use of the Land and
the Project by Eligible Tenants, the intended beneficiaries of
such covenants. No part of the Project shall be voluntarily trans-
ferred by the Developer prior to expiration of both the rental
restrictions period and the Qualified Project Period, unless
prior thereto or simultaneously therewith the transferree enters
into an agreement in form acceptable to the Issuer and the Trus-
tee assuming all obligations of the Developer hereunder with
respect to the transferred property.

Section 7. Remedies; Enforceability. If either the
Issuer or the Trustee becomes aware of a possible violation or
attempted violation of any of the provisions hereof, it shall
give immediate written notice thereof to the Developer, directing
him to remedy the violation within 4 specified period of time.
A%ter the earlier of: (a) the date specified in the notice here-
inabove provided for, or (b) a date which is sixty (60) days after
the date either the Issuer or the Trustee first became aware of
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such possible violation or attempted violation, if the violation
has not been fully remedied by the Developer to the satisfaction
of both the Issuer and the Trustee, or either, acting on behalf
of the owners of the Bonds as third-party beneficiaries of these
Land Use Restrictions, the Issuer and the Trustee, or either, may
institute and prosecute any proceeding at law or in eguity to
enforce the provisions hereof or to abate, prevent or enjoin any
such violation or attempted violation, or to compel specific per-
formance hereunder or to recover monetary damages caused by such
violation or attempted violation. 1In addition to any such remedy,
a default by the Developer hereunder shall constitute an Event of
Default under Section 7.1 of the Agreement which shall enable the
Issuer thereunder, after notice and an opportunity to cure as
therein provided, to accelerate the Developer's Loan and to take
such other actions as may be permitted under the terms thereof.
Whether or not the Developer prevails in such action, it shall

pay all of the expenses of the Issuer and the Trustee incurred in
connection with such action. It shall also pay all other expenses
incurred by the Issuer or the Trustee in connection with the
alleged violation. The liability of the Developer for his obliga-

6.10 of the Loan Agreement with respect to the Developer's obliga-
tions under the Loan Agreement. No partner of the Developer shall
be personally liable for any violation by the Developer of these
Land Use Restrictions. The provisions hereof are imposed upon

and made applicable to the Land, shall constitute an encumbrance
thereon and shall run with the Land and shall be enforceable
against the Developer, each purchaser, owner or lessee of the
Project, and the respective heirs, legal representatives, succes-
sors and assigns of the Developer and each such purchaser, owner
or lessee, No delay in enforcing the provisions hereof as to any
breach or violation shall impair, damage or waive the right of

any party entitled to enforce the same or to obtain relief against
or recover for the continuation or repetition of such breach or
violation or any similar breach or viclation thereof at any later
time or times. Any attempted sale, transfer, lease or other dis-
position which would cause or result in a violation of any of the
provisions hereof shall be null and void and of no effect, shall
Cause a reversion of the title to the Developer as the purported
transferor and shall be ineffective to relieve the Developer of
its obligations under these Land Use Restrictions. Venue for law
suits concerning these restrictions shall be in St. Johns County,
Florida.

Section 8. Amendment: Termination. The provisions here-
of shall not be amended, revised or terminated prior to the stated
term hereof except by an instrument in writing duly executed by
the Issuer, the Trustee and the Developer or its successor in
title and duly recorded in the official public records of the
County. The Issuer's and Trustee's consent to any such amendment,
revision or termination shall be given only (i) in accordance
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with the Indenture, or (ii) upon receipt of (a) an opinion of
Bond Counsel that such amendment, revision or termination will
not adversely affect the exemption from federal income taxation
of interest on any of the Bonds or (b) evidence satisfactory to
the Issuer and Trustee that compliance with the provisions hereof
1s no longer possible or feasible for the reasons enumerated in
Treasury Regulation 1.103-8(b)(6)({iii), relating to default,
involuntary loss or change in law.

Section 9. Covenants, Representations and Warranties of
the Developer. The Developer makes the following representations
and warranties:

(a) The Developer will provide in the lease of each
tenant that a material misrepresentation in such tenant's income
certification will be grounds for default and eviction (the
enforcement of such provision, however, being subject to
limitations under applicable law).

(b) The Developer has full legal right, power and
authority (i) to enter into the Basic Documents, (ii) to be bound
by the terms thereof, (iii) to perform its obligations thereunder
and (iv) to consummate the transactions contemplated thereby.

(c) The Developer has duly authorized {i) the execution
and delivery of the Developer Documents, (ii) the performance by
the Developer of its obligations thereunder and (iii) the
consummaticn of the transactions contemplated thereby.

(d) The Developer Documents have been duly executed and
delivered by the Developer and constitute valid and binding obli-
gations of the Developer, enforceable in accordance with their
terms, except as limited by bankruptcy, insolvency, reorganiza-
tion, moratorium or other similar laws affecting the rights of
creditors generally.

(e) The execution and delivery of the Developer Docu-
ments, the performance by the Developer of its obligations there-
under do not, and the consummation of the transactions contem-
plated thereby will not, violate any law, regqulation, rule or
ordinance, or any order, judgment or decree of any federal, state,
or local court, and do not conflict with, or constitute a breach
of, or a default under, any document, instrument or commitment to
which the Developer is a party or by which the Developer or any
of its property is bound, which would materially adversely affect
the Developer's ability to perform its obligations hereunder.

(£) There is no action, suit, proceeding, inquiry or
investigation by or before any court, governmental agency, public
board or body pending or threatened against the Developer (nor is
there any basis therzfor), which (i} affects or seeks to prohibit,
restrain or enjoin the issuance, sale or delivery of the Bonds or
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the loan of the proceeds of the Bonds to the Developer or the
execution and delivery of the Basic Documents, (ii) affects or
questions the validity or enforceability of the Bonds or any of
the Basic Documents, (111) guestions the tax~-exempt status of the
Bonds or (iv) questions the power or authority of the Developer
to carry cut the transactions contemplated by, or to perform its
obligations under, the Basic Documents or the power of the Devel-
oper to own, acquire, construct, equip or operate the Project.

(g) The Developer is not in default under any doccument,
instrument or commitment to which the Developer is a party or to
which it or any of its property is subject, which would material-
ly adversely affect the Developer's ability to perform its obliga-
tions hereunder.

(h) The operation of the Project in the manner
presently contemplated will not conflict with any zoning, water,
or air pollution or other ordinance, order, law or regulation
applicable thereto. The Developer has or will cause the Project to
be designed in accordance with all federal, state and local laws
or ordinances (including rules and regulations) relating to
zoning, building, safety and environmental quality and will
proceed with due diligence to construct and install the Project.

(i) The Developer has filed or caused to be filed all
federal, state and local tax returns which are required to be
filed, and has paid or caused to be paid all taxes as shown on
said returns or on any assessment received by it, to the extent
that such taxes have become due and are not yet delinquent.

(j) The Developer is not in default in the performance,
observance or fulfillment of any of the obligations, covenants or
conditions contained in any material agreement or instrument to
which it is a party.

(k) No changes shall be made in the Project and no action
will be taken by the Developer which will in any way affect the
qualification of the Project as a "qualifying housing development",
within the meaning of the Act.

(1) The Developer will not take or permit to be taken
any action within its control which would (and will not omit any
action within its control the omission of which would), have the
effect, directly or indirectly, of subjecting interest on any of
the Bonds to federal income taxation and will take any lawful
actions, including amending these Land Use Restrictions, as is
necessary, in the opinion of a Bond Counsel, to comply fully with
all applicable requirements affecting the federal tax exemption
of interest on the Bonds under Section 103(b){(4)(A) of the Code.

(m) The Project will be lorated entirely within the
boundaries of St. Johns County, Florida.
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(n) In accordance with Section 103(b)(14) of the Ccde,
the average maturity of the Bonds does not exceed 120% of the
average reasonably expected economic life of the facilities being
financed by the Bonds.

{o) No portion of the proceeds (including any "imputed
proceeds") of the Bonds or investment earnings on Funds to be
deposited in or credited to the Construction Fund is to be used
(directly or indirectly) for the acquisition of land (or an inter-
est therein) to be used for farming purposes, or used to provide
the following: any airplane, skybox, or other pPrivate luxury box,
any health club facility, any facility primarily used for gambling,
Or any store the principal business of which is the sale of alceo-
holic beverages for consumption off premises.

(P) If any portion of the proceeds (including any
"imputed proceeds") of the Bonds or investment earnings on Funds
to be deposited in or credited to the Construction Fund is to be
used (directly or indirectly) for the acquisition of land (or an
interest therein) to be used for other than farming purposes,
such portion will be less than 25%.

{(q) No portion of the proceeds (including any "imputed
Proceeds") of the Bonds or investment earnings on Funds to be
deposited in or credited to the Construction Fund is to be used

Internal Revenue Code and the Regulations now or hereafter promul-
gated thereunder.

(r) No part of the pProceeds of the Bonds will be
invested (directly or indirectly) in federally insured deposits
Oor accounts within the meaning of Section 103(h)(23)(B)(ii) of
the Internal Revenue Code, except to the extent that under
Section 103(h)(2) of the Internal Revenue Code such proceeds
(i) may be so invested for an initial temporary period until
needed for the purpose for which the Bonds are being issued,
(ii) may be so used in making investments of a bona fide debt
service fund, (iii) may be invested in obligations issyed by the
United States Treasury, or (iv) may be invested in other
investments permitted under Regulations under Section 103(h)(2)
of the Internal Revenue Code.

(s) The Developer has incurred, or will incur within six
months after the date of the issuance of the Bonds, a substantial
binding obligation to commence the acquisition and construction
of the Project, pursuant to which the Developer is, or will be,
obligated to expend at least the lesser of (i) 2 - 1/2% of the
principal amount of the Bonds or (ii) $100,00G,.
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(t) The Developey”s reasonable expectations respecting
the total cost of the acquisition and construction of the Project
dreé accurately set forth in the Developer Cost Certificate.

(u) The Developer has commenced Cr reasonably expects to
commence the acquisition and construction of the Project within &
months after the date of issuance of the Bonds, and will proceed
with due diligence and will complete the same no later than three
Years after issuance of the Bonds.

issuance of the Bonds. The proceeds of the Developer Loan and
the investment earnings thereon will be expended only for Project
Costs.

(w) The statements made in the Developer Cost Certificate
are true and correct.

(x) The Developer will submit to the Trustee, on or
before the date of each disbursement on the Developer Loan, a
statement (which statement may be contained in the Developer
requisition for payment under the Indenture) certifying that the
full amount of such disbursement will be applied to pay or reim-
burse the Developer for the payment of Project Costs and that,
after taking into account the proposed disbursements, the aggre-
gate disbursements will have been applied to pay or reimburse the
Developer for the payment of Good Costs {(as defined in the
Developer Cost Certificate) in an amount equal to 90% or more of
the aggregate disbursements less any amount of the aggregate dis-
bursements applied to pay or reimburse the Developer for the pay-
ment of Neutral Costs (as defined in the Developer Cost Certi-
ficate),

(Y) Upon completion of the Project, the Developer will
submit to the Issuer, the Bank and the Trustee, a certificate of
completion as provided in the Agreement, in form and substance
acceptable to each of them, containing the following: (i) the
statement of the Developer and its architect or engineer that the
Project was substantially completed and ready and available for
occupancy as of a specified date: (ii) the Developer's Statement,
of the aggregate amount disbursed on the Developer Loan to the
Developer prior to and upon the completion date; and (1ii) the
Developer's certification that all of the amounts disbursed on
the Developer Loan have been applied to pay or reimburse the Devel-
oper for the payment of Project costs and that none of the amounts
disbursed on the Developer Loan have been applied to pay or reim-
burse any party for the payment of costs or expenses otbazr than
Project Costs; and (iv) the Developer's certification that the
Developer Loan has been applied to pay or reimburse the Developer
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for the payment of Good Costs (as defined in the Developer Cost
Certificate) in accordance with the preceding paragraph.

(z) The Developer will not take or omit to take, as is
applicable, any action if such action or omission would in any
way cause the proceeds frem the sale of the Bonds to be applied
in a manner contrary to the requirements of the Indenture or the
Agreement.

(aa) The Developer will comply at all times with the
Agreement, including without limitation, the Program Guidelines
defined therein,

(bb) The Developer will immediately upon discovering
any violation of any of the covenants, restrictions and representa-
tions, set forth herein, notify the Trustee in writing of such
violations.

(cc) The Developer has not, and will not, execute any
other agreement with provisions contradictory to, or in Oopposi-
tion to, the provisions hereof, and in all events the require-
ments of these Land Use Restrictions are paramount and control-
ling as to the rights and obligations herein set forth and super-
cede any other requirements in conflict herewith.

anocther person to the end that such transferee has notice of, and
is bound by such restrictions, and to obtain the agreement from
any transferee so to abide; and

(ee) to the extent the Code and the regulations promul-
gated thereunder, or any amendments thereto, shall impose require-
ments upon the ownership or operation of the Project more restric-
tive than those imposed by these Land Use Restrictions, the Devel-
oper agrees that these Land Use Restrictions and the Agreement
shall be deemed to be automatically amended to impose such addi-
tional or more restrictive requirements to the extent necessary
to preserve the tax exempt status of interest on the Bonds; and
the Developer, the Trustee and the Issuer shall execute, deliver
and, if applicable, file of record any and all documents and
instruments necessary to effectuate the intent of this subsection
(ee), and the Developer and the Issuer hereby appoint the Trustee
as their true and lawful attorney~-in-fact to execute, deliver,
and, if applicable, file of record on behalf of the Developer or
the Issuer, as is applicable, any such document or instrument if
either the Developer or the Issuer defaults in the performance of
its obligation under this subsection (ee); provided, however,
that the Trustee shall take no action under this subsection (ee)
without first notifying the Developer, the Bank and the Issuer of
its intention to take such action and without first providing the
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Developer or the Issuer, or both of them, as is applicable, an
opportunity to comply with the requirements of this subsection
(ee); and provided further, that the Trustee shall take no uni-
lateral action under this subsection {ee) which will have a
substantially detrimental effect upon the Developer or upon the
operation of the Project, without the consent of the Developer
and the Bank.

Section 10. Governing Law. This instrument shall be
governed by the laws of the State.

Section 1ll. Notice. Any notice required to be given
hereunder shall be given as provided in the Indenture.

Section 12. Severability. If any provision hereof
shall be invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining portions shall not
in any way be affected or impaired.

Section 13. Multiple Counterparts. This instrument may
be simultaneously executed in multiple counterparts, all of which
shall constitute one and the same instrument and each of which
shall be deemed to be an original.

Section 14. Indemnification. The Developer releases the
Issuer and the County from, agrees that the Issuer and the County
shall not be liable for, and indemnifies the Issuer and the
County against, all liability, claims, costs and expenses imposed
upon or asserted against the Issuer or the County on account of:
(a) any loss or damage to property or injury to or death of or
loss by any person that may be occasioned by any cause whatsoever
pertaining to the construction, maintenance, operation and use of
the Project; (b) any breach or default on the part of the Developer
in the performance of any covenant or agreement of the Developer
under the Developer Documents or any related document, or arising
from any act or failure to act by the Developer, or any of its
agents, contractors, servants, employees or licensees; (c) the
authorization, issuance and sale of the Bonds, and the provision
of any information furnished in connection therewith concerning
the Project or the Developer (including, without limitaticn, any
information furnished by the Developer for inclusion in any
certifications made by the Issuer or for inclusion in, or as a
basis for preparation of, the information furnished by the Issuer
in offering the Bonds for purchase); and (d) any claim or action
or proceeding with respect to the matters set forth in (a), (b)
or (c) above brought thereon.

The Developer agrees to indemnify the Trustee for and to
hold it harmless against all liabilities, claims, reasonable costs
and expenses incurred without negligence or willful misconduct on
the part of the Trustee, on account of any action taken or omitted
to be taken by the Trustee in accordance with the terms of the
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Basic Documents, the Bonds, the Developer Note or the Indenture

Or any action at the request of or with the consent of the Devel-
oper, including the costs and expenses of the Trustee in defending
itself against any such claim, action or proceeding brought in
connection with the exercise or performance of any of its powers
or duties under the Basic Documents, the Bonds, the Indenture or
the Developer Note.

In case any action or proceeding is brought against the
Issuer, the County or the Trustee in respect of which indemnity
may be sought hereunder, the party seeking indemnity promptly
shall give notice of that action or proceeding to the Developer,
and the Developer upon receipt of that notice shall have the obli-
gation and the right to assume the defense of the action or pro-
ceeding; provided that failure of a party to give that notice
shall not relieve the Developer from any of its obligations under
this Section unless that failure prejudices the defense of the
action or proceeding by the Developer. An indemnified party shall
have the right to employ separate counsel in any such action or
proceeding and to participate in the investigation and defense
thereof, and the Developer shall pay the reasonable fees and
expenses thereof. The Developer shall not be liable for any
settlement without its consent.

The indemnification set forth above is intended to and
shall include the indemnification of all affected officials,
directors, officers, counsel and employees of the Issuer and the
County and the Trustee, respectively. That indemnification is
intended to and shall be enforceable by the Issuer, the County
and the Trustee, respectively, to the full extent permitted by
law.

IN WITNESS WHEREOF, Issuer and the Trustee has each caused
this instrument to be signed and attested on its behalf by its
duly authorized representatives, and the Developer, has executed
this instrument, all as ofthe date hereof.

Signed, sealed and HOUSING FINANCE AUTHORITY

delivered in the presence of: OF ST. JOHNS COUNTY, FLORIDA
///:AL“7/{L/4IZ:—— B}::f”ﬂﬂ - 44;;;;_C;E;¥‘“—\
- Vice an-=-

| /t..mgruu}_ Attest: .+ '

ses as to Issuer) Secretary

_

(SEAL OF ISSUER)
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Signed, sealed and SUN BANK, NATIONAL ASSOCIATION,
delivered in the presence of: as Trustee

L iotnia I .L/%M o ALl

Its__ Assistant Uiee President

r} . f'_' _\L—:‘ |
j#f.{/l{da_/ {3 [)Zv//éd,b%édw Attest i;\‘;.ulé{a(\/‘ -75:\'_1? e £Re
(Witnesses as to Trustee) Its Lorporate Trust Officar

(SEAL OF TRUSTEE)

Signed, sealed and
delivered in the presence of:

LLep

nesses as to Develbper)

COME,
individually
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ATE OF FLORIDA

)
) ss.
ST. JOHNS)

The for
this _ day of Augu
Gillis, the Vice Chair
Housing Finance Authority
body corporate and politic
said authority.

ing instrument was a cwledged before me

J. DuPont, Jr. and F. Mark
ecretary, respectively, of the
Johns County, Florida, a public

e State of Florida, on behalf of

Notary Publi
Florida, at Lar

State of

My Commission Expires:

STATE OF FLORIDA )
SS.
COUNTY OF ORANGE )

The foreqoing instrument was acknowledged before me
this /¥{day of August, 1985, by 7 C. Knight and Linda L. Schuchman
the Asst. Vj-e Pres. and the Corp. Trust Officesp respectively, of the
Sun Bank, National Association, a national banking association,

on behalf of the association.
/CéC4&éL//
Notafy Public, State of

(NOTARIAL SEAL) Florida, at Large

WOTARY PUBLIC. STATE OF FLOAIDA AF L2707
MY Commission Expl r Eg SOMMISSION EXPIRES MARCH 1, 1853
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STATE OF FLORIDA )
) ss.
COUNTY OF ST. JOHNS)

The foregoing instrument was acknowledged before me
this/ 3" Jay of August, 1985, by Andrew J. DuPont, Jr. and F. Mark
Gillis, the Vice Chairman and the Secretary, respectively, of the
Housing Finance Authority of $t. Johns County, Florida, a public

body corporate and Politic of the State of Florida, on behalf of
said authority. (‘

(—d:"_-- T ) IT‘\'\‘:\\ (//_/// ( ( \._ ‘
oW ikm-béi'x_[7ﬁ\

Fo Notary “Public, State of
(NOTARIAL" SEAL § Florida, at Large
\.‘.7‘_?‘:"'._ -- A __",;_;' o

.
LN LR .-

S T My Commission Expires:

R

TE OF FLORIDA )

) 5S.
COUNTY )
The foregdt instrument was ackno ged before me
this __ day of August, 85, by and '
. the and the = respectively, of the

Sun Bank, National Associatlions

ational banking association,
on behalf of the association,

Notary Public,
Florida, at Large

{NOTARIAL

My Commission Expires:
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VeEw ~r AN
STATE OF PhOR-sbd )

NEW YORE ) SS.
COUNTY OF DAL )

.- The foregoing instrument was acknowledged before me
thisf:i_day of August, 1985, by Gene Branscome.

7. & 61/?’%&

4
Notary Public, Stafe of
Florida, at Large

My Commission Expires: {2576

(NOTARIAL SEAL)

FRAK T. COGNATO
Relary Publlc, Sinte of New V--
Neo, 24-9301440
Qualified in Kings County
oA Expires March 4o, ii‘g
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That certain Piece, parcel o tract of land situate, lying ang being
in the County of st, Johns, State of Florida, to wity .

PARCEL I;

A part of Government Lotg 3 and 4, Bection 16, together vith a part
Of the Willian Hart Grant, Section 55, all §n Township 3 South,
Range 29 East, st. Johns County, Florida, more Particularly described
a8 follows: Ppor & point of beginning Commence at the Northeast
corner of gaid Government Lot 3, said corner being on the dividing
line between St. Johns County and Duval County, Plot?

deg. 06' 36" E,, along the East line of said Govermment Lot 3, a dig-
tance of 1245.38 feet to a point, said point being on a curve concave
Northeasterly having a radius of 650.00 feet; thence Northwesterly
along the arc of said curve, a chord bearing of N. 58 deg. 40' 4p*
W., and a chord distance of 443.57 feet to the Point of Tangency of
said curve; thence R. 38 deg. 43' 37 W., a distance of 71.08 feet to
the Point of Curve of a curve concave Southwesterly having a radius

compound curve; thence Northvesterlg along the arc of a curve concave
Hortheaste:ly having a radius of 8)

N. 5] deg. 11° 12° wW,, and a chord distance of 751,24 feet; thence
No. 89 gdeg. 09 52* E., along a line Parallel with and 100 feet South
of, when heasured at right angles to aforement joned dividing line
between st. Johns County and Duval County, a distance of 737.72 feet,
thence N. ¢4 deg. 09' 52° E., a distance of 145.28 feet; thence N. 87
deg. 38' 3)° E., along said dividing 1ine between st, Johns County
and Duval County, a digtance of 1053.02 feet of the Point of
Beginning,

PARCEL 11,

Corrected and re~recorded in Official Recora Book 681, Page 193 of
the Publijc Records of st, Johns County, Plorida, and recorded in
Official Record Book 5864, Page 946 of the Public Records of Duval
County, Florida,



EXHIBIT D
—_—s D

That certain Plece, parcel of tract of land Situate, lyin and bei
in the County of\SI':. Johns, State of Florida, to Jit}; g being

PARCEL 1,

A part of Government Lotg 3 and 4, Section 16, together with 8 part
of the Willianm Bart Grant, gection $S, all in Township 3 South,
Range 29 Rast, g, Johns County, Florids, more Particularly described
@8 follows: por o point of beginning Commence at the Rortheast
corner of gaid Government Lot 3, said corner hoin! on the dividing

deg. 06°' 36° E., along the East 1ine of said Govermment Lot 3, a dip-
tance of 1245.38 feet to o int, said point being on o Curve concave
lorthoutuly hlvinr & radius of 630.00 feet) thence lorthwuter1¥
along the arc of 88i1d curve, chord bearing of n, S8 deg. ¢0' 40
N., and a chord distance of 443.57 feet to the Point of Tangency of

of 859,15 feet, thence lorthvutotly along the arc of said curve, a
chord bearing of n. ¢4 deg. 36' 3g° W., and a chord distance of
759,09 feot to the Point of Tagency of said Curve; thence §. 8g
deg. 50°' 21° ., a distance of 100.00 feet to the Point of Curve of o
Curive concave Rortherly having a radius of $30.00 feet thence
l‘l:ltor‘l'y along the arc of said curve, a chord bearing of i, 84

g. 5
COmpound curve; thence lorthvutorl, al
Northeasterly having a radius of 812.57 feet and a chord bearing of
N. 5] deg. 11' 13 W., and a chord distance of 751.24 feet; thence
Ro. 89 deg. 09° S2° B., along a line parallel vith and 100 feet south
of, wvhen measured 8t right angles to aforement ioned dividing line
between 8t. Johng County and Duval County, a distance of 737.72 feet;
thence N, ¢4 deg. 09* s3° B., a distance of 145.28 feet; thence R. 87
deg. 38’ 31° B., along said dividing 1ine betwveen gt. Johns County
and Duva] County, a distance of 1053.02 feet of the Point of
Beginning.

PARCEL 11,

A non-exclusive edsenent for ingress and egress over and across the

lands described in Official Record Book 507, Page 247; Officia)

Record Book 647, Page S8 ang Official Record Book 636, Page 099 ag

Corrected and Ie-recorded in Official Record Book 681, Page 193 of

the Pudlic Records of St. Johns County, Plorida, and recorded in
Official Record Book 5864, Page 946 of the Public Records of Duval

County, Plorida.
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DRAFT oOF 4/16/87

AMENDED AND RESTATED DEVELOPER NOTE
$12,000,000 May 15, 1987

Jacksonville Ventures, Inc., a Delaware Corporation duly
authorized to transact business ip the State of Florida (the
"Developer") FOR VALUE RECEIVED, Promises to Pay to the order of
the Housing Finance Authority of gt. Johns County, Florida, a
Public body corporate and politic of the State of Florida (the
"Issuer"), at the Principal Place of business in Orlando, Florida
of Sun Bank, National Association (the "Trustee"), Or any succesg-
S0r trustee acting as such under that certain Indenture dated as
of May 15, 1987, between the Issuer ang the Trustee (the "Inden-
ture"”) in lawful money of the United States of America, and in
immediately available funds, the Principal sum of TWELVE MILLION
DOLLARS ($l2,000,000), and to pay interest on the unpaid Principal

Payments of interest on this Note shaljl be paid on each
May 15 and November 15, beginning November 13, 1987, until matur-
ity or redemption of the Bonds, Payment of Principal shall be
made on May 15, 2008, or such Other date ag May be set forth pur-
suant to the Indenture.

Notwithstanding the Eoregoing, if on any Interest Pay-
ment Date or Bond redemption date, the amount held in the Bong
Fund is not sufficient to Pay Bond service charges when due, the
Developer shali forthwith Pay or cause to be Paid the amount of
such deficiency Lo the Trustee.

by the Bank therefor pursuant to the Letter of Credit Agreement
or the Collaterg] Agreement,
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hands of an attorney for Collection, or if Suit is filed hereon,
Or proceedings are had in bankruptcy, probate, receivership,
reorganization, arrangement or other jJudicial broceedings for the
establishment or collection of any amounts called for hereunder,
G any amount Payable or to be Payable hereunder ig collected
through any such Proceedings, the Developer agrees to pay to the
holder of thig Note all reasonable attorneys' fees and related
expenses.

agrees to make payments hereunder Sufficient to Pay all of the
Principal of, Premium, if any, and interest on the Bonds when and
as the same become due, and to timely pay all other sums required
to be paid by the Developer under the terms and Provisions of the
Loan Agreement, the Mortgage and the Indenture. Thig Note is
Subject to acceleration and to Prepayment in whole or in part as

ment and the Mortgage. Reference ig hereby made to the Loan Agree-
ment, the Mortgage and the Indenture for a Statement of the terms
and conditions on which the loan evidenced hereby was made, for a
description of the circumstances under which there shall be credits
allowed against the installments of Principal and interest on

this Note, for a description of the terms and conditions under
which this Note will be in default, and For a description of the
terms and conditions upon which this Note may be prepaid or its

This Note is a contract issued, executed and delivered
in the State of Florida and shall be construed in accordance with
and governed by the laws of the State of Florida.
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Demand, Presentment, notice of dishonor, and protest are
hereby wajived,

JACKSONVILLE VENTURES, INC.
[SEAL]

By

President
ATTEST:

Secretary

ASSIGNMENT dated May 15, 1987 of Amended and Restated
Developer Note dated May 15, 1987, made by Jacksonville Ventures,
Inc. and Payable to the order of the Housing Finance Authority of
St. Johns County, Florida (the "Issuer"),

HOUSING FINANCE AUTHORITY
OF ST. JOHNS COUNTY, FLORIDa

By

Chairman

SS8SRPNT1
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EXHIBIT F
e

tion Agreement by Bank are yseg as defined in the foregoing
Amended and Restated Loan Agreement . Empire of America Federal
Savings Bank, a federally Chartered savings bank, Buffalo, New
York, for itself and as issuer of the letter of credit Supporting
the Refunded Bonds, hereby consents to the amendment ang restate-
ment of the Original Loan Agreement, the Original Note and the
Original Mortgage, and further agrees to indemnify and hold harm-
less the Authority ang the Refunded Bonds Trustee for any liabil-
ity or damages they or either of them may suffer or incur by rea-
son of such dmendment and restatement,

EMPIRE OF AMERICA FEDERA]L,
SAVINGS BANK

By

Title:

Attest:

Title:

ACBSRPLAL



F&L/TBS
DRAFT OF 4/17/87

INDENTURE

HOUSING FINANCE AUTHORITY OF ST. JOHNS COUNTY, FLORIDA
(as Issuer)

and

SUN BANK, NATIONAL ASSOCIATION
{as Trustee)

Dated as of May 15, 1987

$12,000,000

HOUSING FINANCE AUTHORITY OF s7T. JOHNS COUNTY, FLORIDA
MULTIFAMILY HOUSING REFUNDING REVENUE BONDS

(Remington at Ponte Vedra Project)

EXHIBIT IT
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INDENTURE
o oRa

Principal amount of $12,000,000; on November 9, 1984, the Refunded
Bonds were validated by fina]l judgment of the Circuit Court of

the Seventh Judicial Circuit, in and for St. Johns County, Florida;
and on August 15, 1985, in furtherance of the purposes for which
the Issuer was created, the Issyer issued the Refunded Bonds under

Agreement, pursuant to which Branscome agreed to acquire, con-
struct and install the Project and to make Loan payments suffij-
cient to pay the Principal of, premium, if any, and interest on
the Refunded Bonds; and as evidence of the Loan, Branscome exe-
cuted and delivered the Original Note in the Principal amount of
$12,000,000; and

WHEREAS, the Loan is secured by the Original Mortgage
which encumbers the Project and is recorded in the current public
records of St. Johns County, Flerida; the Issuer pledged ang as-
Signed the Original Loan Agreement (except for the right to en-
force certain limited Provisions of the Original Loan Agreement),
the Original Note and the Original Mortgage to the Refunded Bonds
Trustee as security for the Refunded Bonds; and the use of the
Project is governed and restricted by the Land Use Restrictions,
which are recorded in the current Public records of St. Johns
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Pursuant to the Empire Letter of Credit Agreement, inp favor of

WHEREAS , subsequent to the issuance of the Refunded
Bonds, and with the Prior written consent of the Issuer, Empire
and the Refunded Bonds Trustee, Branscome sold the Project to
Country View; and under and bursuant to an Assumption Agreement
dated August 15, 1985, DY and between Country View and the Issuer,
Country View assumed the obligations of Branscome under the Land
Use Restrictiong, the Original Loan Agreement, the Original Note
and the Original Mortgage; ang

WHEREAS, on April —r 1987, with the prior written con-
sent of the Issuer, Empire and the Refunded Bonds Trustee,
Country View sold the Project to the Developer; ang under and
Pursuant to an Assumption Agreement dated April _, 1987, by and
between the Developer and the Issuer, the Developer assumed the
obligations of Branscome and Country View under the Land Use
Restrictions, the Original Loan Agreement, the Original Note and
the Original Mortgage; and

WHEREAS, Pursuant to Section 4.01(b)(3) of the Refunded
Bonds Indenture the Refunded Bonds are subject to mandatory redemp-
tion by the Issuer in whole at the earliest practicable date, at

a redemption Price of par Plus accrued interest to the redemption
date, upon receipt of written notice by the Refunded Bonds Trustee
of a default under the Empire Letter of Credit Agreement, and
Empire has advised the Refunded Bonds Trustee that Pursuant to

WHEREAS, the Developer has réquested the Issuer to issue
the Bonds in the aggregate Principal amount of $12,000,000 for
the purpose of refunding the Refunded Bonds; and the Issuer has
determined that the refunding of the Refunded Bonds in the manner
provided in the Indenture, the Loan Agreement angd the Escrow De-
POosit Agreement will advance the Public purposes €xpressed in the

WHEREAS, in connection with the issuance of the Bonds,
the Issuer hag determined that it is necessary and appropriate
that the Original Loan Agreement, the Original Note ang the Orig-
inal Mortgage be amended and restated for the bpurpose of provid-
ing for the payment of the Principal of, premium, if any, and
interest on the Bonds; and



WHEREAS, the Refunded Bonds Indenture permits the refund-
ing of the Refunded Bonds on the terms ser forth therein; and the
Escrow Deposit Agreement will, when Properly completed and when
the redemption dates of the Refunded Bonds are established, accom-
Plish the defeasance of the Refunded Bonds Indenture and provide
for payment of the Refunded Bonds.

WHEREAS, a public hearing was helgd by the Issuer on
April 20, 1987, upon public notice Published in 4 newspaper of
general circulation in the County no less than 14 days prior to
the scheduled date of such public hearing, at which hearing mem-
bers of the public were afforded reasonable OpPPOrtunity to be
heard on all matters pertaining to the location and nature of the
Project and to the issuance of the Bonds. The public hearing
provided a reasonable opportunity for interestead individuals to
express their views, both orally and in writing, on the pProposed
issue of the Bonds and the location and nature of the Project,
and was held in a location which, under the facts and circumstan-
ces, was convenient for residents of the County. The notice was
reasonably designed to inform residents of the County of the pro-
posed issue, stated that the Issuer would be the issuer of the

WHEREAS, the Issuer, by resolution duly adopted on

April 20, 1987, as amended and supplemented on » 1987,
in accordance with all requirements of law, and after the
above-mentioned Public hearing duly held at such meeting, has
duly authorized the execution and delivery of the Amended and
Restated Loan Agreement, the Indenture and the Escrow Deposit
Agreement and the issuance of the Bonds in the the manner
provided in the Indenture; and

WHEREAS, on April —r 1987, after the above-mentioned
public hearing the issuance of the Bonds was approved by the

such as the Bonds, and which is deemed to be the applicable elected
representative of the Issuer; and

WHEREAS, all acts, conditions and things required to
happen, exist and be performed precedent to and in the issuance
of the Bonds and the execution and delivery of this Indenture
have happened, exist and have been performed in order to make the



Bonds, when issued, delivered and authenticated, wvalid obliga-
tions of the Issuer in accordance with the terms thereof and
hereof, and in order to make this Indenture a valid, binding and

legal trust agreement for the security of the Bonds in accordance
with its terms; and

WHEREAS, the Trustee has accepted the trusts and dutjes

created by this Indenture, and in evidence thereof has joined in
the execution hereof;

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that in order
to secure the payment of the Bond service charges on the Bonds
according to their true intent and meaning, and to secure the
performance and observance of all the covenants and conditions

tions upon and subject to which the Bonds are and are intended to
be issued, held, secured and enforced, the Issuer, in consider-
ation of the premises and the acceptance by the Trustee of the
trusts hereby created and of the purchase and acceptance of the
Bonds by the holders thereof, and for other good and valuable
consideration, the receipt of which is hereby acknowledged, has
executed and delivered this Indenture and does hereby transfer
without recourse to the Trustee, and to its successors in trust,
and its and their assigns, (a) all amounts receivable by or on
behalf of the Issuer under the Basic Documents (other than amounts
receivable by virtue of indemnification of the Issuer) and the
interest of the Issuer in all moneys and investments in the Funds,
(b) all right, title and interest of the Issuer in and to the
Basic Documents (other than any rights of the Issuer thereunder

to indemnity or notice), and (c) all money, obligations and secur-
ities conveyed, assigned, hypothecated, endorsed, pledged, mort-

gaged, granted, or delivered to or held by the Trustee in any
Fund and all earnings thereon.

TO HAVE AND TO HOLD unto the Trustee and its successors
in said trust and its and their assigns forever;

BUT IN TRUST, NEVERTHELESS, and subject to the provisions
hereof, for the equal and proportionate benefit, security and
protection of all present and future holders of the Bonds issued
or to be issued under and secured by this Identure, and for the
enforcement of the payment of the Bond service charges on the
Bonds, when pavable, according to the true intent and meaning
thereof and of this Indenture and to secure the performance of
and compliance with the covenants, terms and conditions of this
Indenture, without preference, priority or distinction, as to
lien or otherwise, of any one Bond over any other by reason of
designation, number, date of authorization, issuance, sale, execu-
tion or delivery, date of the Bonds or of maturity, or otherwise,
SO that each and all Bonds shall have the same right, lien and
privilege under this Indenture, and shall be equally and ratably
secured hereby, it being intended that the lien and security of
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this Indenture shall take effect from the date hereof, without
regard to the date of actual issue, sale or disposition of the
Bonds as though upon such date all the Bonds were actually issued,
sold and delivered to purchasers for value; provided, however,
that if the Issuer, its successors or assigns shall well and truly
pay, or cause to be paid, the Bond service charges, at the times
and in the manner mentioned in the Bonds according to the true
intent and meaning thereof, or shall have caused the outstanding
Bonds to have been paid and discharged in accordance with Sections
9.01 and 9.02 of this Indenture, shall well and truly keep, per-
form and observe all the covenants and conditions pursuant to the
terms of this Indenture to be kept, performed and observed by it,
and shall pay or cause to be paid to the Issuer and the Fiduci-
aries all sums of money due or to become due to them in accordance
with the terms and provisions of the Basiec Documents, then this
Indenture and the rights hereby granted shall cease, determine

and be void; otherwise, this Indenture shall be and remain in

full force and effect.

PROVIDED, HOWEVER, that the Issuer reserves the right to
enforce in its own name and for its own account the obligations
of the Developer set forth in Sections 4.6, 5.2, 5.3 and 6.7 of
the Loan Agreement and to enforce the Developer's obligations

contained in the Program Guidelines and the Land Use Restrictions;
and

PROVIDED FURTHER, HOWEVER, that if the Issuer shall pay,
cause to be paid or provide for the payment of the principal of
premium, if any, and interest on the Bonds in accordance with
this Indenture, and if the Issuer shall promptly, faithfully and
strictly keep, perform and observe all of its representations,
covenants and agreements contained in this Indenture, then in
such event this Indenture and the rights hereby granted {excepting
Bondholders' rights theretofore vested) shall cease, terminate
and be void, otherwise to remain in full force and effect upon
the trusts and subject to the conditions hereinafter set forth.

And it is expressly declared that all Bonds issued and
secured hereunder are to be issued, authenticated and delivered
and all Revenues hereby transferred are to be dealt with and dis-
posed of under, upon and subject to the terms, conditions, stipu-
lations, covenants, agreements, Erusts, uses and purposes provided
in this Indenture, and the Issuer and the Trustee agree and cove-
nant, and do hereby further agree and covenant, each with the
other and with the respective holders from time to time, of the
Bonds, or any part thereof, as follows:

[(The next page is One-1]



ARTICLE I
DEFINITIONS

Section 1.01 Definitions. 1In addition to the words and
terms defined elsewhere in this Indenture or in the Loan Agree-
ment, unless the context or use clearly indicates another meaning
or intent, the following terms shall have the meanings set forth
below when used herein:

"Acquire": and its variants: acquire, construct, install,
improve, furnish, equip, repair, and rehabilitate, as applicable.

"Act": Chapter 159, Part IV, Florida Statutes, as
amended and other applicable laws.

"Agreement” or "Loan Agreement": the Original Loan
Agreement, as amended and restated by the Amended and Restated
Loan Agreement, and as amended and supplemented from time to
time in accordance with Article VIII of the Indenture.

"Alternate Credit Facility": any letter of credit, guar-
anty, standby loan commitment, insurance policy, surety bond, or
any combination thereof, including any extension or renewal of
the Letter of Credit or credit enhancement then in effect, or any
other instrument or arrangement sufficient to enable the Bonds to
maintain or improve the credit rating they enjoyed immediately
prior to the furnishing of the Alternate Credit Facility if other
than in connection with a Reset Date, and which will provide,
without limitation, for the payment of the purchase price of all

Bonds tendered pursuant to Section 3.10 hereof or at the maturity
therecf.

"Amended and Restated Loan Agreement": the Amended
and Restated Loan Agreement dated as of the date herecf, by and
between the Issuer and the Developer, amending and restating the
Original Loan Agreement.

"Amended and Restated Mortgage": the Amended and
Restated Mortgage and Security Agreement dated as of the date
hereof, from the Developer to the Issuer (and to be assigned with-
out recourse by the Issuer to the Trustee), amending and restat-
ing the Original Mortgage for the purpose of providing mortgage,
security interest or other collateral security for the payment of

the Bonds and the performance of the Developer's obligations under
the Loan Agreement.

"Amended and Restated Note": the Amended and Restated
Developer Note dated as of the date hereof, made by the Developer,
payable to the order of the Issuer {and to be assigned without
recourse by the Issuer to the Trustee), in a principal amount
equal to the principal amount of the Bonds, amending and restating
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the Original Note and evidencing the Developer's indebtedness and
obligation to repay the Developer Loan made by the Issuer pursu-
ant to the Loan Agreement, in the amounts and at the times
required for the payment of the principal of, premium, if any,
and interest on the Bonds when and as the same become due and
payable and evidencing the Developer's indebtedness and obliga-
tion to pay its related and additional obligations pursuant to
Article III of the Loan Agreement.

"Applicable Jurisdiction": the area within the political
boundaries of the Issuer or those of the public entity on behalf
of which it acts and all areas within one-half mile of the Project,
whether or not located within the aforementioned area.

"Authenticating Agent": the Trustee and any other bank
or trust company appointed as such by or pursuant to this Inden-
ture.

"Available Moneys": Bond proceeds, proceeds of refund-
ing bonds, proceeds from draws on the Letter of Credit or liquida-
tion of Collateral, or moneys on deposit in trust with the Trustee
for a period of at least ninety-one (91) days during which no
petition in bankruptcy or similar insolvency proceeding has been
filed or is pending by or against the Developer.

"Bank": Empire of America Federal Savings Bank, a fed-
erally chartered savings bank, Buffalo, New York, as issuer of
the Letter of Credit, its successors and assigns, and any issuer
of any Alternate Credit Facility.

"Bankruptcy Law": Title 11 of the United States Code,
or similar federal, state, or foreign law for the relief of
debtors.

"Basic Documents" or "Documents”: the Indenture, the
Agreement, the Escrow Deposit Agreement, the Letter of Credit,
the Developer Note, the Program Guidelines, the Letter of Credit
Agreement, the Collateral Agreement, the Mortgage, the Land Use
Restrictions and the Purchase Contract.

"Bond" or "Bonds": all Bonds issued pursuant hereto.

"Bond Counsel"”: initially and through the original issu-
ance of the Bonds, Foley & Lardner, and thereafter an attorney or
firm of attorneys of nationally recognized standing in matters
pertaining to the tax-exempt status of interest on cobligations
issued by states and their political subdivisions and acceptable
to the Trustee.

"Bond Form": the form of bonds as provided in Exhibits
A and B attached hereto.
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"Bond Fund": the fund created pursuant to Section 5.02
hereof.

"Bondholder" or "holder" or "holder of Bonds": the person
in whose name a Bond is registered on the Bond Register.

"Bond Payment Date" or "Interest Payment Date": each
date on which 1interest or both principal and interest are payable
on any of the Bonds according to their respective terms, whether
by scheduled payment or mandatory redemption or acceleration or
mandatory tender, so long as any Bonds are outstanding.

"Bond Purchase Contract" or "Purchase Contract" or "Bond
Purchase Agreement" or "Purchase Agreement": the agreement dated
May __., 1987, among the Issuer, the Developer, the Original
Purchaser and any other parties thereto relating to the purchase
of the Bonds by the Original Purchaser from the Issuer.

"Bond Register": the registration books kept by the
Bond Registrar for the purpose of registering ownership of the
Bonds.

"Bond Registrar"”: the Trustee acting as Bond Registrar
with respect to the Bonds pursuant to Section 3.06 hereof.

"Bond Resolution”: the resclution of the Issuer adopted
April 20, 1987, as amended and supplemented by resolution of the
Issuer adopted s 1987, authorizing the issuance of the
Bonds.

"Bond Service Charges" or "Bond service charges": for
any time period, the principal of and premium, if any, and inter-
est on the Bonds for such time period.

"Bond Year": the period from May 15 to May 14, so long
as the Bonds are outstanding.

"Branscome": Gene Branscome, an individual.

"Business Day": any day other than a Saturday, Sunday
or day which 1s a legal holiday in the state in which the Prin-
cipal Office of the Trustee or the Bank is located or a day on
which banks located in New York and Florida are authorized or
obligated by law or executive order to close and on which the New
York Stock Exchange is not closed.

"Chairman”: the Chairman or Vice-Chairman of the Issuer.
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"Code": the Internal Revenue Code of 1986, as amended
from time to time, and the regulations thereunder, whether pro-
posed, temporary or final, promulgated by the Department of the
Treasury, Internal Revenue Service.

"1954 Code": the Internal Revenue Code of 1954, as
amended and in effect on the date of issuance of the Refunded
Bonds, and the regulations thereunder as of the date of issuance
of the Refunded Bonds, whether propeosed, temporary or final, promul-
gated by the Department of the Treasury, Internal Revenue Service.

"Collateral": the collateral pledged to the Trustee by
the Bank to secure performance by the Bank under the Letter of
Credit and shall consist of any of the following or such other
collateral necessary to obtain a rating of at least AAA by S&P,
all in amounts that total in the aggregate in excess of the par
amount of the Bonds in accordance with the collateral require-
ments of S&P as described in the Collateral Agreement:

1. Conventional, Federal Housing Administration ("FHA")
insured or Veteran's Administration ("VA") guaranteed home mort-
gages;

2. Federal Home Loan Mortgage Corporation ("FHLMC"),
participation certificates or Federal National Mortgage Associ-
ation ("FNMA"), Mortgage-backed Securities ("MBSs");

3. Government National Mortgage Association ("GNMA")
certificates;

4. United States Government securities;

5. Cash;

6. Conventional Pass-Through Certificates; or

7. Other collateral approved by S&aP.

"Collateral Agreement”: the Collateral Agreement, dated

as of the date hereof, by and between the Bank and the Trustee.

"Cost of Funds": the semiannual cost of funds for
FSLIC-insured institutions as issued by the Federal Home Loan
Bank Board.

"Coskts of Issuance Fund": the fund created pursuant to
Section 5.06 hereof.

"Country View": Country View Property, Ltd., a Texas
limited partnership the general partners of which are Daseke
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Properties Corporation, a Texas corporation, and Daseke Associates
Limited, a Texas limited partnership.

"County": St. Johns County, a political subdivision of
the State.
"30-Day Collateral"”: Collateral described in parts 2,

3, 4 and 5 of the definition of Ceollateral herein.

"Delivery Date": the date of original delivery of
the Bends to the Original Purchaser.

"Determination of Taxability": (i) the entry of a final
decree or judgment of any federal court or the taking of a final
action by the Internal Revenue Service, which decree, judgment,
event or action determines that interest paid or payable on any
Bond is or was includable in the gross inccome of a Bondholder for
federal income tax purposes under the Code (other than a Bond-
holder who is a "substantial user" or a "related person" within
the meaning of Section 147{(a) of the Code), or (ii) the adoption
of legislation by the United States Congress the effect of which
is, in the opinicn of Bond Counsel, to cause interest paid or
payable on the Bonds to be includable in the gross income of a
Bondholder Eor federal income tax purposes under the Code (other
than a Bondholder who is a "substantial user" or "related person”
within the meaning of Section 147(a) of the Code). No decree or
action described in clause (i) shall be considered "final" for
purposes of this Indenture, however, unless the Developer has been
given written notice and, if it so desires and is legally allowed,
has been afforded the opportunity to contest the same either
directly or in the name of any Bondholder, and until conclusion
of any appellate review, if sought.

"Developer": Jacksonville Ventures, Inc., a Delaware
corporation duly authorized to transact business in the State of
Florida, and any successor, surviving, resulting or transferee
Parson as provided in the Loan Agreement.

"Developer Documents”: the Agreement, the Developer
Note, the Mortgage, the Land Use Restrictions and the Purchase
Contract.

"Developer Loan": the locan made by the Issuer pursuant
to the Original Loan Agreement, as assumed by the Developer pur-
suant to the Assumption Agreement dated April _ , 1987, by and
between the Developer and the Issuer, and the Amended and Restated
Loan Agreement to finance a part of the cost of the acquisition,
construction and installation of the Project.

"Developer Note": the Original Note, as amended and
restated by the Amended and Restated Note.
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"Developer Representative": any person authorized by law
to act on behalf of the Developer, designated to act on behalf of
the Developer by written certificate furnished to the Issuer, the
Bank and the Trustee.

"Draw Date": in the event the Trustee has determined
that 30-Day Collateral will not be sufficient to provide funds
for payments to Bondholders, should the Bank fail to honor a draw
on the Letter of Credit, on the next succeeding Bond Payment Date,
the ninety-third (93rd) calendar day prior to each Bond Payment
Date (or, if not a Business Day, the next succeeding Business
Day) (the "90-Day Draw Date") and, in the event the Trustee deter-
mines that existing 30-Day Collateral will be sufficient to pay
Bondholders, should the Bank fail to honor a draw on the Letter
of Credit on the next succeeding Bond Payment Date, the thirty-
third (33rd) calendar day prior to such Bond Payment Date (or, if
not a Business Day, the next succeeding Business Day) (the "30-
Day Draw Date")}.

"Eligible Investments": to the extent allowable by State
law for permissible investments by Housing Finance Authorities,
the following obligations or securities as to which neither the
Developer nor any of its affiliates is the obligor:

{2) Government Obligations;

(b) obligations of any agency or instrumentality
of the United States of America;

(c) interest—-bearing deposit accounts (which may
be represented by certificates of deposit, time deposit open
account agreements or other deposit instruments) in national or
state banks, or federal savings banks or federally chartered sav-
ings and loan institutions having a combined capital and surplus
of not less than $25,000,000 and which deposits are fully insured
by the Federal Deposit Insurance Corporation or the Federal
Savings and Loan Insurance Corporation;

(d) repurchase agreements backed by obligations
described in (a) or (b) above with any institution having a com-
bined capital and surplus of not less than $100,000,000 whose
unsecured debt securities are rated at least "AA" (or equivalent
rating of short-term obligations if the investment is for a
period not exceeding one year) by S&P or rated at least "Aa2" by
Moody's (or equivalent rating of short-term obligations if the
investment is for a period not exceeding one year) or with mem-
bers of the Association of Primary Dealers in United States Gov-
ernment Securities, which provide: (i) the repurchase obligation
is collateralized by the securities themselves, (ii) such invest-
ments have on the date of the repurchase agreement and at all
times thereafter a fair market value equal to at least 100% of
the amount of the repurchase obligation of the institution,
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including principal and interest, (iii) the Trustee either holds
the securities themselves or written evidence that the invest-
ments are being held by a third party acceptable to the Trustee,
{iv) a perfected security interest under the Uniform Commercial
Code or book-entry procedures prescribed in 31 CFR 306.1 et seq.
or 31 CFR 350.0 et _seqg. in such investments is created for the
benefit of the Trustee, {(v) if the repurchase agreement is with
the bank serving as Trustee or any related party, the third party
holding such investments holds them as agent for the benefit of
the Trustee as fiduciary, and (vi) the repurchase obligation is
identified and set aside as required by the Act; and

{e) any other investment permitted under the Act
and approved by the Bank.

"Empire": Empire of America Federal Savings Bank, a
federally chartered savings bank, Buffalo, New York as igsuer of
the Empire Letter of Credit.

"Empire Letter of Credit": the irrevocable transferable
letter of credit issued by Empire pursuant to the Empire Letter
of Credit Agreement, securing the Refunded Bonds.

"Empire Letter of Credit Agreement": the Letter of
Credit and Relimbursement Agreement, dated as of August 1, 1985,
between Empire and Branscome.

"Escrow Account" shall have the meaning assigned to such
term in the Escrow Deposit Agreement.

"Escrow Deposit Agreement": the Escrow Deposit Agree-
ment, dated as of the date hereof, by and among the Issuer, the
Escrow Holder, the Refunded Bonds Trustee and the Developer.

"Escrow Holder": , @ national
banking association with its principal offices 1in '
Florida, and its successors and assigns.

"Event of Bankruptcy": a petition by or against the
Developer or the Bank under any Bankruptcy Law which shall have
been filed unless dismissed within 60 days of filing if involun-
tary, and such dismissal shall be final and not subject to appeal.

"Event of Default": any one of those events set forth
in Section 7.0l hereof.

"Extraordinary Services"”: and "Extraordinary Expenses":
all services rendered and all reasonable expenses properly
incurred by the Trustee under this Indenture other than Ordinary
Services and Ordinary Expenses.

Cne-7



"Fiduciaries": the Trustee, any Paying Agents, Authenti-
cating Agents, Bond Registrars and, if applicable, the Remarketing
Agent.

"Funds": any funds and accounts created pursuant to
Article V hereof.

"Government Obligations": direct general obligations
of, or obllgations the payment of principal and interest of which
are unconditionally guaranteed by and backed by the full faith
and credit of, the United States of America.

"ITndenture”: this Indenture, including all supplements.

"Insurance and Condemnation Proceeds Fund": the fund
created pursuant to Section 5.06 hereof.

"Interest Payment Dates": May 15 and November 15 of
each year, beginning November 15, 1987.

"Issuer": Housing Finance Authority of St. Johns County,
Florida, a public body corporate and politic duly created and
existing under and by virtue of the Act, and its successors and
assigns.

"Tgsuer Documents": the Indenture, the Purchase Contract,
the Agreement, the Program Guidelines and the Land Use Restric-
tions.

"Issuer Representative": the person at the time desig-
nated to act on behalf of the Issuer by written certificate fur-
nished to the Developer, the Bank and the Trustee, containing the
specimen signature of such person and signed on behalf of the
Issuer by its Chairman or Vice-Chairman. Such certificate may
designate an alternate or alternates who shall have the same
authority, duties and powers as such Issuer Representative.

"Land Use Restrictions": the Land Use Restrictions,
dated as of August 1, 1985, by and among the Issuer, Branscome
and the Refunded Bonds Trustee, recorded under Clerk's No. 85~
17682 on August 15, 1985, in Official Records Book 681, pages
751-774, public records of St. Johns County, Florida.

"Legislative Authority": the board, council or other
governing body of the Issuer.

"Letter of Credit": the irrevocable Letter of Credit
dated as of the Delivery Date issued by the Bank and delivered to
the Trustee, together with any Alternate Credit Facility.
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"Letter of Credit Agreement": the Letter of Credit and
Reimbursement Agreement, dated as of the date hereof, by and
between the Developer and the Bank.

"Loan": the Developer Loan.

"Mandatory Tender Date": any Reset Date.

"Minimum Denomination": the amount specified in the
Bond Form as the minimum authorized denomination of the Bonds.

"Moody's": Mocdy's Investors Service Inc., its succes-
sors and assigns.

"Mortgage": the Original Mortgage, as amended and
restated by the Amended and Restated Mortgage, and as amended and
supplemented from time to time in accordance with Article VIII of
the Indenture.

"Notice of Election": a direction to the Trustee from
any Bondholder by such Bondholder prior to any Reset Date, as
more fully described in Section 3.10 herecf and in the form set
forth in Exhibit C hereto.

"Official Statement": the official statement relating
to the Bonds.

"OQpinion of Counsel”: a written opinion of an attorney
or firm of attorneys acceptable to the Trustee who (except as
otherwise expressly provided herein or in the Agreement) may be
counsel for the Developer, the Bank or the Trustee.

"Ordinary Services" and "Ordinary Expenses": those serv-
ices normally rendered and those expenses normally incurred by a
trustee under instruments similar to this Indenture.

"Original Loan Agreement": the Loan Agreement dated
as of August 1, 1985, by and between the Issuer and Branscome.

"Original Mortgage": the Mortgage and Security Agreement
dated as of August 1, 1985, from Branscome, as Mortgagor, to the
Issuer, as Mortgagee (and assigned without recourse by the Issuer
to the Refunded Bonds Trustee}, recorded under Clerk's No. 85-
17683 on August 15, 1985, in Official Records Bock 681, pages
775-808, public records of St. Johns County, Florida.

"Original Note": the Developer Note dated as of August 1,
1985, made by Branscome, payable to the order of the Issuer (and
assigned without recourse by the Issuer to the Refunded Bonds
Trustee), in the principal amount of $12,000,000.
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"Original Purchaser": Wertheim Schroder & Co.
Incorporated, 1ts successors and assigns.

"Outstanding Bonds" or "Bonds Outstanding"” or "outstand-
ing" as applied to Bonds: as of any date, all Bonds which have
been authenticated and delivered by the Trustee under the Inden-
ture except:

(a) Bonds surrendered for and replaced upon ex-
change or transfer, or cancelled because of payment or redemption
prior to maturity, at or prior to such date;

(b) Bonds for the payment, redemption or purchase
for cancellation of which sufficient moneys have been deposited
prior to such date with the Trustee (whether upon or prior to the
maturity or redemption date of any such Bonds), or which are
deemed to have been paid and discharged pursuant to the provi-
sions of the Indenture; provided that if such Bonds are to be
redeemed prior to the maturity thereof, notice of such redemption
shall have been given or arrangements to the reasonable satisfac-
tion of the Trustee shall have been made therefor, or waiver of
such notice satisfactory in form to the Trustee shall have been

filed with the Trustee;

(c) Bonds in lieu of which others have been authen-
ticated (or payment, when due, of which is made without replace-
ment) hereunder, including Bonds authenticated in lieu of Bonds
which have been deemed tendered pursuant to Section 3.10 hereof;
or

(dy Bonds of which the Bank or the Developer is a
registered owner or which are otherwise held by either.

"Paying Agent": the Trustee and any other bank or trust
company appointed as such by or pursuant to this Indenture.

"pPayment Date Requirement": the sum of the qguotients
obtained by dividing the aggregate fair market value of all 30-
Day Collateral pledged under the Collateral Agreement by the appro-
priate Coverage Ratio, as defined in the Collateral Agreement,
set Forth in Section 5.13 hereof for such 30-Day Collateral (ex-
pressed as a decimal), which, as of the date of the Payment Date
Valuation shall be at least equal to the amount of the principal
of and interest on the Bonds required to be drawn under the Let-
ter of Credit on the next ensuing Draw Date.

"payment Date Valuation": the discounted valuation of
30-Day Collateral performed by the Trustee thirty days prior to
the 90-day Draw Date as provided in Sections 4.02, 5.05 and 5.13
hereof.
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"Payments": all payments to be made under Article V of
the Agreement.

"person": a corporation, association, partnership, organ-
ization, business, joint venture, individual, government or polit-
ical subdivision thereof or a governmental agency.

"principal Office of the Trustee": the cffice of the
Trustee designated herein or pursuant hereto for notices to the
Trustee hereunder.

"Program Guidelines": the guidelines approved by the
Board of County Commissioners of the County in connection with
the Project and which are attached to the Agreement as Exhibit B.

"Project": the multifamily rental housing development
with respect to which the Developer Loan is to be made, which
Project will be operated and maintained in compliance with the
Land Use Restrictions and the Program Guidelines located on the
Project Realty and shall also include the Project Realty and the
Project Personalty.

"project Personalty”: all goods, equipment, machinery,
inventory, supplies, fixtures, furniture, furnishings and all
other tangible personal property financed with the proceeds of
Refunded Bonds for the Project, and any substitutions and replace-
ment thereof, attachments, accessions and additions thereto.

"Project Realty”: the real property described in the
Mortgage, all appurtenances thereto, all rights of the Developer
in and to any streets, roads or public places, easements or
rights-of-way and relating thereto and any additional real prop-
erty of any kind hereafter subjected to the lien of the Mortgage.

"purchase Price": with respect to any Bond required to
be purchased by the Trustee pursuant to Section 3.10 herecf, the
principal amount of such Bond to the Reset Date.

"Refunded Bonds": the Issuer's Multifamily Housing
Revenue Bonds (Remington at Ponte Vedra Project) dated August 1,
1985, issued on August 15, 1985 in the aggregate principal amount
of $12,000,000 under and pursuant to the Refunded Bonds Indenture.

"Refunded Bonds Indenture": the Indenture, dated as of
August 1, 1985, by and between the Issuer and the Trustee, under
and pursuant to which the Refunded Bonds were issued.

vpefunded Bonds Trustee": Sun Bank, National Association,
Orlando, Florida, the national banking association acting as
trustee under the Refunded Bonds Indenture.
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"Refunding": the issuance of the Bonds for the purpose
of refunding and redeeming the outstanding Refunded Bonds in the
manner provided in the Indenture, the Agreement and the Escrow
Deposit Agreement.

"Regular Record Date": the fifteenth day of the cal-
endar month next preceding an Interest Payment Date.

"pelated Person": any "related" person as such term is
defined in Section 147(a) of the Code.

"Remarketing Agent”: the Wertheim Schroder & Co.
Incorporated, 1ts successors and assigns.

"Remarketing Agreement": the Remarketing Agreement
dated as of the date herecf, by and among the Issuer, the Trustee,
the Developer and the Remarketing Agent, and any similar substi-
tute or additional such agreement providing for the remarketing
of the Bonds, in each case as supplemented or amended from time
to time.

"Remarketing Date": the date, prior to each Reset Date,
by which the Remarketing Agent is required to notify the Trustee
and the Bank of the Bonds for which it has found purchasers, as
set forth in Section 11.03 hereof.

"geset Date”: the dates on which the rate of interest
borne by the Bonds 1is adjusted pursuant to Section 3.09 hereof.

“Reset Period": the period during which interest on the
Bonds will be payable at a particular Reset Rate, the initial
Reset Period will commence on May 15, 1991 and will terminate cn
May 14, 1994.

"Reset Rate": with respect to any Bond, the rate of
interest borne by such Bond commencing on any Reset Date and
until the day before any subsequent Reset Date or any date on
which such Bond matures.

"Revenues": (a) All prepayments, repayments and any
other moneys, receipts or payments received pursuant to or in
connection with the Agreement, the Collateral Agreement, the
Letter of Credit or any other Basic Documents for the payment,
redemption or purchase of Bonds, and (b) any interest or income
received on investment of moneys held in any Fund hereunder,
excluding any amounts deposited or to be deposited in the Rebate
Fund, as defined in Section 5.09(b) herecf, for the benefit of
the United States Treasury.

"gyP": Standard & Poor's Corporation, its successors
and assigns.
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"Secretary": the Secretary or the Assistant Secretary
of the Issuer.

"Special Record Date": the date established by the
Trustee in connection with the payment of interest in default on
the Bonds pursuant to Section 3.05 hereof.

"State": the State of Florida.

"Supplemental Indenture": any indenture supplemental to
this Indenture entered into between the Issuer and the Trustee in
accordance with Article VIII hereof.

"Prust Estate": all right, title and interest of the
Issuer in and to the Agreement and the other Basic Documents
(except its rights to indemnification and to reimbursement or
payment of its Eees and expenses and the fees and expenses of the
Trustee, as provided therein, its rights to receive notices,
certificates, requests, requisitions and other communications
thereunder and its rights to enforce the Developer's obligations
contained in the Program Guidelines and the Land Use Restrictions),
including, without limitation, all right, title and interest of
the Issuer in the Developer Note, the Revenues of the Issuer Erom
the Agreement and all moneys and other obligations which are,
from time to time, deposited with or held by or on behalf of the
Trustee in trust hereunder (except moneys or obligations deposited
with or paid to the Trustee for payment or redemption of Bonds
that are deemed no longer to be outstanding hereunder) including
proceeds of the Letter of Credit and the liquidation of Collateral
pursuant to the Collateral Agreement, and all other rights, title
and interest which are subject to the lien of this Indenture.

"Prustee”: Sun Bank, National Association, Orlando,
Florida, the national banking association acting as trustee under
this Indenture, and its successors, and any successor to the duties
of the Trustee hereunder, and any co-trustee at the time serving
as such hereunder.

"Trustee Documents™: the Indenture and the Collateral
Agreement.

Section 1.02 Interpretation. Any reference herein to
the Issuer, to the Legislative Authority or to any member or
officer of either shall include those succeeding to their func-
tions, duties or responsibilities pursuant to Or by operation of
law or lawfully performing their functions. Any reference to a
section or provision or chapter of the Constitution of the State
or the Act shall include such section or provision or chapter as
from time to time amended, modified, revised, supplemented or
superseded, provided that no change in Constitution or laws shall
be applicable solely by reason of this provision if such change
in any way constitutes an impairment of the rights or obligations
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of the Issuer, the Bondholders, the Trustee, the Bank or the
Developer under the Basic Documents, the Bond Resolution, the
Bonds, or any other document executed in connection with any of
the foregoing, including, without limitation, any alteration of
the obligation to pay Bond service charges in the amount and
manner, at the times, and from the sources provided in the Bond
Resolution and this Indenture, except as otherwise permitted
herein.

Unless the context shall otherwise indicate, words
importing the singular number shall include the plural number,
and vice versa; the terms "hereof," "hereby," "herein," "hereto,”
"hereunder" and similar terms refer to this Indenture; and the
term "hereafter" means after, and the term "heretofore" means
before, the effective date of this Indenture. Words of the mascu-
line gender include the feminine and the neuter and when the sense
so indicates, words of the neuter gender shall refer to any gender.

{The next page is Two-1}
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ARTICLE II
AUTHORIZATION AND TERMS OF BONDS

Section 2.01 Authorized Amount of Bonds. No Bonds may
be issued under the provisions of this Indenture except in accord-
ance with this Article. The total authorized amount of Bonds
which shall be issued under the provisions of this Indenture is
the amount set forth on the cover page hereof.

Section 2.02 Issuance of Bonds. It is determined to be
necessary to, and the Issuer shall, issue, sell and deliver the
principal amount of Bonds set forth on the cover page hereof for
the Refunding. The Bonds shall be designated "Housing Finance
Authority of St. Johns County, Florida, Multifamily Housing
Refunding Revenue Bonds (Remington at Ponte Vedra Project);"
shall be issuable only in fully registered form, substantially as
set forth in the Bond Form; shall be numbered in the order of
their authentication; shall be in the denominations of $5,000
each, or any integral multiple thereof; shall be dated May 15,
1987: and shall bear interest Efrom the most recent Interest Pay-
ment Date to which interest has been paid or duly provided for
or, if no interest has been paid, from May 15, 1987, all as more
fully provided in Article III hereof.

Section 2.03 Delivery of Bonds. Upon the execution and
delivery of this Indenture and satisfaction of the conditions
established by the Issuer for the delivery of the Bonds, the Issuer
shall execute and deliver to the Trustee, and the Trustee shall
authenticate, the Bonds and deliver them to, or on the order of,
the Original Purchaser thereof as may be directed by the Issuer
in accordance with this Section.

Prior to the delivery by the Trustee of any of the
Bonds, there shall be filed with the Trustee:

1. Original executed counterparts of the Basic Docu-
ments and the Official Statement.

2. A copy, duly certified by the Secretary, of the
Bond Resolution providing for the issuance and sale of the Bonds,
the approval of the Agreement and the Indenture and related
matters.

3. A request and authorization to the Trustee on behalf
of the Issuer, signed by its Chairman to authenticate and deliver
the Bonds to, or on the order of, the Original Purchaser upon
payment to the Trustee but for the account of the Issuer, of the
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sum specified therein plus accrued interest from May 15, 1987 to
the Delivery Date, which shall be deposited as provided in Art-
icle V hereof.

4. Proof satisfactory to the Trustee that the Agreement
and the Mortgage have been recorded in the official public records
of the County and that any and all financing statements have been
filed as required by Florida law in order to perfect a security
interest in the Project Personalty and the Collateral.

5. The written opinion of .Bond Counsel addressed to
the Issuer and to the Trustee to the effect that the Bonds are
not subject to tha provisions of Section 16(c), Article VII,
Florida Constitution.

6. A statement in writing made by the State Board of
Administration approving a negotiated sale by the Issuer of the
Bonds, or a certificate on behalf of the Issuer to the effect
that the State Board of Administration has not responded in writ-
ing within 30 days from the date of application on behalf of the
Issuer for such Board's approval of such negotiated sale, unless
Bond Counsel shall opine in writing addressed to the Issuer and
the Trustee that the requirements set forth in Section 159.613-
(2)(a), Florida Statutes, have been met.

7. Written authorization from the State Board of Admin-
istration authorizing a bond rate of interest for the Bonds in
excess of the maximum rate of interest prescribed in Section
215.84, Florida Statutes or, in the alternative, an opinion of
Bond Counsel addressed to the Issuer and Trustee affirming that
the Bonds have been rated by a nationally recognized rating agency
in one of the three highest classifications, which ratings and
classifications have been determined pursuant to rules adopted by
the State Board of Administration.

8. An opinion of Bond Counsel, addressed to the Issuer
and to the Trustee, to the effect that all of the conditions pre-
cedent to the issuance of the Bonds as are set forth in this Inden-
ture have been satisfied, that the Basic Documents in their final
forms are consistent with and valid under the bond validation
judgment for the Bonds, and with respect to such other matters as
the Issuer or the Trustee may reasonably request.

9. An opinion of Bond Counsel, addressed to the Issuer
to the effect that the Bonds are valid and that under existing
statutes, regulations, rulings and court decisions, the interest
thereon is excludable from gross income for federal income tax
purposes, except interest for any period during which any such
Bond shall be held by a Bondholder who is a "substantial user" of
the Project or who is a "related person" to such user (within the
meaning of Section 147(a) or the Code).
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10. ALTA Form B mortgagee policy of title insurance (or
binding commitment therefor) insuring the Issuer, in an amount
equal to or greater than the principal amount of the Bonds, show-
ing record title to the Project Realty in the Developer and insur-
ing or committing to insure that the Mortgage constitutes a first
and prior lien on the Project Realty, subject only to Permitted
Encumbrances (as such term is defined in the Mortgage).

11. Executed UCC-1 Forms with respect to (i) the Trust
Estate, including the Agreement and Loan repayments, executed by
the Issuer as debtor and the Trustee as secured party, and (ii)
the Project Personalty executed by the Developer as debtor, list-
ing the Issuer as secured party, and executed by the Trustee as
assignee of the secured party.

12. A copy of a current survey, by a Florida licensed
surveyor, of the Project Realty showing no encroachments other
than those allowed as Permitted Encumbrances (as defined in the
Mortgage) and showing the location of the Project Realty to be at
the location described in the proof of publication of the notice
referred to in paragraph 19, below.

13. Nonarbitrage certificate of the Issuer and the
Developer and such other instruments as the Issuer or Bond Counsel
may reasonably request.

14. Evidence that the zoning on the real property per-
mits the use of the Project for the purposes described in the
Land Use Restrictions.

15. A disclosure statement as required by Section
218.385(4), Florida Statutes.

16. A certified copy of a resolution of the Board of
County Commissioners of the County approving the issuance of the
Bonds.

17. Written acknowledgment from the Issuer that it has
received the disclosure information from the Original Purchaser
required by Section 218.385(4), Florida Statutes.

18. An opinion of Issuer's counsel addressed to the
Issuer and to Bond Counsel, in a form satisfactory to each, stat-
ing that the Issuer is a public body duly created and validly
existing under the Constitution and laws of the State, that the
Bond Resolution was duly adopted by the Issuer, that the Inden-
ture, the Agreement and other documents executed by the Issuer
concerning the Bonds and the Project were duly authorized, exe-
cuted and delivered on behalf of the Issuer, and such other
matters as the Issuer and Bond Counsel may reasonably require.
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19. Proof of Publication of notice of public meeting
and public hearing (TEFRA NOTICE) of the Issuer, scheduled for
April 20, 1987.

20. A certificate of existence and good standing
issued by the appropriate agency of the Developer's domicile
state on a date as close as practicable to the Delivery Date,
and a certificate of authority to do business in the State of
Florida issued by the appropriate agency on a date as close as
practicable to the Delivery Date.

21. A duplicate original of the written notice from
Empire to the Refunded Bonds Trustee of a default as described
in Section 4.01(b)(3) of the Refunded Bonds Indenture and proof
that the Refunded Bonds Trustee received such notice.

22. Evidence that the sum described in Section
5.01 hereof has been paid or provided for by the Developer.

23. An opinion of Bond Counsel to the effect that the
modification, alteration, amendment and restatement of the Orig-
inal Loan Agreement and the Original Mortgage by the Amended and
Restated Loan Agreement and the Amended and Restated Mortgage,
respectively, is authorized or permitted by the Refunded Bonds
Indenture and the Act, complies with their respective terms and
will not adversely affect the exemption of interest on the Refunded
Bonds from federal income taxation.

24. Such other instruments as the Trustee, the Issuer
or Bond Counsel may reasonably request.

[The next page is Three-1]
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ARTICLE III

TERMS OF BONDS GENERALLY

Section 3.01 Form of Bonds. The Bonds, the certificate
of authentication and the form of assignment shall be substan-
tially in the form set forth in the Bond Form, which Bond Form is
a part hereof and by this reference is incorporated herein. Any
Bonds delivered before the final Reset Date shall be in substan-
tially the form set forth in Exhibit A hereto, and any Bonds
delivered after the final Reset Date shall be in substantially
the form set forth in Exhibit B hereto, in each case with
necessary or appropriate variations, omissions and insertions as
permitted or required by this Indenture, including any Supple-
mental Indenture. The Bonds shall each be assigned a number or
numbers from "A-1" upward, for each Minimum Denomination of Bonds
(in addition to any numbers assigned pursuant to the provisions
of this Section 3.01) and all subsequent transfer of Bonds shall
include the original "A" numerical designations of Bonds. All
Bonds, including Bonds issued upon transfer or exchange for other
Bonds, shall be in fully registered form and the person in whose
name any Bond shall be registered on the Bond Register shall be
regarded as the absolute owner thereof for all purposes of this
Indenture. Bonds shall be negotiable instruments in accordance
with the Act, and shall express thereon the purpose for which
they are issued and such other statements or legends as may be
required by law. The definitive Bonds shall be printed, litho-
graphed or engraved or produced by any combination of these
methods, all as determined by the officers executing such Bonds
and as shall be evidenced by their execution of such Bonds.

Section 3.02 Terms.

(a) Maturity Date. The Bonds shall be dated as of
May 15, 1987, shall be subject to redemption prior to maturity as
provided in Article 1V hereof and shall bear interest initially
at the per annum rate of percent ( %)
until May 15, 1991, and thereafter at the per annum Reset Rate 1in
effect under Section 3.09 hereof. Interest shall accrue on any
overdue principal, premium, if any, and (to the extent that such
interest shall be legally enforceable) on any overdue installment
of interest respecting any Bond at the rate of interest borne by
such Bond for the applicable period that such principal, premium,
if any, or interest, as the case may be, is overdue. 1In no event,
however, shall the interest rate on the Bonds exceed the maximum
non-usurious rate of interest allowed by applicable law.

{b) Interest Accrual. Interest on the Bonds (cal-
culated on the basis of a year of 360 days and twelve 30-day
months) shall be payable on May 15 and November 15 of each year
commencing November 15, 1987. Each Bond shall bear interest from
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the Interest Payment Date next preceding the date of registration
and authentication thereof unless it is registered and authenti-
cated as of an Interest Payment Date, in which event it shall
bear interest from such date, or unless it is registered and au-
thenticated prior to the first Interest Payment Date, in which
event it shall bear interest from its date, or unless, as shown
by the records of the Trustee, interest on the Bonds shall be in
default, in which event it shall bear interest from the date to
which interest has been paid in full, or unless no interest shall
have been paid on the Bonds, in which event it shall bear inter-
est from its date. The Trustee shall insert the date of regis-
tration and authentication of each Bond in the place provided for
such purpose in the form of certificate of authentication of the
Trustee to be printed on each Bond.

Section 3.03 Execution and Authentication of Bonds;
Limited Obligations. The Bonds shall be signed in their official
capacities by the Chairman or the Vice Chairman of the Issuer and
by the Secretary or the Assistant Secretary of the Issuer, pro-
vided that either or both of such signatures may be facsimiles,
and shall bear the seal or a facsimile seal of the Issuer if the
Issuer has an official seal. In case any officer whose signature
or a facsimile of whose signature shall appear on any Bonds shall
cease to be such officer before the issuance of such Bonds, such
signature or such facsimile shall nevertheless be valid and suf-
ficient for all purposes, the same as if such person had remained
in office until that time. Any Bonds may be executed on behalf
of the Issuer by an officer who, on the date of execution is the
proper officer, although on the date of such Bonds such person
was not the proper officer.

No Bond shall be valid or become obligatory for any pur-
pose or shall be entitled to any security or benefit under this
Indenture unless and until a certificate of authentication, sub-
stantially in the form set forth herein, shall have been duly and
manually endorsed upon such Bond by the Trustee or by any Authen-
ticating Agent on behalf of the Trustee. Such authentication by
the Trustee or an Authenticating Agent upon any Bond shall be
conclusive evidence that the Bond so authenticated has been duly
authenticated and delivered hereunder and is entitled to the
security and benefit of this Indenture. Such certificate of the
Trustee or an Authenticating Agent may be executed by the manual
signature of any person duly authorized by the Trustee or Authen-
ticating Agent, but it shall not be necessary that the same person
sign the certificate of authentication on all of the Bonds.

The Bonds shall be limited obligations of the Issuer,
shall be equally and ratably payable solely from the Revenues and
shall be secured by an assignment of the Revenues and by this
Indenture. Anything in the Bond Resolution, the Bonds or this
Indenture to the contrary notwithstanding, the Bonds do not and
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shall not represent or constitute a debt or pledge of the faith
and credit of the Issuer, the County or the State.

Section 3.04 Temporary Bonds. Pending the preparation
of definitive Bonds, or by agreement Wwith the Original Purchaser,
the Issuer may execute and, upon its request, the Trustee shall
authenticate and deliver, temporary Bonds which shall be printed,
lithographed, photocopied, typewritten or otherwise produced,
shall be in the denominations specified herein for definitive
Bonds and shall be substantially of the tenor of the definitive

Bonds in lieu of which they are issued.

If temporary Bonds are issued, the Issuer will cause
definitive Bonds to be prepared without unreasonable delay.
After the preparation of definitive Bonds, the temporary Bonds
shall be exchangeable, without charge to the holder, for defini-
tive Bonds upon presentation and surrender of the temporary Bonds
at the Principal Office of the Trustee or at the designated office
of an Authenticating Agent. Upon surrender for cancellation of
any one or more temporary Bonds, the Issuer shall execute, and
the Trustee or any other Authenticating Agent shall authenticate
and deliver, a like principal amount of definitive Bonds of autho-
rized denominations in exchange therefor. Until so exchanged,
the temporary Bonds shall be entitled in all respects to the same
benefits under this Indenture as definitive Bonds.

Section 3.05 Payment of Bonds. Bond service charges
shall be payable in lawful money oFf the United States of America
without deduction for the services of any Paying Agent. The
principal of and premium, if any, oOn all Bonds shall be payable
upon presentation and surrender of such Bonds at the Principal
Office of the Trustee or at the designated office of any other
Paying Agent. Interest on any Bond shall be paid on each
Interest Payment Date by check or draft mailed to the person who
is the registered owner of such Bond at the address appearing on
the Bond Register at the close of business on the Regular Record
Date pertaining to such Interest Payment Date; provided, however,
that if and to the extent the Issuer shall default in the payment
or provision for payment of interest on any Bond on any Interest
Payment Date, such interest in default shall cease to be payable
to the person who was the holder of such Bond as of the Regular
Record Date. Whenever moneys become available for the payment of
such defaulted interest, the Trustee shall establish a Special
Record Date for the payment of such defaulted interest which
shall be not more than 15 nor less than 10 days prior to the date
of the proposed payment, and the Trustee shall cause notice of
the proposed payment and of such Special Record Date to be mailed
by first class mail, postage prepaid, to each Bondholder at such
Bondholder's address as it appears on the Bond Register not less
than 10 days prior to such Special Record Date. Such notice
having been so mailed, the defaulted interest shall be payable to
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the persons who are the holders of the Bonds at the close of
business on such Special Record Date.

Notwithstanding the foregoing, payment of interest on
the Bonds, at the option of any holder of at least $1,000,000
aggregate principal amount of Bonds, and upon payment by such
holder to the Trustee of a reasonable charge for such service,
shall be made by wire transfer to such holder to the bank account
on file with the Trustee on the applicable Regular or Special
Record Date.

Subject to the foregoing, each Bond delivered under this
Indenture upon transfer thereof, or in exchange for or in lieu of
any other Bond, shall carry the rights to interest accrued and
unpaid, and to accrue on such Bond, or which were carried by such
other Bond.

Section 3.06. Transfer, Exchange and Ownership of Bonds.
So long as any of the Bonds remain outstanding, the Issuer will
cause to be maintained and kept, at the Principal Office of the
Trustee as Bond Registrar, books for the registration and trans-
fer of Bonds as provided in this Indenture.

Bonds, upon presentation and surrender thereof at the
corporate trust office of the Bond Registrar or the designated
office of any Authenticating Agent, together with an assignment
duly executed by the holder or such holder's duly authorized
attorney in such form as shall be satisfactory to the Bond Regis-
trar or Authenticating Agent, may, at the option of the holder,
be exchanged for Bonds of any authorized denomination in the
aggregate principal amount not exceeding the unmatured and unre-
deemed principal amount of such Bonds, and bearing interest at
the same rate and maturing on the same date.

Any Bond may be transferred only upon the Bond Register,
upon presentation and surrender thereof at the corporate trust
of fice of the Bond Registrar or, at the option of the holder, at
the designated office of any Authenticating Agent, together with
an assignment duly executed by the holder or such holder's duly
authorized attorney in such form as shall be satisfactory to the
Bond Registrar or Authenticating Agent. Upon the transfer of any
such Bond and on request of the Bond Registrar or Authenticating
Agent, the Issuer shall execute in the name of the transferee,
and the Bond Registrar or any other Authenticating Agent shall
authenticate and deliver, a new Bond or Bonds of any authorized
denomination, in aggregate principal amount equal to the unmatured
and unredeemed principal amount of such Bond, and bearing interest
at the same rate and maturing on the same date.

In all cases in which Bonds shall be exchanged or trans-

ferred hereunder, the Issuer shall execute and the Bond Registrar
or any other Authenticating Agent shall authenticate and deliver
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Bonds in accordance with the provisions of this Indenture. Such
exchange or transfer shall be without charge, except that the
Issuer and the Bond Registrar or Authenticating Agent may make a
charge for every such exchange or transfer of Bonds sufficient to
reimburse them for any tax, fee or other governmental charge
required to be paid with respect to such exchange or transfer and
such charge or charges shall be paid before any such new Bond
shall be delivered. All Bonds issued upcn any transfer or
exchange of Bonds shall be valid obligations of the Issuer, evi-
dencing the same debt, and entitled to the same benefits under
this Indenture, as the Bonds surrendered upon such transfer or
exchange. Neither the Issuer, the Bond Registrar nor any Authen-
ticating Agent shall be required to make any such exchange or
transfer of any Bond during a period beginning at the opening of
business fifteen days before the day of the mailing of a notice
of redemption of Bonds and ending at the close of business on the
day of such mailing or to transfer or exchange any Bonds selected
for redemption in whole or in part.

Except as provided in Section 3.05 hereof, the Person in
whose name any Bond shall be registered shall be deemed and
regarded as the absolute owner thereof for all purposes of this
Indenture, and payment of or on account of the Bond service
charges on any such Bond shall be made only to or upon the order
of such Person or such Person's duly authorized attorney in such
form as shall be satisfactory to the Bond Registrar, and neither
the Issuer, the Bond Registrar nor any Paying Agent shall be
affected by any notice to the contrary, but such registration may
be changed as hereinabove provided. All such payments shall be
valid and effectual to satisfy and discharge the liability upon
such Bond, including the interest thereon, to the extent of the
sum or sums so paid.

In case any Bond is redeemed in part only, the Issuer,
on or after the redemption date and upon presentation and sur-
render of such Bond, shall cause execution of, and the Trustee or
any other Authenticating Agent shall authenticate and deliver, a
new Bond or Bonds in authorized denominations and in aggregate
principal amount equal to the unredeemed portion of such Bond.

Section 3.07 Mutilated, Lost, Wrongfully Taken or
Destroyed Bonds. If any Bond is mutilated, lost, wrongfully
taken or destroyed, then in the absence of notice to the Issuer
or the Trustee that a lost, wrongfully taken or destroyed Bond
has been acquired by a bona fide purchaser, the Issuer shall exe-
cute, and the Trustee shall authenticate and deliver, a new Bond
of like date, maturity and denomination as that mutilated, lost,
wrongfully taken or destroyed; provided, that in the case cf any
mutilated Bond, such mutilated Bond shall first be surrendered to
the Trustee, and in the case of any lost, wrongfully taken oOr
destroyed Bond, there shall be first furnished to the Issuer and
the Trustee evidence of such loss, wrongful taking or destruction
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satisfactory to the Issuer and the Trustee, together with indem-
nity satisfactory to them. If any such lost, wrongfully taken or
destroyed Bond shall have matured, instead of issuing a new Bond
the Issuer may direct the Trustee to pay the same without sur-
render of upon the furnishing of satisfactory evidence and indem-
nity as in the case of issuance of a new Bond. The Issuer and
the Trustee may charge the holder of such Bond with their reason-
able fees and expenses in connection with their action pursuant
to this Section.

Every new Bond issued pursuant to this Section by reason
of any Bond being lost, wrongfully taken or destroyed shall cons-
titute an additional contractual obligation of the Issuer, whether
or not the lost, wrongfully taken or destroyed Bond shall be
enforceable at any time by anyone, and shall be entitled to alil
the benefits of this Indenture equally and proportionately with
any and all other Bonds duly issued hereunder.

All Bonds shall be held and owned on the express condi-
tion that the foregoing provisions of this Section are exclusive
with respect to the replacement or payment of mutilated, lost,
wrongfully taken or destroyed Bonds and shall preclude, to the
extent permitted by law, any and all other rights and remedies,
notwithstanding any law or statute existing or hereafter enacted
to the contrary with respect to the replacement or payment of
negotiable instruments or other securities without their sur-
render.

Section 3.08 Surrender and Cancellation of Bonds. Any
Bond surrendered pursuant to this Article for the purpose of pay-
ment or retirement, or for exchange, replacement or transfer,
shall be cancelled upon presentation and surrender thereof to the
Trustee or any other Authenticating Agent or Paying Agent. Any
Bond cancelled by a Paying Agent or Authenticating Agent other
than the Trustee shall be promptly transmitted by such Paying
Agent or Authenticating Agent to the Trustee. The Issuer may at
any time deliver to the Trustee for cancellation any Bonds previ-
ously authenticated and delivered hereunder, which the Issuer may
have acquired in any manner whatsoever and all Bonds so delivered
shall be promptly cancelled by the Trustee. Unless otherwise
directed by the Issuer or other lawful authority, cancelled Bonds
shall be destroyed by shredding or cremation by the Trustee, and
certificates of such destruction shall be provided by the Trustee
to the Issuer.

Section 3.09 Determination of Reset Rate; Notice.
Except as otherwise may be elected by the Developer pursuant to
this Section 3.09, the rate of interest on the Bonds shall be
adjusted to a Reset Rate on May 15 of each of the years 1991,
1994, 1997, 2001 and 2005, in accordance with the procedures set
forth in this Section 3.09, as follows:
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(a) Not less than thirty-five days before each
Reset Date the Developer shall deliver to the Trustee a notice
specifying whether or not a Letter of Credit will be provided
with respect to the Bonds con and after the Reset Date, and if
a Letter of Credit is to be provided for any Reset Date on or
after May 15, 1994, such notice from the Developer shall be
accompanied by a commitment from the provider of such Letter
of Credit.

(b) Not less than thirty days before each Reset
Date the Trustee shall give notice to the holders of the Bonds,
in the same manner that notices of redemption are given,
specifying: (1) that the interest rate on the Bonds will be
adjusted to a Reset Rate on such Reset Date; (2) the formula
for determining the Reset Rate, the date such rate will be
determined and the minimum rate the Remarketing Agent expects
to be the Reset Rate (which shall not limit the Reset Rate):
(3) the expiration date of the current Letter of Credit, if
any; (4) the nature and the expiration date of the Letter of
Credit, if any, to be provided on and after the Reset Date,
and the rating to be assigned to the Bonds as of the Reset
Date or in the event that no Letter of Credit shall be pro-
vided on or after the Reset Date, that no rating will be
assigned to the Bond as of the Reset Date; (5) the next suc-
ceeding Reset Date, if applicable; (6) that if all conditions
to establishment of the Reset Rate are not satisfied, the
Bonds will be redeemed on the Reset Date, including Bonds for
which a Notice of Election is delivered; (7) that all out-
standing Bonds shall be required to be tendered for purchase
on or before the Reset Date, and any Bonds not so tendered
will be deemed to have been so tendered and all such Bonds
shall be purchased on the Reset Date at a price equal to the
principal amount thereof plus interest accrued to such date,
except for Bonds with respect to which the registered owners
thereof shall have delivered to the Trustee a Notice of
Election as provided in Section 3.10: (8) that all Bonds must
either be surrendered to the Trustee for purchase or be
delivered to the Trustee for exchange for new Bonds stating
the Reset Rate and the next succeeding Reset Date, if applic-
able, in each case not later than the Reset Date; and (9)
that Bonds not timely tendered for purchase or delivered for
exchange will cease to accrue interest on the Reset Date.

(c) On the fifth day before the Reset Date, or if
such Eifth day is not a Business Day, the next succeeding
Business Day, the Remarketing Agent shall notify the Trustee
of the Reset Rate for Bonds of each maturity to be outstand-
ing after the Reset Date. The Reset Rate for the Bonds shall
be that rate, determined by the Remarketing Agent, which in
the judgment of the Remarketing Agent, having due regard ftor
prevailing financial market conditions, would be required,
but would not exceed the rate which would be required, to be
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borne by such Bonds in order for the market value of such
Bonds on the date of such determination to be 100% of the
principal amount thereof (disregarding accrued interest);
provided that if on the date any Reset Rate is required to be
determined the Remarketing Agent is the beneficial owner of
15% or more in aggregate principal amount of the Bonds out-
standing, the Reset Rate so determined shall be not more than
120% of a rate equal to 95% of the average yield of United
States Treasury Bonds, evaluated at par on the basis of a
term approximately equal to the time remaining until the
earlier of the maturity of such Bonds or the next succeeding
Reset Date, all as computed by the Remarketing Agent. In no
event shall the rate of interest on any Bond exceed fifteen
percent (15%) per annum or any different rate which may then
be prohibited for such Bond under the laws of the State. The
determination of the Reset Rate by the Remarketing Agent
shall be conclusive and binding on the holders of the Bonds,
the Issuer, the Trustee and the Remarketing Agent. Tha
Trustee shall notify Bondholders of the Reset Rate to be in
effect on and after the Reset Date in the same manner that
notices of redemption are given.

(d) The Remarketing Agent shall remarket the Bonds
at the Reset Rate and shall give notice to the Trustee of
Bonds remarketed as provided in Section 11.03 herecf.

(e} Not later than the Reset Date, the Trustee
shall cause to be prepared, at the expense of the Developer,
new Bonds in the appropriate form set forth in Exhibit A or B
hereto and stating the Reset Rate to be in effect on and
after the Reset Date and the next Reset Date, if applicable.
Any such Bonds shall be executed and authenticated as provided
in Section 3.03 hereof, and shall be delivered by the Trustee
to the appropriate Bondholders without charge on the Reset
Date in exchange for any surrendered outstanding Bonds.

The Developer, on or after May 15, 1994, may elect to
exercise its option to designate a Reset Period of a length other
than the length of the then current Reset Period. The Developer
shall evidence such election by (i) notifying the Issuer, the
Trustee, the Bank and the Remarketing Agent of such exercise at
least forty-five (45) days prior to the next proposed Reset Date
and (ii) providing the Issuer, the Trustee, the Bank and the
Remarketing Agent with an opinion of Bond Counsel to the effect
that such change in the Reset Period is authorized or permitted
by the Indenture and applicable State law and will not have an
adverse effect on the federal income tax exemption of interest on
the Bonds. Such notice will state (i) the Reset Date, which
shall be May 15 commencing such Reset Period, and (ii) the length
of such Reset Period which shall commence on such Reset Date and
be equal to one year or any integral multiple thereof. Upon any
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such designation of a Reset Period by the Developer, all subse-
quent Reset Periods will be as so designated until such time as
the Developer shall elect to again designate a Reset Period,
except the final Reset Period, which will terminate on May 14,
2008. No Reset Period shall be changed unless the Letter of
Credit, if any, is in effect until at least 15 days following the
Reset Date next succeeding the changed Reset Period.

Section 3.10. Mandatory Tender and Purchase of Bonds.
All Bonds maturing after any Mandatory Tender Date shall be
required to be tendered to the Trustee for purchase on or before
such Mandatory Tender Date, and any Bonds not so tendered shall
be deemed to have been so tendered for all purposes of this
Indenture, including particularly Article XI hereof, and shall
cease to bear interest on such date, unless the registered owner
thereof shall have delivered to the Trustee at the Principal
Office of the Trustee at least twenty days before the Mandatory
Tender Date, a written, executed instrument of such registered
owner or its attorney duly authorized in writing (a "Notice of
Election”), in the form attached as Exhibit C hereto and satis-
factory to the Trustee, (1) specifying the numbers and denomina-
tions of Bonds owned by such registered owner that are to be
exchanged; (2) acknowledging the matters set forth in the notice
from the Trustee described in Section 3.09(b) hereof; (3) direct-
ing the Trustee not to purchase such Bonds; and (4) acknowledging
that such direction is irrevocable and binding on subsequent
holders of such Bonds (or portions thereof). Bonds sold by
remarketing as provided in Section 11.03 hereof and Bonds received
by the registered owners as a result of having filed a Notice of
Election with the Trustee shall remain outstanding after the Reset
Date as Bonds bearing the Reset Rate, and all other Bonds shall
be purchased as provided herein and in Section 11.04 hereof.

The Trustee shall (a) receive the Purchase Price of the
remarketed Bonds from the Remarketing Agent, (b) draw upon the
Letter of Credit for the interest accrued on such Bonds to the
Reset Date, and (c) pay the Purchase Price of such Bonds delivered
to the Trustee that were not exchanged pursuant to a Notice of
Election.

It shall be the duty of the Trustee to hold such moneys,
without liability for interest thereon, for the benefit of the
former holders of the Bonds purchased, who shall thereafter be
restricted exclusively to such moneys, for any claim of whatever
nature on their part under the Indenture or on, or with respect
to, such Bonds. Any moneys SO held by the Trustee which are not
so applied to the payment of Bonds, if any, for two (2) years
after such Reset Date shall, on May 14 of each year be paid by
the Trustee to the Developer, and thereafter the former Bond-
holders shall be entitled to look only to the Developer for pay-
ment, and then only to the extent of the amount so repaid, and
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the Trustee shall not be liable for any interest thereon and
shall not be regarded as a trustee of such money.

The Issuer shall execute and the Trustee shall authenti-
cate and deliver new certificates in exchange for the certificates
representing the Bonds outstanding on each Reset Date identifying
the Reset Rate and the next Reset Date, if applicable. A copy of
the Letter of Credit in effect with respect to the Bonds at any
time shall be available for inspection at the Principal Office of
the Trustee.

Section 3.11. Trustee to Make Timely Draws. The Trustee
shall timely present such drafts and notices to the Bank as are
necessary to enable the Trustee to draw upon the Letter of Credit
at times and in the amounts necessary to pay on the Reset Date
the Purchase Price of, plus accrued interest, if any, on all
Bonds for which the Trustee has not received a Notice of Election.

[(The next page is Four-1l]
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ARTICLE IV
REDEMPTION OF BONDS
Section 4.01 Terms of Redemption of Bonds. The Bonds

are subject to redemption prior to maturity as provided in this
Article IV.

(a) Optional Redemption. The Bonds shall be subject to
optional redemption by the Issuer, at the direction of the
Developer, with the consent of the Bank, if any, in whole or in
part, on May 15 of each of the years 1993, 1996, 2000 and 2004
from Available Moneys on deposit with the Trustee at the time
notice of redemption is given, in each case at a redemption price
equal to 100% of the principal amount thereof plus accrued inter-
est, if any, to the redemption date.

(b} Mandatory Redemption.

(1) The Bonds are subject to mandatory redemption
by the Issuer, in whole or in part, on any Interest Payment Date
prior to maturity at a redemption price equal to 100% of the prin-
cipal amount thereof plus accrued interest, if any, to the redemp-
tion date (in increments of $5,000) from moneys deposited in the
Bond Fund from insurance or condemnation proceeds in the event of
damage, destruction or condemnation of the Project, representing
the unused portion of any insurance proceeds or condemnation award
following completion by the Developer of any repair, restoration,
modification or improvement of the Project with such moneys pur-
suant to Section 5.07 hereof or the election by the Developer
to apply such moneys to the redemption of Bonds. Such redemption
shall be made on the first Interest Payment Date for which notice
of redemption may be timely given by the Trustee following trans-
fer of such moneys to the Bond Fund.

(2) The Bonds are also subject to mandatory redemp-
tion by the Issuer in whole at the earliest practicable date at a
redemption price equal to 100% of the principal amount thereof
plus accrued interest to the redemption date upon receipt of
written notice by the Trustee from the Bank of a default under
the Letter of Credit Agreement or upon a default under the Letter
of Credit or a Collateral Agreement Event of Default.

(3) The Bonds are also subject to mandatory redemp-
tion by the Issuer on any Mandatory Tender Date, in whole if the
conditions set forth in Section 3.09 hereof for establishment of
the Reset Rate have not been satisfied, or in part to the extent
Bonds are not remarketed on such Mandatory Tender Date, in each
case at a price equal to the principal amount thereof plus inter-
ast accrued thereon to the date fixed for redemption.
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(4) The Bonds are also subject to mandatory redemp-
tion prior to maturity by the Issuer, pursuant to the terms of
any sinking fund that may be provided with respect to the Bonds
pursuant to Section 4.02 hereof, in part at a redemption price
equal to 100% of the principal amount thereof plus accrued inter-
est, if any, to the redemption date in the principal amounts and
on the dates set forth in Section 4.02 hereof or in any Supple-
mental Indenture establishing such sinking fund.

(5) The Bonds are also subject to mandatory redemp-
tion by the Issuer in whole or in part on any Interest Payment
Date in the event the Develcper fails, taking into account appli-
cable cure provisions, to comply with the covenants of Sections 2
and 3 of the Land Use Restrictions; provided, however, that no
redemption shall be required pursuant to this paragraph if the
Bank shall be in the process of exercising remedies available to
it to cure such noncompliance.

(6) The Bonds are also subject to mandatory redemp-—
tion by the Issuer in whole at a redemption price equal to the
principal amount thereof, plus accrued interest to the redemption
date, at the earliest practicable Interest Payment Date following
receipt by the Trustee of notice of the occurrence of a Determina-
tion of Taxability.

The Trustee shall immediately draw upon the Letter of
Credit, or if necessary, liquidate Collateral, for all redemptions
specified in this Section 4.01.

Section 4.02 Establishment of Sinking Fund. The Issuer
hereby reserves the right to establish a sinking tund with respect
to the Bonds in the event that (a) the Developer shall elect to
exercise its option to designate a Reset Period of a length other
than the length of the then current Reset Period pursuant to the
terms of Section 3.09 hereof and (b) the Issuer shall receive an
opinion of Bond Counsel to the effect that the creation of such
sinking fund shall not have an adverse effect on the federal
income tax exemption of interest on the Bonds.

Section 4.03 Partial Redemption. If less than all of
the outstanding Bonds are called for redemption at one time and
in the case of a partial redemption of Bonds when Bonds of denom-
inations greater than the Minimum Denomination are then outstand-
ing, Bonds shall be called in inverse order of their numerical
“A"designation, from the highest numerical "A" designation down-
ward. If it is determined that one Or MmMOre, but not all of the
Minimum Denomination units represented by any such Bond are to be
called for redemption, then upon notice of intention to redeem
such Minimum Denomination unit or units, the holder of such Bond
shall surrender such Bond to the Trustee (a) for payment of the
redemption price (including the premium, if any., and accrued
interest to the date fixed for redemption) of the unit or units
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of face value of the Minimum Denomination called for redemption,
and (b) for exchange, without charge to the holder thereof, for a
new Bond or Bonds of the same interest rate and the same maturity
and of any authorized denomination or denominations in the aggre-
gate principal amount of the unredeemed balance of such Bond.

Section 4.04 Purchase in Lieu of Redemption. Wholly or
partially in lieu of any mandatory redemption of the Bonds, the
Trustee may apply moneys on deposit in the Bond Fund to the
purchase of outstanding Bonds of the maturity or maturities to be
redeemed at a price (including brokerage or other charges) not
exceeding the redemption price of the Bonds purchased, including
any premium and interest to the redemption date, all in such
manner as the Trustee shall determine, at any time prior to the
giving of a notice of redemption. Notice of any such purchase
shall be provided by the Trustee to S&P. Under no circumstances
shall any Bonds purchased pursuant to this Section be tendered
for purchase pursuant to Section 3.10 hereof.

Section 4.05 Notice of Redemption. Notice of the call
for redemption of Bonds, identifying by designation, letters,
numbers or other distinguishing marks, the Bonds, or portions of
Bonds in amounts of the Minimum Denomination or any integral
multiple thereof, to be redeemed, the redemption price to be paid,
the date fixed for redemption and the place or places where the
amounts due upon such redemption are payable, shall be given by
the Trustee on behalf of the Issuer by mailing a copy of the
redemption notice by Eirst class mail, postage prepaid, at least
30 days prior to the date fixed for redemption to the holder of
each such Bond to be redeemed at the address shown on the Bond
Register; provided, that failure to give such notice by mailing
with respect to a particular Bond, or any defect in such notice,
shall not affect the validity of the proceedings for the redemp—
tion of any of the other Bonds.

Anything to the contrary notwithstanding, no notice of
optional or mandatory redemption shall be given until the Trustee
has received Available Moneys in a sufficient amount to effect
the redemption, including any redemption premium.

Section 4.06 Payment of Redeemed Bonds. Notice having
been given in the manner provided in Section 4.05 hereof, the
Bonds and portions thereof so called for redemption shall become
due and payable on the redemption date at the appropriate redemp-
tion price, plus interest accrued to the redemption date, and,
upon presentation and surrender thereof at the place or places
specified in such notice, such Bonds and portions therecf shall
be paid at the appropriate redemption price plus interest accrued
to the redemption date. IE, on the redemption date, moneys for
the redemption of all such Bonds and portions thereof to be re-
deemed, together with accrued interest to the redemption date,
are held by the Trustee or any other Paying Agent so as to be
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available therefor on that date in Available Moneys, or from
either draws on the Letter of Credit or liquidation of Collateral,
and if notice of redemption shall have been given as aforesaid,
then, from and after the redemption date such Bonds and portions
thereof so called for redemption shall cease to bear interest and
said Bonds and portions thereof no longer shall be considered
outstanding hereunder.

All moneys deposited in the Bond Fund and held by the
Trustee or Paying Agent for the redemption of particular Bonds
shall be held in trust for the account of the holders thereof and
shall be paid to them upon presentation and surrender of such
Bonds.

[The next page is Five-1l]

Four-4



ARTICLE V

APPLICATION OF BOND PROCEEDS;
PROVISIONS AS TO FUNDS, PAYMENTS,
LETTER OF CREDIT AND COLLATERAL

Section 5.01 Application of Bond Proceeds and of Certain
Other Moneys. The payment of the principal of and interest on
the Refunded Bonds is secured by the Empire Letter of Credit,
issued pursuant to the Empire Letter of Credit Agreement in favor
of the Refunded Bonds Trustee. Pursuant to Section 4.01(b)(3) of
the Refunded Bonds Indenture, the Refunded Bonds are subject to
mandatory redemption by the Issuer in whole at the earliest prac-
ticable date, at a redemption price of par plus accrued interest
to the redempton date, upon receipt of written notice by the
Refunded Bonds Trustee from Empire of a default under the Empire
Letter of Credit Agreement. Empire has advised the Refunded Bonds
Trustee that such a default has occurred and is continuing under
the Empire Letter of Credit Agreement and that Empire will deliver
written notice of such default to the Refunded Bonds Trustee pur-
suant to Section 4.0l1(b)(3) of the Refunded Bonds Indenture on
the Delivery Date. Upon receipt of such written notice from Empire
the Refunded Bonds Trustee will immediately draw § under
the Empire Letter of Credit, which is the amount necessary to pay
accrued interest on the Refunded Bonds through the redemption
date, which moneys shall be deposited with the Escrow Holder under
and pursuant to the Escrow Deposit Agreement and applied to the
payment of the interest on the Refunded Bonds in the manner pro-
vided in the Escrow Deposit Agreement.

Simultaneously with such draw under the Empire Letter of
Credit the Issuer will issue the Bonds and cause the proceeds
derived from the sale thereof to be deposited with the Trustee
and applied as follows:

(a) 612,000,000 shall be deposited with the Escrow
Holder under and pursuant to the Escrow Deposit Agreement and
applied to the payment of the principal of the Refunded Bonds in
the manner provided in the Escrow Deposit Agreement; and
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(b) Accrued interest on the Bonds in the amount of
S shall be deposited in the Bond Fund created under
Section 5.03 hereof.

The Trustee shall deposit the moneys paid to it by the
Developer pursuant to Section 3.3 of the Loan Agreement in the
Coats of Issuance Fund created under Section 5.06 hereof.

Section 5.02 Creation of Funds. There are hereby
created by the Issuer and ordered maintained by the Trustee the
following funds which shall be held by the Trustee: {i) Bond Fund;
(ii) Costs of Issuance Fund; and (iii) Insurance and Condemnation
Proceeds Fund.

Section 5.03 Bond Fund. There is hereby established
and created with the Trustee a trust fund in the name of the
Issuer to be designated "Housing Finance Authority of St. Johns
County, Florida, Multifamily Housing Refunding Revenue Bonds Bond
Fund, Remington at Ponte Vedra Project.” There are hereby created
and established within the Bond Fund two separate and segregated
trust accounts designated "Available Moneys Account” and "Unavail-
able Moneys Account”. The Trustee shall deposit into the Bond
Fund an amount equal to accrued interest on the Bonds from June
1, 1987 to the Delivery Date as provided in Section 5.01(b) hereof.
In addition, there shall be deposited into the accounts of the
Bond Fund, as and when received: (a) into the Available Moneys
Account all moneys drawn or received by the Trustee in the manner
set forth in Sections 5.05 or 5.13 herein, under the Letter of
Credit or pursuant to liquidation of Collateral; and (b) into the
Unavailable Moneys Account all other moneys received by the
Prustee under and pursuant to any of the provisions of the Loan
Agreement which are required or which are accompanied by direc-
tions that such moneys are to be paid into the Bond Fund provided
that, after such moneys become Available Moneys, such moneys
shall be transferred to the Available Moneys Account. The Issuer
hereby covenants and agrees that so long as any of the Bonds
issued hereunder are Outstanding it will deposit, or cause to be
paid to the Trustee for deposit in the Bond Fund for its account,
sufficient sums from Revenues promptly to meet and pay the prin-
cipal of and interest on the Bonds as the same become due and
payable provided that prior to the expiration of the Letter of
Credit only Available Moneys may be used to pay such principal of
and interest on the Bonds. Nothing herein shall be construed as
requiring the Issuer to use any funds or revenues from any source
other than the Revenues.

Section 5.04 Use of Money in Bond Fund. Except as other-
wise provided in Section 6.02 hereof, moneys in the Bond Fund
shall be used solely for the payment of the principal of, premium,
if any, and interest on the Bonds as the same shall become due
and payable at maturity, upon redemption, mandatory tender or
otherwise. Funds for such payments of the principal of, premium,
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if any, and interest on the Bonds shall be derived from the fol-
lowing sources in the order of priority indicated:

(a) Moneys paid into the Available Moneys Account of
the Bond Fund pursuant to the third sentence of Section 5.03
hereof, which shall be applied to the payment of interest on the
Bonds;

{b) Moneys, if any, furnished by the Developer to the
Trustee pursuant to the Loan Agreement, and proceeds from the
investment thereof which shall constitute Available Moneys;

(c) Moneys drawn or received by the Trustee under the
Letter of Credit or upon liquidation of the Collateral pursuant
to the Collateral Agreement; and

(d) Moneys, if any, furnished by the Developer to the
Trustee pursuant to the Loan Agreement, and proceeds from the
investment thereof which shall constitute Unavailable Moneys.

Section 5.05 Letter of Credit.

{a) The Trustee shall, without further direction, timely
draw moneys under the Letter of Credit in accordance with the
terms thereof or make timely demand for payment under the Collat-
eral Agreement and to commence foreclosure proceedings with
respect to the Collateral upon dishonor of the Letter of Credit
by the Bank as shall be necessary to make timely payments of prin-
cipal of and interest on the Bonds required to be made from the
Bond Fund. In addition, the Trustee shall, on the applicable
Draw Date draw moneys under the Letter of Credit in accordance
with the terms thereof to the extent necessary to make timely
payments required to be made pursuant to, and in accordance with,
Sections 3.10 and 4.06 hereof.

In the event that the Trustee shall fail to receive from
the Bank the full amount drawn under the Letter of Credit in
accordance with the terms hereof, the Trustee shall immediately
and without further direction, make demand under the Collateral
Agreement and shall commence foreclosure proceedings with respect
to the Collateral in accordance with the terms thereof as shall
be necessary to make timely payments of the amounts described in
this subsection (a).

(b) If at any time there shall have been delivered to
the Trustee an Alternate Credit Facility meeting the requirements
of Section 3.6(b) of the Loan Agreement, together with (i) an
opinion of Bond Counsel stating that the delivery of such Alter-
nate Credit Facility to the Trustee is authorized under the Loan
Agreement, complies with the terms of the Loan Agreement and this
Indenture and does not cause the Bonds to violate provisions of
Section 159.613 or 215.84, Florida Statutes, as amended, (ii) if
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such Alternate Credit Facility has not been delivered by the
Developer in connection with any Reset Date, written evidence
satisfactory to the Trustee from S&P, if the Bonds are rated by
SgP, or Moody's, if the Bonds are rated by Moody's, to the effect
that such rating agency has reviewed the proposed Alternate Credit
Facility and that the substitution of the proposed Alternate
Credit Facility for the Letter of Credit will not, by itselEf,
result in either a reduction or a withdrawal of its rating of the
Bonds, and (iii) if required by such rating agency, a new Collat-
eral Agreement in form and substance acceptable to such rating
agency, then the Trustee shall accept such Alternate Credit Facil-
ity and promptly surrender the previously held Letter of Credit

to the Bank, in accordance with the terms of such Letter of Credit,
for cancellation. If at any time, there shall cease to be any
Bonds Outstanding hereunder, then the Trustee shall promptly sur-
render the Letter of Credit to the Bank, in accordance with the
terms of the Letter of Credit, for cancellation. The Trustee
shall comply with the procedures set forth in the Letter of Credit
relating to the termination thereof.

(c¢) Without making any prior claim or providing any
prior notice to the Issuer or the Developer, the Trustee shall:
(i) No later than thirty days prior to each 90-day Draw Date,
upon such 90-day Draw Date and sixty days prior to the next suc-
ceeding Interest Payment Date, determine whether there exists
pursuant to the terms of the Collateral Agreement 30-day Col-
lateral at a discounted value to, upon liquidation, provide funds
for all payments to be made to Bondholders on the next succeeding
Interest Payment Date. In the event the 30-day Collateral is
deemed insufficient, the Trustee shall, no later than the 90-day
Draw Date, make demand on the Bank in accordance with the terms
of the Letter of Credit EFor a drawing under the Letter of Credit
in an amount that will be sufficient to pay the principal of and
interest on the Bonds becoming due on the next Interest Payment
Date in accordance with the provisions of this Indenture. If by
11:00 a.m., New York City time, on the 90-day Draw Date, the Bank
has failed to make payment in full, then the Trustee shall immedi-
ately provide written notice of such failure to perform to the
Developer. If the Trustee shall not have received on or before
the 90-day Draw Date amounts gufficient to pay principal and
interest on the Bonds becoming due on the next Interest Payment
Date, then the Trustee shall commence foreclosure proceedings
with respect to the Collateral as provided under the Collateral
Agreement; or (ii) In the event the discounted value of 30-day
Collateral is deemed sufficient pursuant to (1) above shall, no
later than the 30-day Draw Date, make demand on the Bank in
accordance with the terms of the Letter of Credit in an amount
that will be sufficient to pay the principal of and interest on
the Bonds becoming due on the next Interest Payment Date in
accordance with the provisions of this Indenture. IE, by 11:00
a.m., New York City time, on the 30-day Draw Date, the Bank has
failed to honor such demand in full, the Trustee shall immediately
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commence foreclosure proceedings with respect to the Collateral
as provided under the Collateral Agreement.

Section 5.06 Costs of Issuance Fund; Insurance and Con-
demnation Proceeds Fund. There is hereby created and established
with the Trustee a trust fund in the name of the Issuer to be
designated "Housing Finance Authority of St. Johns County, Fleorida,
Multifamily Housing Refunding Revenue Bonds Costs of Issuance
Fund, Remington at Ponte Vedra Project," which shall be expended
in accordance with the provisions of Sections 5.07 and 5.08 hereof.
There is hereby created and established with the Trustee a trust
fund in the name of the Issuer to be designated "Housing Finance
Authority of St. Johns County, Florida, Multifamily Housing Refund-
ing Revenue Bonds Insurance and Condemnation Proceeds Fund,
Remington at Ponte Vedra Project," which shall be expended in
accordance with the provisions of Sections 5.07 and 5.08 hereof.

Section 5.07 Payments Into Costs of Issuance Fund and
Insurance and Condemnation Proceeds Fund; Disbursements. The
Trustee shall deposit into the Costs of Issuance Fund all moneys
paid by the Developer to the Trustee pursuant to Section 3.3 of
the Loan Agreement as provided in Section 5.0l herecf. The
Trustee is hereby authorized and directed to make disbursements
from such fund to pay all costs of issuance with respect to the
Bonds, including any fees of the Original Purchaser, and all fees
and expenses required to be paid by the Developer pursuant to
Section __ of the Escrow Deposit Agreement. The Trustee shall
keep and maintain adequate records pertaining to such fund and
all disbursements therefrom. After payment of all such costs,
fees and expenses the moneys in such fund shall be applied as
provided in Section 5.08 hereof.

There shall be deposited in the Insurance and Condemna-
tion Proceeds Fund all insurance proceeds and condemnation awards
received by the Trustee with respect to the Project pursuant to
the Loan Agreement. The Trustee is hereby authorized and directed
to make disbursements from such fund for the repair, restoration,
modification or improvement of the Project or for redemption of
Bonds as required or permitted by the Loan Agreement. The Trustee
shall keep and maintain adequate records pertaining to such fund
and all disbursements therefrom. Upon receipt of a certificate
from the Developer Representative that all costs of such repair,
restoration, modification or improvement to be paid from such
moneys have been paid or that the Developer has elected to apply
such moneys to the redemption of Bonds (accompanied by the written
consent of the Bank) the moneys in such fund shall be applied as
provided in Section 5.08 hereof.
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Section 5.08 Use of Costs of Issuance Fund and Insur-
ance and Condemnation Proceeds Fund Moneys. After disbursement
Oof all amounts specified In Section 5,07 hereof from the Costs of
Issuance Fund the Trustee shall transfer any amount in the Costs
of Issuance Fund to the Developer and the Trustee shall then
close the Costs of Issuance Fund.

Upon delivery by the Developer Representative of a
certificate stating that (i) all costs of repair, restoration,
modification or improvement of the Project which are to be paid
from moneys in the Insurance and Condemnation Proceeds Fund have
been so paid or (ii) that the Developer has elected to apply such
moneys to the redemption of Bonds (which election shall be accom-
panied by the written consent of the Bank) the Trustee shall
immediately transfer any amount in the Insurance and Condemnation
Proceeds Fund to the Bond Fund in accordance with Section 5.03
hereof and apply such moneys to the redemption of Bonds or, with
the consent of the Bank, the purchase of Bonds.

Section 5.09 Investment of Funds; Rebate Fund; Arbitrage.

(a) Moneys in the Funds shall be invested and reinvested
by the Trustee in any Eligible Investments at the oral or written
direction of the Developer; provided that any moneys held as part
of the Bond Fund or the Insurance and Condemnation Proceeds Fund
may be invested only in Eligible Investments which are Government
Obligations maturing in no later than 90 days or when needed.
Subject to any such directions with respect thereto, the Trustee
may from time to time sell such investments and reinvest the pro-
ceeds therefrom in Eligible Investments. Any such investments
may be purchased from or sold to the Trustee or any commercial
bank affiliated with the Trustee. The Trustee shall sell or
redeem investments outstanding to the credit of the Funds to pro-
duce sufficient moneys applicable hereunder to and at the times
required for the purposes of paying Bond service charges or other
disbursements when due, and shall do so without necessity for any
order on behalf of the Issuer and without restriction by reason
of any such order. An investment made from moneys credited to a
fund shall constitute part of that Fund and such Fund shall be
credited with all proceeds of sale from such investment. Notwith-
standing anything to the contrary contained herein or in the Agree-
ment, funds drawn under the Letter of Credit shall be invested
only in Government Obligations with a maturity equal to the lesser
of thirty (30) days or the date on which such funds are required
for the purposes for which they are drawn.

(b) There is hereby created and established with the
Trustee a trust fund to be known and designated as the "Housing
Finance Authority of St. Johns County, Florida, Multifamily
Housing Refunding Revenue Bonds Rebate Fund, Remington at Ponte
Vedra Project" (the "Rebate Fund"), and the Trustee shall hold
and administer the same. The moneys in the Rebate Funds shall be
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used solely for payment or payments to the U.S5. Treasury pursuant
to Section l148(f) of the Code. The Trustee shall take the follow-
ing actions to provide for such payment or payments:

(i) Unless the Trustee is furnished with an opinion
of Bond Counsel that such determinations are unnecessary, either
the Trustee, or Bond Counsel employed by the Trustee, shall make
a determination on behalf of the Issuer of the amount required to
be paid to the U.S. Treasury at least every year {(as of the anni-
versary of the date of issue of the Bonds) and upon the final
payment of the Bonds (the "Rebate Amount"). If Bond Counsel is
employed, the Trustee may pay its reasonable compensation and any
compensation so paid by the Trustee shall be deemed conclusively
to be an ordinary and necessary expense incurred in carrying out
the terms of this Indenture.

(ii) An amount equal to the Rebate Amount above shall be
promptly deposited by the Developer with the Trustee to be placed
into the Rebate Fund which shall be held for the sole benefit of
the U.S. Treasury and shall not be or be deemed to be a pledged
fund (and no moneys deposited therein shall be or deemed to be
Revenues).

(iii) The Trustee shall make payment on behalf of the
Issuer to the U.S. Treasury from the Rebate Fund on the dates and
in the manner required by law.

(iv) The Trustee shall take any additional action re-
quired to be taken pursuant to the non-arbitrage certificate, or
other instructions, delivered by the Issuer in connection with
the issuance and sale of the Bonds.

{v) The Trustee shall keep records of the determinations
made under this paragraph (b) on behalf of the Issuer, until six
years after the final payment on the Bonds. The Trustee shall
keep adequate records, including any necessary certifications, to
evidence the fair market value of any certificate of deposit,
investment contract or other obligation purchased with Bond pro-
ceeds.

(c) For the purpose of determining the amount on deposit
in any Fund, Eligible Investments in which money in such Fund is
invested shall be valued as follows:

(i) as to investments the bid and asked prices of which
are published on a regular basis in The Wall Street Journal (or,
if not there, then in The New York Times), the average of the bid
and asked prices for such investments so published on or most
recently prior to such time of determination; (ii) as to invest-
ments the bid and asked prices of which are not published on a
regular basis in The Wall Street Journal or The New York Times,
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the average bid price at such time of determination for such in-
vestments by any two nationally recognized government securities
dealers (selected by the Trustee in its absolute discretion) at
the time making a market in such investments; (iii) as to cer-
tificates of deposit and bankers acceptances, the face amount
thereof, plus accrued interest; and (iv) as to any investment not
specified above, the value thereof established by prior agreement
between the Issuer and the Trustee. If more than one provision
of this definition of "value" shall apply at any time to any
particular investment, the value thereof at such time shall be
determined in accordance with the provision establishing the
lowest value for such investment.

The Trustee shall value the Eligible Investments in the
Punds established under this Indenture Eive business days prior
to each Interest Payment Date. In addition, the Eligible Invest-
ments shall be valued by the Trustee at any time requested by the
Issuer or the Developer on reasonable notice to the Trustee {which
period of notice may be waived or reduced by the Trustee); pro-
vided, however, that the Trustee shall not be required to value
the Eligible Investments more than once in any calendar month.

(d) The Issuer and the Trustee covenant that they will
not knowingly take any action to permit any investment or other
use of the proceeds of the Bonds which would cause any Bond to be
classified as an "arbitrage bond" within the meaning of Section
148 of the Code.

The Issuer and the Trustee covenant that no investment
of Bond proceeds shall be made if it would result in a "pro-
hibited payment," as such term is used in Section 148(f) of the
Code.

In the event the Issuer or the Developer is of the
opinion (supported by an opinion of Bond Counsel) that it is
necessary or advisable to restrict or limit the yield on the
investment of any moneys held in any Trust Fund in order to avoid
the Bonds being considered "arbitrage bonds" within the meaning
aforesaid, the Issuer may (and shall if so requested by the
Developer) issue to the Trustee a written certificate to such
effect together with appropriate written instructions, in which
event the Trustee shall take such action as is necessary so to
restrict or limit the yield on such investment in accordance with
such certificate and instruction, irrespective of whether the
Trustee share such opinion.

Section 5.10 Moneys to be Held in Trust. All moneys
required or permitted to be deposited with or pald to the Trustee
or any Paying Agent under any provision of the Basic Documents,
and any investments thereof, shall be held by the Trustee or such
Paying Agent in trust and, except for moneys deposited with or
paid to the Trustee or any Paying Agent for the redemption of

Five-8



Bonds, notice of the redemption of which has been duly given, and
moneys held by the Trustee pursuant to Section 5.11 hereof, shall,
while held by the Trustee or Paying Agent, be subject to the lien
hereof.

Section 5.11 Non-Presentment of Bonds. In the event
any Bond shall not be presented for payment when the principal
thereof becomes due, either at maturity, at the date fixed for
redemption thereof, or otherwise, if funds sufficient to pay such
Bond shall have been made available to the Trustee for the benefit
of the holder thereof, all liability of the Issuer to the holder
thereof for the payment of such Bond shall thereupon cease and be
completely discharged, and it shall be the duty of the Trustee to
hold such funds, without liability for interest thereon, in a
separate account in the Bond Fund for the benefit of the holder
of such Bond, who shall thereafter be restricted exclusively to
such funds for any claim of whatever nature on such holder's part
under this Indenture or on, or with respect to, said Bond; pro-
vided, that any funds which shall be so held by the Trustee and
which remain unclaimed by the holder of the Bond not presented
for payment for a period of four years after such due date thereof,
shall be paid to the Developer, upon request in writing by the
Developer, free of any trust or lien and thereafter the holder of
such Bond shall look only to the Developer for payment and then
only to the amounts so received by the Developer without any inter-—
est thereon; and the Trustee shall have no further responsibility
with respect to such moneys.

Section 5.12 Liquidation of Funds. Except as provided
in Section S5.11 hereof, any amounts remaining in the Funds after
all of the cutstanding Bonds shall be deemed to have been paid
and discharged under the provisions of this Indenture, and the
fees, charges and expenses of the Fiduciaries and all other amounts
required to be paid under the Basic Documents shall have been
paid, shall be paid to the Developer.

Section §.13 Ccllateral and Collateral Agreement.

(a) Pledge of Collateral. The Trustee covenants to
take all actions necessary to assure that the Bank grants a lien
on and first perfected security interest in the Collateral to the
Trustee and that the Collateral Agent, as such term is defined in
the Collateral Agreement, shall hold such Collateral, for the
benefit of the Bondholders, as security for the Bank's under-
takings, duties and obligations under the Letter of Credit and
Collateral Agreement.

(b) Collateral Proceeds. Pursuant to the terms of the
Collateral Agreement, the Collateral shall include certain_of the
proceeds of any and all such Collateral, the interest and income
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earned on such Collateral upon any liquidation, and the Trustee's
right to receive such interest and income upon any liquidation,

(c) Collateral Regquirement.

(i) Under the Collateral Agreement, the Bank must
deliver to the Collateral Agent, prior to the delivery of the
Bonds, and maintain for the term of the Collateral Agreement,
Collateral the aggregate fair market value of which is at least
equal to the "Collateral Requirement.” The Collateral Require-
ment is the requirement that on any date the Pledge Value (the
value of Collateral determined by multiplying the Market Value
thereof by the applicable Discounted Collateral Value, as such
terms are defined in the Collateral Agreement) of each type of
Eligible Collateral, as such term is defined in the Collateral
Agreement, shall be at least equal to the stated amount of the
Letter of Credit. The following are the Collateral Requirements
for the indicated types of Collateral, based upon their Discounted
Collateral Values:

Collateral Requirement

Discounted Collateral Value/Frequency of Valuation/
Cure Period

Cash And Goverment Securities

Type of Monthly/ Monthly/ Weekly/
Collateral Month Cure 2-day Cure 2-day Cure
Cash 100.00% 100.00% 100.00%
FHLMC PC's 62.50% 68.97% 71.43%
FNMA MBS's 62.50% 68.97% 71.43%
GNMA Certificates 66.67% 74.07% 76.92%
Government

Obligations

Remaining Maturities

1 year 92.59% 93.46% 95.24%
S years 78.13% 80.00% 86.96%
10 years 74.07% 75.19% 84.75%
15 years 71.43% 74.07% 83.33%
30 years 66.67% 68.97% 76.92%
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Discounted Collateral Value/Frequency Of Valuation/
Cure Period

Mortgage Collateral

Quarterly/ Monthly/
Month Cure Monthly Cure
Conventional /FHA/VA
Mortgages 58.82% 62.50%
Conventional Pass
Through Certificates 58.82% 62.50%

FHA Multifamily Notes/Other Securities

The Discounted Collateral Value, valuation period and
applicable cure period relating to FHA multifamily notes and
other securities shall be such as may be necessary to secure
and/or maintain the existing rating on the Bonds, as S&P may here-
after from time to time determine.

(ii) Under the Collateral Agreement, the Bank must
maintain at all times 30-Day Collateral at a Discounted Collateral
Value sufficient to equal the Payment Date Requirement.

(d) Valuation of Collateral. The Trustee covenants to
cause the Collateral Agent to calculate the fair market value of
the Collateral once every thirty (30) or seven (7) Business Days
(as determined by the Bank) and to make the Payment Date Valu-
ation and at such other times as directed by the Trustee. After
each such valuation, the Collateral Agent shall determine whether
the total value of the Collateral meets the Collateral Require-
ment and, for the Payment Date Valuation, whether the total 30-
Day Collateral meets the Payment Date Requirement. In the event
that the Collateral Requirement is not satisfied, the Collateral
Agent shall so notify the Bank and the Trustee.

{e) Substitution of Collateral.

{i) The Trustee acknowledges that, subject to the
provisions of (ii) below, the Bank may substitute Collateral
pledged under the Collateral Agreement so long as such substitu-
tion does not adversely affect the rating or tax-exempt status of
the interest on the Bonds and all requirements with respect to
the Collateral are met;

(ii) The Trustee covenants that in the event of
Such substitution, it will cause the Collateral Agent to (A)
evaluate the Collateral proposed to be substituted, (B) value
such substitute Collateral, (C) value all of the Collateral to
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determine whether, after substitution of Collateral, the Col-
lateral Requirement or the Payment Date Requirement, as applic-
able, is satisfied:; and

(iii) From and including the date of each Payment Date
Valuation to and including each Bond Payment Date, substitutions
of Collateral shall be permitted only with respect to Collateral
in excess of the Payment Date Requirement.

(£) Liquidation of Collateral. The Trustee shall, after
dishonor of a draw on the Letter of Credit without cure, cause
the liquidation of the Collateral for the best available price
and apply the proceeds thereof to pay principal of and interest
due on the Bonds.

(g) Provision for Surety Bond. Pursuant to the Letter
of Credit Agreement, the Bank may, at its option, at any time
after issuance of the Bonds, secure a surety bond ("Surety Bond")
issued by a recognized commercial surety company, which Surety
Bond will insure the Letter of Credit and permit a reduction of
the market value of Collateral. Any conversion to a Surety Bond
based transaction may be accomplished only in such manner as will
not adversely affect the rating on the Bonds.

(h) Conflict. 1In the event of a conflict between the
provisions of this Section 5.13 and the provisions of the Collat-
eral Agreement with respect to the Collateral the Collateral Agree-
ment shall prevail over this Section 5.13.

[The next page is Six-1]
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ARTICLE VI

THE TRUSTEE, PAYING AGENTS AND
AUTHENTICATING AGENTS

Section 6.01 Trustee's Acceptance and Responsibilities.
The Trustee accepts the trusts and duties imposed upon it by this
Indenture, and agrees to perform those trusts and duties as an
ordinarily prudent trustee under a trust agreement, but only upon
and subject to the following express terms and conditions:

(a) The Trustee may execute any of the trusts or powers
hereof and perform any of its duties by or through attorneys,
agents, receivers or employees but shall be answerable for the
conduct of the same in accordance with the standard specified
above, and shall be entitled to advice of counsel concerning all
matters of trusts hereof and duties hereunder, and may in all
cases pay reasonable compensation to all such attorneys, agents,
receivers and employees as may reasonably be employed in connec-
tion with the trusts thereof. The Trustee may act upon an Opin-
ion oFf Counsel approved by the Trustee in exercising of reason-
able care. The Trustee shall not be responsible for any loss or
damage resulting from any action taken or not taken in good faith
in reliance upon that opinion.

(b) Except for its certificate of authentication on the
Bonds, and its duty to receive the items set forth in Section
2.03 hereof, the Trustee shall not be responsible for any recital
herein or in the Bonds, or for the validity, priority, recording
or re-recording, filing or re-filing of this Indenture or of any
Supplemental Indenture or the Mortgage, or any instrument of fur-
ther assurance, collateral assignment or any financing statements,
amendments thereto or continuation statements, or for insuring
the Project or collecting any insurance moneys, or for the valid-
ity of the execution by the Issuer of this Indenture or of any
supplements thereto or instruments of further assurance, or for
the sufficiency of the security for the Bonds issued hereunder or
intended to be secured hereby, or for the value of or title to
the Project or as to the maintenance of security hereof, except
that in the event the Trustee enters into possession of a part or
all of the Project pursuant to any provision of the Mortgage or
other instrument collateral thereto, it shall use due diligence
in preserving such property. The Trustee shall not be bound to
ascertain or inquire as to the performance or observance of any
covenants, conditions or agreements on the part of the Issuer or
on the part of the Developer, as applicable, under the Agreement
except as hereinafter set forth; but the Trustee may require of
the Issuer or the Developer, as applicable, full informaticn and
advice as to the performance of those covenants, conditions and
agreements. Except as otherwise provided in Section 7.04 hereof,
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the Trustee shall have no obligation to perform any of the duties
of the Issuer under the Agreement.

(c) The Trustee shall not be accountable for the appli-
cation by any other Person of the proceeds of any Bonds authenti-
cated or delivered hereunder.

(d) The Trustee shall be protected in acting upon any
notice, request, consent, certificate, order, affidavit, letter,
telegram or other paper or document believed by it to be genuine
and correct and to have been signed or sent by the proper person
or persons. Any action taken by the Trustee pursuant to this
Indenture upon the request or authority or consent of any Person
who at the time of making such request or giving such authority
or consent is the holder of any Bonds, shall be conclusive and
binding upon all future holders of the same Bond and of Bonds
issued in exchange therefor or in place thereof.

(e) As to the existence or nonexistence of any fact for
which the Issuer may be responsible or as to the sufficiency or
validity of any instrument, report, paper or proceeding, the
Trustee shall be entitled to rely upon a certificate signed on
behalf of the Issuer by an authorized officer thereof as suffi-
cient evidence of the facts therein contained, and, prior to the
occurrence of a default of which the Trustee has been notified as
provided in paragraph (g) of this Section, or of which by that
paragraph it is deemed to have notice, may accept a similar cer-
tificate to the effect that any particular dealing, transaction
or action is necessary or expedient, but may at its discretion
obtain such further evidence deemed necessary or advisable, but
shall in no case be bound to secure the same. The Trustee may
accept a certificate of the officer, or an assistant thereto,
having charge of the appropriate records to the effect that leg-
islation in the form therein set forth has been enacted by the
Legislative Authority as conclusive evidence that such legisla-
tion has been duly adopted and is in full force and effect.

(f) The permissive right of the Trustee to do things
enumerated in this Indenture shall not be construed as a duty and
the Trustee shall not be answerable for other than its negligence
or willful default.

{g) The Trustee shall not be required to take notice or
be deemed to have notice of any default hereunder, except Events
of Default described in paragraphs {(a), (b) and (f) of Section
7.01 hereof, unless the Trustee shall be specifically notified of
such default in writing delivered to it by the Issuer or by the
holders of at least twenty-five percent in aggregate principal
amount of Bonds then cutstanding, and in the absence of such no-
tice so delivered, the Trustee may conclusively assume there is
no default except as aforesaid.
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(h) The Trustee shall not be personaly liable For any
debts contracted, or for injury or damage to Persons or to per-—
sonal property, or for salaries or nonfulfillment of contracts,
relating to its possession or management of the Project during
any period in which it may be in possession of or managing the
Project pursuant to any provision of the Mortgage or other
instrument collateral thereto.

{1) At any and all reasonable times the Trustee, and
its duly authorized agents, attorneys, experts, engineers,
accountants and representatives may inspect any and all books,
papers and records of the Issuer pertaining to the Project and
the Bonds, and may make such memoranda from and in regard thereto
as may be desired.

{j) Other than as provided in Section 6.12 hereof, the
Trustee shall not be required to give any bond or surety in
respect of the execution of those trusts and powers or otherwise
in respect of the premisges.

(k) Notwithstanding anything contained elsewhere in
this Indenture, the Trustee may, but shall not be required to,
demand in respect of the authentication of any Bonds or any
action whatsocever within the purview of this Indenture, any show-
ings, certificates, reports, opinions, appraisals or other infor-
mation, or corporate action or evidence thereof, in addition to
that required by the terms hereof as a condition of such action
by the Trustee, deemed by it desirable for the purpose of estab-
lishing the right of the Issuer to the authentication of any
Bonds or the taking of any other action by the Trustee.

(1) Before taking action under Article VII or Section
6.03 hereof, the Trustee may require that a satisfactory indem-
nity bond be furnished for the reimbursement of all expenses to
which it may be put and to protect it against all liability,
except liability which is adjudicated to have resulted from its
negligence or willful default, by reason of any action so taken.
The Trustee may take such action without such indemnity, and in
such case the Developer shall reimburse the Trustee for all such
expenses pursuant to Secticn 6.02 hereof.

(m) Any action by the Legislative Authority, opinions,
certificates and other instruments provided for in this Indenture
may be accepted by the Trustee as conclusive evidence of the
facts and conclusions stated therein and shall be full warranty,
protection and authority to the Trustee for its actions taken
hereunder.

(n) The Trustee, Paying Agents and Authenticating

Agents, and any of their directors, officers, employees or
agents, may in good faith become the owners of Bonds secured
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hereby with the same rights which it or they would have hereunder
if the Trustee, Paying Agents or Authenticating Agents were not
s5uch.

(o) Nothing herein shall relieve the Trustee EFrom lia-
bility For its own willful or grossly negligent conduct.

Section 6.02 Fees, Charges and Expenses of the Fiduci-
aries. The Trustee shall be entitled to payment or reimbursement
by the Developer pursuant to the Agreement for reasonable fees
for its Ordinary Services rendered hereunder and all advances,
counsel fees and other Ordinary Expenses reasonably and necessar-
ily paid or incurred by the Trustee in connection with such
Ordinary Services and, in the event that it should become neces-
sary that the Trustee perform Extraordinary Services, it shall be
entitled to reasonable extra compensation therefor, and to
reimbursement for reasonable and necessary Extraordinary Expenses
in connection therewith; provided, however, the Developer may in
good faith contest, without creating a default hereunder, the
necessity for any such Extraordinary Services and Extraordinary
Expenses and the reasonableness of any such fees, charges or
expenses and, furthermore, if such Extraordinary Services or Extra-
ordinay Expenses are occasioned by the negligence or misconduct
of the Trustee, the Trustee shall not be entitled to compensation
or reimbursement therefor. Other Fiduciaries shall be entitled
to payment and reimbursement, but only from the sources specified
above, for their reasonsable fees and charges.

Section 6.03 Intervention by Trustee. 1In any judicial
proceeding to which the Issuer, the Bank, the Developer, or any
Fiduciary other than the Trustee, is a party and which in the
opinion of the Trustee and its attorney has a substantial bearing
on the interests of holders of the Bonds, the Trustee may seek to
intervene on behalf of the Bondholders and shall do so if
requested in writing by the holders of at least twenty-five per-
cent of the aggregate principal amount of Bonds then outstanding.

Section 6.04 Successor Trustee. Any corporation or
association into which the Trustee may be converted or merged, or
with which it or any successor to it may be consolidated, or to
which it may sell or transfer its assets and trust business as a
whole or substantially as a whole, or any corporation or associ-
ation resulting from any such conversion, sale, merger, consolida-
tion or transfer to which it is a party, ipso facto, shall be and
become successor Trustee hereunder and vested with all of the
title to the whole property or trust estate hereunder and all of
the trusts, powers, duties, discretions, immunities, privileges
and all other matters as was its predecessor, without execution
or filing of any instrument or any further act on the part of any
of the parties hereto, anything herein to the contrary notwith-
standing; provided, that any such successor Trustee shall be a
corporate trust company or a bank or a banking association having
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the powers of a trust company in good standing, within or without
the State but authorized to exercise trust powers within the
State and having a reported capital and surplus of not less than
$50 million.

Section 6.05 Appointment of Co-Trustee. It is the pur-
pose of this Indenture that there shall be no violation of any
law of any jurisdiction (including particularly the laws of the
State), denying or restricting the right of banking corporations
or associations to transact business as trustee in such jurisdic-
tion. It is recognized that in case of litigation under this
Indenture or other documents relating to the Bonds and the Proj-
ect, and in particular in case of the enforcement thereof on de-
fault, or in the case the Trustee deems that by reason of any
present or future law of any jurisdiction it may not exercise any
of the powers, rights or remedies herein granted to the Trustee
or hold title to the properties, in trust, as herein granted, or
take any action which may be desirable or necessary in connection
therewith, it may be necessary that the Trustee appoint an indi-
vidual or additional institution as a separate or co-trustee.

The following provisions of this Section are adapted to these
ends,

In the event that the Trustee appoints an individual or
additional institution as a separate or co-trustee, each and
every remedy, power, right, duty, claim, demand, cause of action,
immunity, estate, title, interest and lien expressed or intended
by this Indenture to be exercised by or vested in or conveyed to
the Trustee with respect thereto shall be exercisable by and vest
in such separate or co-trustee but only to the extent necessary
to enable such separate or co-trustee to exercise such powers,
rights and remedies, and every covenant and obligation necessary
to the exercise thereof by such separate or co-trustee shall run
to and be enforceable by either of them.

Should any instrument in writing from the Issuer be rea-
sonably required by the separate or co-trustee so appointed by
the Trustee for more fully and certainly vesting in and confirm-
ing to the separate or co-trustee such properties, rights, powers,
trusts, duties and obligations, any and all such instruments in
writing shall, on request, be executed, acknowledged and delivered,
but not prepared, by the Issuer. 1In case any separate or co-
trustee or a successor to either shall die, become incapable of
acting, resign or be removed, all the estates, properties, rights,
powers, trusts, duties and obligations of such separate or co-
trustee, so far as permitted by law, shall vest in and be exer-
cised by the Trustee until the appointment of a successor to such
separate or co-trustee,

Section 6.06 Resignation by the Trustee. Subject to
Section 6.07 hereof, the Trustee may at any time resign from the
trusts hereby created by giving written notice thereof to the
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Issuer, the Bank, the Developer and the Fiduciaries not less than
sixty days before the resignation is to take effect, and by mail-
ing written notice of such resignation by first class mail, post-
age prepaid, to the Bondholders as their names and addresses
appear on the Bond Register, not less than forty-five days before
such resignation is to take effect. However, such resignation
shall take effect immediately upon the appointment of a successor
Trustee if the successor Trustee is appointed and accepts the
trust hereof before the time stated in that notice.

Section 6.07 Removal of the Trustee. The Trustee may
be removed at any time by an instrument or concurrent instruments
in writing delivered to the Trustee, the Issuer, the Bank, the
Developer and the Fiduciaries, and signed by or on behalf of the
holders of not less than a majority in aggregate principal amount
of Bonds then cutstanding.

Notwithstanding anything else herein or in Section 6.06,
no removal or resignation of the Trustee shall be effective until
a successor Trustee is duly appointed hereunder and has accepted
such apppointment.

Section 6.08 Appointment of Successor Trustee. In case
the Trustee hereunder shall resign or be removed, or be dis-
solved, or otherwise become incapable of acting hereunder, or in
case it shall be taken under the control of any public officer or
officers, or of a receiver appointed by a court, a successor
shall be appointed by the Issuer with the written consent of the
Bank, the Developer and the Fidicuaries; provided that if a suc-
cessor Trustee is not so appointed within ten days after notice
of resignation is mailed or instrument of removal is delivered as
provided in Sections 6.06 and 6.07 hereof, respectively, or the
Trustee is dissolved, taken under control or otherwise incapable
of action as above provided, then the holders of a majority in
aggregate principal amount of Bond then cutstanding, by an
instrument or concurrent instruments in writing signed by or on
behalf of such holders, may designate a successor Trustee. Every
such successor Trustee appointed pursuant to this Section shall
be a corporate trust company or bank or banking association in
good standing, within or without the State but duly authorized to
exercise trust powers within the State, having a reported capital
and surplus of not less than $50 million, and willing to accept
the trusteeship under the terms and conditions of this Indenture.

Every successor Trustee appointed hereunder shall exe-
cute, acknowledge and deliver to its predecessor and also to the
Issuer, the Bank, the Developer and the Fidicuaries, in writing
accepting such appointment hereunder, and thereupon such suc-
cessor without any further act shall become fully vested with all
the rights, powers, trusts, duties and obligations of its prede-
cessor. The predecessor Trustee shall on the written request of
its successor or of the Issuer, execute and deliver an instrument
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transferring to the successor Trustee all the estates, proper-
ties, rights, powers and trusts of the predecessor Trustee here-
under, and shall duly assign, transfer and deliver all property,
securities and moneys held by it as Trustee to its successor.
Should any instrument in writing from the Issuer be required by
any successor Trustee for more fully and certainly vested in that
successor the rights, powers and duties hereby vested or intended
to be vested in the predecessor, any and all such instruments in
writing shall, on request, be executed, acknowledged and de-
livered by the Issuer.

In the event of a change in Trustee, the predecessor
Trustee which has resigned or been removed shall cease to be cus-
todian of any funds it may hold pursuant ot this Indenture, and
cease, to the extent that it was such, to be Bond Registrar, Pay-
ing Agent and Authenticating Agent for any of the Bonds, and the
successor Trustee shall become such custodian, Bond Registrar,
Paying Agent and Authenticating Agent.

Section 6.09 Adoption of Authentication. 1In case any
of the Bonds shall have been authenticated but not delivered, any
successor Trustee may adopt the certificate of authentication of
the original Trustee or of any successor of it as Trustee here-
under and deliver those Bonds so authenticated as hereinbefore
provided; and, in case and of such Bonds shall not have been
authenticated, any successor Trustee may authenticate such Bonds
either in the name of any predecessor or in its name. 1In all
such cases the certificate of authentication shall have the same
force and effect as provided in the Bonds or in this Indenture
with respect to the certificate of authentication of the Trustee.

Section 6.10 Designation and Succession of Authenticat-
ing and Paying Agents. The Trustee and any other banks or trust
companies designated as Paying Agent or Agents or Authenticating
Agent or Agents, as the case may be, in the Bond Resclution shall
be the Paying Agent or Agents or Authenticating Agent or Agents
for the Bonds and, in the absence of such designation, the Trus-
tee shall be the sole Paying Agent and Authenticating Agent.

If the position of Paying Agent or Authenticating Agent
shall become vacant for any reason, the Issuer shall, within
thirty days thereafter, appoint a bank or trust company located
in the same city as such Paying Agent or Authenticating Agent to
fill such vacancy. If the Issuer fails to appoint a successor
Paying Agent or Authenticating Agent within that period, the
Trustee shall make the appointment.

For all purposes of this Indenture, the authentication
and delivery of Bonds by an Authenticating Agent other than the
Trustee shall be as effective as if such Bonds had been delivered
and authenticated by the Trustee.
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Section 6.11 Fiduciary Protection. Fiduciaries other
than the Trustee shall enjoy the same protective provisions in
the performance of their duties hereunder as are specified in
Section 6.01 hereof with respect to the Trustee, insofar as such
provisions may be applicable.

Section 6.12 Trustee Acceptable to Court. The Trustee,
all successor Trustees, all separate Trustees, and all co-
Trustees, if any, shall be bonded Trustees acceptable to the vali-
dation court, if any, and shall certify the proper expenditure of
the proceeds of the Bonds as required by Section 75.04(2),

Florida Statutes, as amended.

Section 6.13 Approval of Agreement. The Trustee
approves the Agreement and agrees to perform the duties of the
Trustee, if any, required thereby.

Section 6.14 PFiduciary Agreements. The Issuer shall
enter into appropriate contracts or agreements with the Remarket-
ing Agent and other Fiduciaries requiring each to perform their
respective duties as described herein and will require such bonds
from each as the Issuer deems appropriate. Such agreements shall
provide that all costs and expenses of any Fiduciary shall be
paid by the Developer.

(The next page is Seven-1]
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ARTICLE VII

DEFAULT PROVISIONS AND REMEDIES
OF TRUSTEE AND BONDHOLDERS

Section 7.01 Defaults, Events of Default. The occur-
rence of any of the following events, subject to the provisions
of this Article VII, is hereby defined as and declared to be and
to constitute an Event of Default hereunder:

(a) Failure in the payment of any interest on any Bond
when and as the same shall have become due and payable.

{(b) Failure in the payment of the principal of or any
premium on any Bond when and as the same shall become due and
payable, whether at stated maturity or upon acceleration, redemp-
tion, mandatory tender or otherwise.

(c¢) Failure by the Issuer to perform or observe any
other covenant, agreement or condition on the part of the Issuer
contained in this Indenture or in the Bonds, which failure or
default shall have continued for a period of sixty days after
written notice, by registered or certified mail, to the Issuer,
the Bank and the Developer specifying the failure or default and
requiring the same to be remedied, which notice may be given by
the Trustee in its discretion and which notice shall be given by
the Trustee at the written request of the holders of not less
than twenty-five percent in aggregage principal amount of Bonds
then outstanding;

(d) The commencement by the Issuer of proceedings under
Bankruptecy Law, or the consent, by answer or otherwise, to such
filing against the Issuer, or the involuntary commencement against
the Issuer of such proceedings, if not dismissed, enjoined, or
halted within sixty days;

{e) The occurrence of an "Event of Default" as defined
in the Loan Agreement or the Mortgage, continuing beyond the
applicable cure period provided therein, if any, for which the
remedy is acceleration of the Developer's cbligations thereunder;

(E) The Trustee receives written notice from the Bank
of its election to exercise its remedies under the Letter of
Credit Agreement due to the occurrence and continuation of an
"Event of Default" thereunder beyond the term of any cure provi-
sions.

The term "default"” as used in this Article means default
by the Issuer in the performance or observance of any of the cov-
enants, agreements or conditions on its part contained in this
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Indenture or in the Bonds, exclusive of any period of grace re-
quired to constitute a default or Event of Default as provided
above or in the Agreement.

Section 7.02 Notice if Default Occurs. IF an Event of
Default shall occur, the Trustee shall, within five days after
knowledge of such Event of Default (immediately in the case of
default under paragraphs (a) and (b) of Section 7.01 hereof),
give written notice of the Event of Default (a) by registered or
certified mail to the Issuer, the Developer and the Bank, and (b)
by first class mail to the holders of all Bonds then outstanding
as shown by the registration books maintained pursuant to Section
3.06 hereof.

Section 7.03 Acceleration.

(a) Declaration. Upon (i) the occurrence of any Event
of Default as defined in paragraphs {c), (d) or (e) of Section
7.01 hereof, the Trustee may, and upon the written request of the
holders of not less than twenty-five percent in aggregate princ-
ipal amount of Bonds then outstanding the Trustee shall, or (ii)
the occurrence of any Event of Default as defined in paragraphs
{a), (b) or (f£) of Section 7.01 hereof, the Trustee shall, by
notice in writing delivered to the Issuer, the Bank and the Devel-
oper declare the principal of and any premium on all Bonds then
outstanding (if not then due and payable) and the interest ac-
crued thereon to be due and payable immediately, and, upon such
declaration, that principal and premium, if any, and interest
shall become and be immediately due and payable. Interest on the
Bonds shall accrue to the date determined by the Trustee for the
tender of payment to the Bondholders pursuant to such declara-
tion. The Trustee shall immediately draw moneys under the Letter
of Credit and/or pursuant to liquidation of Collateral under the
Collateral Agreement to the extent available thereunder to pay
the principal of the Bonds and interest accrued on the Bonds pur-
suant to the previous sentence.

(b) Annulment. Subject to the immediately succeeding
sentence, at any time after the principal of the Bonds shall have
been so declared to be due and payable and before the entry of
firal judgment or decree in any suit, action or proceeding insti-
tuted on account of such default, or before the completion of the
enforcement of any other remedy hereunder, the Trustee may, with
the consent of holders of a majority in aggregate principal
amount of Bonds outstanding, annul such declaration and its con-
sequences with respect to any Bonds not then due by their terms,
which annulment shall be binding on all Bondholders if (i) Avail-
able Moneys shall have been deposited in the Bond Fund sufficient
to pay all matured installments of Bond service charges then due
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(other than the principal then due only because of such declar-
ation) of all Bonds outstanding; (ii) moneys shall have been de-
posited with the Trustee sufficient to pay the charges, compen-
sation, expenses, disbursements, advances and liabilities of the
Fiduciaries; (iii) all other amounts then payable by the Issuer
hereunder shall have been paid or a sum suficient to pay the same
shall have been deposited with the Trustee; and (iv) every other
default (other than a default in the payment of the principal of
such Bond then due only because of such declaration) shall have
been remedied to the satisfaction of the Trustee. The Trustee
shall promptly give written notice of such waiver, rescission or
annulment to the Issuer, the Developer, the Bank and the Remarket-
ing Agent, and shall give notice by mail to all holders of Qut-
standing Bonds. No such annulment shall extend to or affect any
subsequent Event of Default or impair any right consequent there-
on.

Section 7.04 Other Remedies; Rights of Bank and Bond-
holders. Upon the happening and continuance of an Event of De—
fault the Trustee or the Issuer may, with or without taking action
under Section 7.03 hereof, pursue any available remedy to enforce
the payment of Bond service charges, or the performance of or
compliance with any other obligation or requirement of the Basic
Documents.

Upon the happening and continuance of an Event of Default,
and if requested so to do by the Bank or the holders of at least
twenty-five percent in aggregate principal amount of Bonds then
outstanding, the Trustee shall, subject to the provisions of Sec-
tion 6.01 hereof, exercise such of the rights and powers con-
ferred by this Section and Section 7.03 hereof as the Trustee,
being advised by counsel, shall deem most effective to enforce
and protect the interests of the Bondholders. 1In the event of a
conflict between the requests of the Bank and the Bondholders
{other than upon the happening and continuance of a default under
the Letter of Credit or the Collateral Agreement), the request of
the Bank shall prevail over the request of the Bondholders.

No remedy by the terms of this Indenture conferred upen
or reserved to the Issuer or the Trustee (or to the Bondholders
or the Bank) is intended to be exclusive of any other remedy, but
each and every such remedy shall be cumulative and shall be in
addition to any other remedy given to the Trustee or to the Bond-
holders hereunder or now or hereafter existing.

No delay or cmission to exercise any right or power accru-
ing upon any default or Event of Default shall impair any such
right or power or shall be construed to be a waiver of any such
default or Event of Default or acquiescence therein; and every
such right and power may be exercised from time to time and as
often as may be deemed expedient.
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The Trustee shall be empowered to enforce each and every
right granted to the Issuer under the Basic Documents. In exercis-
ing such rights and the rights given the Trustee under this Arti-
cle, the Trustee shall, unless otherwise directed by the Bank or
the Bondholders in accordance with this Article VII, take such
action as, in the judgment of the Trustee, applying the standards
described in Section 6.01 hereof, would best serve the interests
of the Bondholders.

No waiver of any Event of Default hereunder, whether by
the Issuer, the Trustee or the Bondholders, shall extend to or
shall affect any subsequent Event of Default or shall impair any
rights or remedies consequent thereon.

Section 7.05 Right of Bank or Bondholders to Direct
Proceedings. Except as otherwise expressly provided in this Sec-
tion, the Bank or the holders of a majority in aggregate principal
amount of Bonds then outstanding shall have the right at any time,
by an instrument or instruments in writing executed and delivered
to the Trustee, to direct the method and place of conducting all
proceedings to be taken in connection with the enforcement of the
terms and conditions of this Indenture or any other proceedings
hereunder; provided, that (i) such direction shall not be other-
wise than in accordance with the provisions of law and of this
Indenture, (ii) the Trustee shall be indemnified as provided in
Section 6.01 hereof, and (iii) the Trustee may take any other
action deemed proper by the Trustee which is not inconsistent
with such direction. 1In the event of a conflict between the
directions of the Bank and the Bondholders (other than that con-
cerning a default under the Letter of Credit or the Collateral
Agreement), the directions of the Bank shall prevail over those
of the Bondholders. This Section shall not be construed to prevent
the Issuer or the Trustee from enforcing the provisions of the
Program Guidelines or the Land Use Restrictions.

Section 7.06 Application of Moneys. After payment of
the costs, expenses, liabilities and advances incurred or made by
the Trustee and the Issuer in the collection thereof (including,
without limitation, reasonable attorneys fees and expenses except
as may be limited by law or judicial order or decision entered in
any action taken under this Article), all moneys received by the
Trustee pursuant to any right given or action taken under the
provisions of this Article, if any, subject to any preovision made
pursuant to Sections 4.05 or 5.11 hereof, shall be applied as
follows:

(a) Unless the principal of all the Bonds shall have
become or have been declared due and payable, all such moneys
shall be deposited in the Bond Fund and shall be applied:
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First -- To the payment to the persons entitled
thereto of all installments of interest then due on the Bonds, in
the order of the dates of maturity of the installments of that
interest and beginning with the earliest such date and, if the
amount available shall not be sufficient to pay in full any par-
ticular installment, then to the payment thereof ratably according
to the amounts due on such installment to the persons entitled
thereto, without any discrimination or privilege except as to any
difference in the respective rates of interest specified in the
Bonds; and

Second -- To the payment to the persons entitled
thereto of the unpaid principal of any of the Bonds which shall
have become due (other than Bonds previously called for redemption
for the payment of which moneys are held pursuant to the provision
of this Indenture), whether at maturity or by call for redemption,
in the order of their due dates and beginning with the earliest
such due date, with interest on such Bonds from the respective
dates upon which they became due, and if the amount available
shall not be sufficient to pay in full all Bonds due on any par-
ticular date, together with such interest, then to the payment
thereof ratably, according to the amount of principal due on such
date, to the person entitled thereto without any discrimination
or privilege.

(b) If the principal of all the Bonds shall have become
due or shall have been declared due and payable pursuant to this
Article, all such moneys shall be deposited into the Bond Fund
and shall be applied to the payment of the principal and interest
then due and unpaid upon the Bonds, without preference or pri-
ority of principal over interest or of interest over principal,
or of any installment of interest over any other installment of
interest, or of any Bond over any other Bond, ratably, according
to the amounts due respectively for principal and interest, to
the persons entitled thereto without any discrimination or privi-
lege except as to any difference in the respective rates of inter-
est specified in the Bonds.

(c} If the principal of all the Bonds shall have been
declared due and payable pursuant to this Article, and if that
declaration shall thereafter have been rescinded and annulled
under the provisions of Section 7.03 or 7.10 hereof, then, sub-
ject to the provisions of paragraph (b) of this Section in the
event that the principal of all the Bonds shall later become due
and payable, the moneys shall be deposited into the Bond Fund and
shall be applied in accordance with the provisions of paragraph
(a) of this Section.

Whenever moneys are to be applied pursuant to the provi-
sions of this Section, those moneys shall be applied at such times
and from time to time, as the Trustee shall determine, having due
regard to the amount of such moneys available for application and
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the likelihood of additional moneys becoming available for such
application in the future. Whenever the Trustee shall direct the
application of those moneys, it shall fix the date upon which

the application is to be made and upon such date interest on the
amounts of principal to be paid on such dates, and for which
moneys are available, shall cease to accrue. The Trustee shall
give such notice as it may deem appropriate of the deposit with

it of any moneys and of the fixing of any such date consistent
with the requirements of Section 3.05 hereof for the establishment
of, and notice with respect to, a Special Record Date for the
payment of interest in default. The Trustee shall not be required
to make payment of principal of and premium, if any, on any Bond
to the holder thereof until such Bond shall be presented to the
Trustee for appropriate endorsement or for cancellation if fully
paid.

Whenever all Bonds and interest thereon have been paid
under the provisions of this Section and all expenses and charges
of the Fiduciaries and all other expenses payable under the Basic
Documents have been paid, any balance remaining in the Bond Fund
shall be paid to the Developer subject to any direction by a court
of competent jurisdiction by final order not subject to appeal.

Section 7.07. Remedies Vested in Trustee. All rights
of action (including the right to file proof of claims) under
this Indenture or under any of the Bonds may be enforced by the
Trustee without the possession of any of the Bonds or the produc-
tion thereof in any trial or other proceeding relating thereto.
Any suit or proceeding instituted by the Trustee shall be brought
in its name as Trustee without the necessity of joining as plain-
tiffs or defendants any holders of the Bonds. Any recovery of
judgment shall be for the benefit of the holders of the outstand-
ing Bonds, subject to the provisions of this Indenture.

Section 7.08. Rights and Remedies of Bondholders. No
holder of any Bond shall have any right to institute any suit,
action or proceeding for the enforcement of this Indenture, for
the execution of any trust hereof or any other remedy hereunder,
unless (i) an Event of Default has occurred and is continuing, of
which the Trustee has been notified as provided in paragraph (g)
of Section 6.01 hereof, or of which by said paragraph it is deemed
to have notice, (ii) the holders of at least twenty-five percent
in aggregate principal amount of Bonds then outstanding shall
have made written request to the Trustee and shall have afforded
the Trustee reasonable opportunity to proceed to exercise the
powers hereinbefore granted or to institute such action, suit or
proceeding in its own name and shall have offered to the Trustee
indemnity as provided in Section 6.01 hereof, and (iii) the Trus-
tee shall thereafter have failed or refused to exercise the powers
granted herein or to institute such action, suit or proceeding in
its own name. That notification, request and offer of indemnity
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are in every case, at the option of the Trustee, conditions prece-
dent to the execution of the powers and trusts of this Indenture,
and to any action or cause of action for the enforcement of this
Indenture, or for any other remedy hereunder.

It is understood and intended that no one or more holders
of the Bonds shall have any right in any manner whatsoever to
affect, disturb or prejudice the security or benefit of this Inden-
ture by its or their action or to enforce any right hereunder
except in the manner herein provided and that proceedings shall
be instituted, had and maintained in the manner herein provided
and for the benefit of the holders of all Bonds then outstanding.
Nothing in this Indenture, however, shall affect or impair the
right of any Bondholder to enforce the payment of the principal
of and premium, if any, and interest on any Bond owned by that
holder when due and payable at the place, from the sources and in
the manner in that Bond expressed.

Section 7.09. Termination of Proceedings. In case the
Trustee shall have proceeded to enforce any right under this In-
denture, and those proceedings shall have been discontinued or
abandoned for any reason, or shall have been determined adversely
to it, then and in every such case the Issuer, the Trustee, the
Remarketing Agent, the Bank and the Bondholders shall be restored
to their former positions and rights hereunder, respectively, and
all rights, remedies and powers of the Trustee shall continue as
if no such proceedings had been taken.

Section 7.10. Waivers of Events of Default. The Trustee
at any time in its discretion and with the consent of the Bank
may waive any Event of Default hereunder and shall do so upon the
written request of the holders of at least a majority in aggregate
principal amount of all the Bonds then outstanding, with the con-
sent of the Bank, in respect of which an Event of Default in the
payment of Bond service charges exists. However, there shall not
be so waived any Event of Default described in paragraphs (a),
{b) or (£) of Section 7.01 hereof unless at the time of waiver
payments of the amounts provided in Section 7.03 hereof have been
made or provided for. 1In case of any such waiver or in case any
proceeding taken by the Trustee on account of any such Event of
Default shall have been discontinued or abandoned or determined
adversely to it, then and in every such case the Issuer, the Trus-
tee and the Bondholders shall be restored to their former posi-
tions and rights hereunder. No such waiver shall extend to any
subsequent or other Event of Default or impair any right conse-
quent thereon.

[The next page is Eight-1]
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ARTICLE VIII

SUPPLEMENTAL INDENTURES; AMENDMENTS TO DOCUMENTS

Section 8.01. Supplemental Indentures Generally. The
Issuer and the Trustee may enter Into indentures supplemental to
this Indenture as provided in this Article and pursuant to the
other provisions therefor in this Indenture.

Section 8.02 Supplemental Indentures Not Requiring Con-
sent of Bondholders. The Issuer and the Trustee may without the
consent of, or notice to, any of the Bondholders, enter intoc inden-
tures supplemental to this Indenture which shall not, in the opin-
ion of the Issuer and the Trustee, be inconsistent with the terms
and provisions hereof for any one or more of the following pur-
poses:

(a) To cure any ambiguity, inconsistency or formal de-
fect or omission in this Indenture;

(b) To grant to or confer upon the Trustee for the bene-
Eit of the Bondholders any additional rights, duties, remedies,
powers or authority that lawfully may be granted to or conferred
upon the Trustee;

{c) To assign additional revenues under this Indenture:

(d) To accept additional security and instruments of
further assurance with respect to the Project;

{e) To add to the covenants and agreements of the
Issuer contained in the Indenture other covenants and agreements
thereafter to be observed for the protection of the Bondholders,
or to surrender or limit any right, power or authority reserved
to or conferred upon the Issuer in this Indenture;

(f) To make any change which will become effective only
on a Reset Date; provided that notice of such change is given to
the holders of all Bonds to be outstanding on and after such Re-
set Date; and provided further that there has been delivered to
the Issuer and the Trustee an opinion of Bond Counsel to the ef-
fect that such change will not adversely affect the exemption
from federal income taxation of interest on any of the Bonds;

(g) To provide for an Alternate Credit Facility;

(h) To maintain or secure the ratings assigned, or to
be assigned, to the Bonds by Mcody's and/or SaP;

Eight-1



(i) To evidence any succession to the Issuer and the
assumption by such successor of the covenants and agreements of
the Issuer contained in this Indenture, the Agreement and the
Bonds;

(j) To permit the exchange of Bonds, at the option of
the holder or holders thereof, for coupon Bonds payable to bearer
of the same series in an aggregate principal amount not exceeding
the unmatured and unredeemed principal amount of such Bonds and
bearing interest at the same rate or rates and maturing on the
same date or dates with coupons attached representing all unpaid
interest due or to become due thereon if, in the opinion of Bond
Counsel selected by the Trustee, such exchange would not ad-
versely affect the exemption of interest on Bonds from federal
income taxation;

(k) To permit qualification of the Indenture under the
Trust Indenture Act of 1939, as amended; and

(1} To modify, amend, alter or supplement the Indenture
in any other respect not materially adverse to the Bondholders in
the Trustee's sole opinion, including any change necessary in the
opinion of Bond Counsel to comply Eully with all applicable law
promulgated or proposed by the Department of the Treasury or the
Internal Revenue Service pertaining to obligations issued under
Section 103 of the Code.

Section 8.03 Supplemental Indentures Requiring Consent
of Bondholders and Bank. Exclusive of Supplemental Indentures
referred to 1n Section 8.02 hereof and subject to the terms and
provisions and limitations contained in this Section, and not
otherwise, the Issuer and the Trustee, with the consent of the
Bank and the holders of not less than 66-2/3% in aggregate prin-
cipal amount of the Bonds at the time outstanding, evidenced as
in this Indenture provided, may execute Supplemental Indentures
adding any provisions to or changing in dany manner or eliminating
any of the provisions of this Indenture or any Supplemental
Indenture or restricting in any manner the rights of the holders
of the Bonds. However, nothing in this Section or Section 8.02
hereof shall permit, or be construed as permitting (a) without
the consent of the holder of each Bond so affected, (i) an exten-
sion of the maturity of the principal of or the interest on any
Bond, (ii) a reduction in the principal amount of any Bond or the
rate of interest or premium thereon, or (iii) a reduction in the
amount or extension of the time of payment of any mandatory sink-
ing fund requirements (if any are shown on the Bond Form), or (b)
without the consent of the holders of all Bonds then outstanding,
(i) the creation of a privilege or priority of any Bond or Bonds
over any other Bond or Bonds or (ii} a reduction in the aggregate
principal amount of the Bonds required for consent to such Supple-
mental Indenture.
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If at any time the Issuer shall request the Trustee to
enter into any Supplemental Indenture for any of the purposes of
this Section, the Trustee shall, upon being satisfactorily indem-
nified with respect to expenses, cause notice of the proposed
execution of such Supplemental Indenture to be mailed by first
class mail, postage prepaid, to the Bank and all holders of Bonds
then outstanding at their addresses as they appear on the Bond
Register. The Trustee shall not be subject to any liability to
any Bondholder by reason of its failure to mail, or the failure
of such Bondholder to receive, the notice required by this Sec-
tion, and any such failure shall not affect the validity of the
Supplemental Indenture when consented to and approved as provided
in this Section. Such notice shall briefly set forth the nature
of the proposed Supplemental Indenture and shall state that copies
thereof are on file at the corporate trust office of the Trustee
for inspection by all Bondholders.

If within a pericd of not less than sixty days but not
exceeding one year, as shall be prescribed by the Issuer, follow-
ing the mailing of such notice, the Trustee shall receive an in-
strument or instruments purporting to be executed by the Bank and
the holders of not less than 66-2/3% in aggregate principal amount
of the Bonds then outstanding, which instrument or instruments
shall refer to the proposed Supplemental Indenture described in
such notice and shall specifically consent to and approve the
execution thereof in substantially the form of the copy thereof
referred to in such notice as on file with the Trustee, thereupon,
but not otherwise, the Trustee shall execute such Supplemental
Indenture in substantially that form, without liability or respon-
sibility to the Bank or any holder of any Bond, whether or not
that holder shall have consented thereto.

Any such consent shall be binding upon the Bank and the
holder of the Bond giving such consent and upon any subsequent
holder of such Bond and of any Bond issued in exchange therefor
(whether or not such subsequent holder thereof has notice thereof).
However, the consent may be revoked in writing by the holder of
the Bond who gave such consent or by a subsequent holder thereof
by filing such revocation with the Trustee prior to the execution
by the Trustee of the Supplemental Indenture. At any time after
the Bank and the holders of the required percentage of Bonds shall
have filed their consents to the Supplemental Indenture, the Trus-
tee shall make and file with the Issuer a written statement that
the Bank and the holders of such required percentage of Bonds
have filed such consents. That written statement shall be conclu-
sive that such consents have been so filed.

IE the holders of the reqguired percentage in aggregate

principal amount of the Bonds cutstanding shall have consented to
and approved the execution thereof as provided in this Section,
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no holder of any Bond shall have any right to cobject to the execu-
tion of the Supplemental Indenture, or to object to any of the
terms and provisions contained therein or the operation thereof,
or in any manner to qguestion the propriety of the execution
thereof, or to enjoin or restrain the Trustee or the Issuer Erom
executing the same or from taking any action pursuant to the pro-
visions thereof.

Section 8.04 Consent of Developer, Bank and Fiduciaries.
Anything herein to the contrary notwithstanding, a Supplemental
Indenture under this Article VIII which affects adversely any
rights of the Developer, the Bank or any Fiduciary shall not become
effective unless and until the affected party shall have consented
in writing to the execution and delivery of such Supplemental
Indenture and no Supplemental Indenture may become effective with-
out the Bank's consent. 1In this regard, the Trustee shall cause
notice of the proposed execution and delivery of any Supplemental
Indenture together with a copy of the proposed Supplemental Inden-
ture to be mailed as provided in Section 11.04 hereof to the Bor-
rower, the Bank, and each Fiduciary at least ten days before the
date of this proposed execution and delivery in the case of a
Supplemental Indenture referred to in Section B8.02 hereof, and
not later than Eive days aEter the giving of the notice of the
proposed execution and delivery in the case of a Supplemental
Indenture provided for in Section 8.03 hereocf.

Section 8.05 Authorization to Trustee; Effect of Supple-
ment. The Trustee is authorized to join with the Issuer in the
execution of any Supplemental Indenture provided for in this Arti-
cle and to make the further agreements and stipulations which may
be contained therein. Any Supplemental Indenture executed in
accordance with the provisions of this Article shall thereafter
form a part of this Indenture; all the terms and conditions con-
tained in any such Supplemental Indenture as to any provision
authorized to be contained therein shall be deemed to be part of
the terms and conditions of this Indenture for any and all pur-
poses; this Indenture shall be and be deemed to be modified and
amended in accordance therewith; and the respective rights, duties
and obligations under this Indenture of the Issuer, the Developer,
the Bank, the Fiduciaries, and all holders of Bonds then cutstand-
ing shall thereafter be determined, exercised and enforced here-
under, subject in all respect to such modifications and amend-
ments. Express reference to such executed Supplemental Indenture
may be made in the text of any Bonds issued thereafter, if deemed
necessary or desirable by the Trustee or the Issuer.

Section B8.06 Opinion of Counsel. The Trustee shall be
entitled to receive, and shall be fully protected in relying upocon,
an Opinion of Counsel as conclusive evidence that any proposed
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Supplemental Indenture complies with the provisions of this Inden-
ture, and that it is proper for the Trustee, under the provisions
of this Article, to join in the execution of that Supplemental
Indenture.

Section 8.07 Modification by Unanimous Consent. Not-
withstanding anything contained elsewhere in this Indenture, the
rights and obligations of the Issuer and of the holders of the
Bonds, and the terms and provisions of the Bonds and this Inden-
ture or any Supplemental Indenture, may be modified or altered in
any respect with the consent of the Issuer and of the holders of
all of Bonds then outstanding and, if required by Section B.04
hereof, with the consent of the affected party.

Section 8.08 Amendments to Basic Documents Not Requir-
ing Consent of Bondholders. The Issuer and the Trustee may, with-
out the consent of or notice to the Bondholders, consent to any
amendment, change or modification of the Basic Documents as may
be required (i) by the provisions of the Basic Documents, (ii)
for the purpose of curing any ambiguity, inconsistency or formal
defect or omission in the Basic Documents, (iii) for the purposes
set forth in Section 8.02(g), (h) or (i) hereof, or (iv) in con-
nection with any other change therein which, in the judgment of
the Trustee, is not to the prejudice of the Trustee or the hold-
ers of the Bonds, including any change necessary in the opinion
of Bond Counsel to comply fully with applicable law promulgated
or proposed by the Department of the Treasury or the Internal
Revenue Service pertaining to obligations issued pursuant to Sec-
tion 103 of the Code.

Section 8.09 Amendments to Basic Documents Requiring
Consent of Bondholders. Except for the amendments, changes or
modifications as provided in Section 8.08 hereof, neither the
Issuer nor the Trustee shall consent to (i) any amendment, change
or modification of the Basic Documents which would change the
amount or time as of which Loan Payments or Letter of Credit
draws are required to be made without the giving of notice as
provided in this Section of such proposed amendment, change or
modification and receipt of the written approval or consent
thereto of the holders of all the then outstanding Bonds or (ii)
any other amendment, change or modification of the Basic Documents
without the giving of notice as provided in this Section of such
proposed amendment, change or modification and receipt of the
written approval or consent thereto of the Bank and the holders
of not less than 66-2/3% in aggregate principal amount of the
Bonds then outstanding. Such approval or consent shall be pro-
cured as provided in Section 8.03 hereof with respect to Supple-
mental Indentures. If at any time the Issuer, the Bank, and the
Developer shall request the consent of the Trustee to any such
proposed amendment, change or modification of the Basic Documents,
as provided in clause (i) or (ii) of the first sentence of this
Section, the Trustee shall, upon being satisfactorily indemnified
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with respect to expenses, cause notice of such proposed amendment,
change or modification to be provided in the same manner as
required by Section 8.03 hereof with respect to notice of Supple-
mental Indentures, which notice shall briefly set forth the nature
of such proposed amendment, change or modification and shall state
that copies of the instrument embodying the same are on file at
the corporate trust office of the Trustee for inspection by

all Bondholders.

[The next page is Nine-1]
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ARTICLE IX
DEFEASANCE

Section 9.01 Release of Indenture. If the Issuer shall
pay or cause to be paid and discharged all the outstanding Bonds,
or there shall otherwise be paid to the holders of the outstanding
Bonds all Bond service charges due or to become due thereon, and
provision shall also be made for paying all other sums payable
hereunder or under the Basic Documents, then and in that event
this Indenture (except for Sections 5.11, 5.12 and 9.02 hereof)
shall cease, determine and become null and void, and the covenants,
agreements and.other obligations of the Issuer hereunder shall be
discharged and satisfied. The Trustee then shall release this
Indenture and execute and deliver to the Issuer such instruments
in writing as shall be requisite to evidence the release and dis-
charge as may be reasonably required by the Issuer, and the Trus-
tee and Paying Agents shall assign and deliver to the Issuer any
property at the time subject to the lien of this Indenture which
may then be in their possession, except amounts in the Bond Fund
required to be paid to the Developer under Article V hereof, or
to be held by the Trustee and Paying Agents under Section 5.11
hereof or otherwise for the payment of Bond service charges.

Section 9.02 Payment and Discharge of Bonds. All the
outstanding Bonds shall be deemed to have been paid and discharged
within the meaning of this Indenture, including without limita-
tion, Section 9.01 hereof if:

(a}) the Trustee and the Paying Agents shall have re-
ceived, in trust for and irrevocably committed thereto, suffi-
cient moneys, or

(b) the Trustee shall have received, in trust for and
irrevocably committed thereto, non-callable Government Obliga-
tions which are certified by an independent public accounting
firm of national reputation to be of such maturities and interest
payment dates and to bear such interest as will, without further
investment or reinvestment of either the principal amount thereof
or the interest earnings therefrom (likewise to be held in trust
and committed, except as hereinafter provided), be sufficient
together with moneys referred to in (a) above, for the payments,
at their maturities or redemption dates, of all Bond service
charges thereon to the date of maturity or redemption, as the
case may be, or if default in such payment shall have occurred on
such maturity or redemption date, then for the payment of all
Bond service charges to the date of the tender of such payment;
provided that if any Bonds are to be redeemed prior to the matur-
ity thereof, notice of such redemption shall have been duly given
or irrevocable provision satifactory to the Trustee shall have
been duly made for the giving of such notice. Any moneys held by
the Trustee in accordance with the provisions of this Section may
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be invested by the Trustee only in Government Obligations the
maturities or redemption dates of which, at the option of the
holder, shall not be later than the time or times at which moneys
will be required for the aforesaid purposes. Any income or inter-
est earned by, or incremental to, the investments held under this
Section shall, to the extent determined from time to time by the
Trustee to be in excess of the amount required to be held by it
for the purposes of this Section, be transferred at the time of
such determination as provided in Section 5.12 hereof for trans-
fers of remaining amounts in the Bond Fund. 1In the event of non-
presentment as referred to in Section 5.11 hereof, the moneys
held pursuant to this Section to which Section 5,05 would apply
but for the release of this Indenture shall be held and paid as
provided for in said Section 5.05,

(c) No Bond may be so deemed paid or defeased if, as a
result thereof or of any other action in connection with which
the provision for payment of such Bond is made, the interest pay-
able on any Bond is made includable in gross income For federal
income tax purposes. The Trustee and the Issuer may require and
rely upon an opinion of Bond Counsel (which opinion may be based
upon a ruling or rulings of the Internal Revenue Service) to the
effect that the provisions of this paragraph will not be breached
by so providing for the payment or defeasance of any bonds before
accepting any deposit under this Section.

[The next page is Ten-1]
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ARTICLE X
COVENANTS AND AGREEMENTS OF THE ISSUER

Section 10.01 Covenants and Agreements of the Issuer.
In addition to any other covenants and agreements of the Issuer
contained in this Indenture, the Issuer Further covenants and
agrees with the Bondholders and the Trustee as follows:

(a) Payment of Bond Service Charges. The Issuer
will, solely from the sources herein provided, pay or cause to be
paid all Bond service charges on the dates, at the places and in
the manner provided in this Indenture.

{b) Revenues and Assignment of Revenues. The
Issuer will not pledge or assign the Revenues OT create or permit
to be created any debt, lien or charge thereon other than the

assignment thereof under this Indenture.

(c) Recordings and Filings. The Issuer will allow
this Indenture and any reiated documents or instruments relating
to the assignment made by it under this Indenture to secure the
Bonds, to be recorded and filed in such manner and in such places
as may be required by law in order to fully preserve and protect
the security of the holders of the Bonds and the rights of the
Trustee hereunder.

{d) Inspection of Project Books. All books and
documents in the Issuer's possession relating to the Project and
the Revenues shall at all times during the Issuer's regular busi-
ness hours be open to inspection by such accountants OrT other
agents of the Trustee as the Trustee may from time to time desig-—
nate.

(e) Registration Books. At reasonable times and
under reasonable regulations established by the Trustee, the Bond
Register of the Issuer held by the Trustee may be inspected and
copied by the Developer, Bank, any Fiduciary or by holders (or a
designated representative thereof) of twenty-five percent oOr more
in principal amount of Bonds then outstanding.

(f) Rights and Enforcement of the Issuer Documents.
The Trustee, in its name or in the name of the Issuer may, tor and
on behalf of the Bondholders, enforce all rights of the Issuer, €x-
cept for the Issuer's rights to notice or idemnity, and all obli-
gations of the Developer and under and pursuant to the Issuer
Documents, whether or not the Issuer is in default in the pursuit
or enforcement of such rights and obligations. However, the Is-
suer shall, upon receipt of all necessary and reasonable guaran-
tees of payment of its expenses, do all things and take all ac-
tions on its part necessary to comply with obligations, duties
and responsibilities on its part under the Isguer Documents, and
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will take all actions within its authority to keep the Issuer

pocuments in effect in accordance with the terms thereof.

Gection 10.02 Performance of Covenants, Authority and
Actions. The Issuer will, upon receipt of necessary and reason-
able guarantees of payment of its expenses, at all times faith-
fully observe and perform all agreements, covenants, undertak-
ings, stipulations and provisions contained in the Agreement,
this Indenture, the Bond Resolution, and in any and every Bond
executed, authenticated and delivered under the Indenture, and in
all proceedings of its Legislative puthority pertinent thereof,
on its part to be performed or observed. The Issuer represents
that it is duly authorized by the Constitution and laws of the
State, including particularly and without limitation the Act, to
issue the Bonds, to execute the Issuer Documents and to provide
the security for payment of the Bond service charges in the man-—
ner and to the extent set forth in this Indenture; that all ac-
tions on its part for the issuance of the Bonds and for the execu-~
tion and delivery of the Isguer Documents have been or will be
duly and ef fectively taken; and that the Bonds will be valid and
enforceable special obligations of the Issuer enforceable in ac-
cordance with the terms thereof. Each obligation of the Issuer
required to be under taken pursuant to the Bond Resolution, the
{ssuer Documents and the Bonds is binding upon the Issuer.

[The next page is Eleven-1]
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ARTICLE XI
REMARKETING AGENT AND REMARKETING

Section 11.01 Remarketing Agent. The Issuer hereby
appoints the Remarketing Agent as remarketing agent for the
Bonds, subject to the conditions set forth in Section 11.02 here-
of. The Remarketing Agent shall designate to the Issuer and the
Trustee its principal office and signify its acceptance of the
duties and obligations imposed upon it hereunder by execution of
the Remarketing Agreement. The Remarketing Agent shall, and
shall agree in the Remarketing Agreement to, do each of the fol-
lowing:

(a) act as agent for Bondholders in receiving and hold-
ing moneys to pay the Purchase Price of Bonds tendered for
remarketing, and act as agent for the Issuer in all other

matters;

(b) notify the Trustee of the Reset Rate determined in
accordance with Section 3.09 hereof, each such notification
to be in writing or by telex or telecopier or other communi-
cation device which produces a written record thereof, or by
telephone confirmed within one Business Day by any such writ-
tren communication; and upon request by the Issuer, submit
copies of any such notices to the Issuer;

(c} hold all moneys delivered to it hereunder for the
purchase of ponds in trust for the benefit of the Person
which shall have SO delivered such moneys O deliver such
moneys to the Prustee for their penefit until the bonds pur-—
chased with such moneys shall have been delivered to or for
the account of such Person, and not commingle such moneys
with other funds of the Remarketing Agent;

{d) keep such books and records as shall be consistent
with prudent industry practice and make such books and re-
cords available for inspection by the Issuer, the Trustee,
the Developer and the Bank at all reasonable times; and

(e) perform the duties and comply with the provisions
set forth in Section 11.02 through 11.05 hereof, inclusive.

Section 11.02 Qualifications of Remarketing Agent.
(a} The Remarketing Agent shall at 21l times be a national bank-
ing association or a member of the National Association of Securi-
ties Dealers, Inc., or a nationally recognized security exchange,
having an office in New vyork, New York, and a capitalization of
at least $15,000,000 and authorized by law to perform all the
duties imposed upon it by this Indenture and the Remarketing

Agreement.
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(b) The Remarketing Agent may at any time resign and be
discharged of the duties and obligations created by this Indenture
by giving at least sixty (60) days' written notice to the Issuer,
the Developer, the Bank and the Trustee, but any such resignation
shall not be effective until a successor is appointed.

{c) The Remarketing Agent may be removed at any time,
and a successor Remarketing Agent appointed, with the consent of
the Bank, at the direction of the Issuer, upon receipt by the
Trustee of an instrument directing such removal and appointment,
signed by the Issuer and filed with the Developer, the Remarket-
ing Agent, the Bank and the Trustee. Within thirty (30) days
after receipt of such filing, the Trustee shall confirm in writ-
ing to the successor Remarketing Agent, the Bank and the Devel-
oper that such removal has been approved and the successor Remar-
keting Agent has been appointed. No removal of the Remarketing
Agent shall be effective until a successor is appointed and has
accepted such appointment.

(d) In the event of the resignation or removal of the
Remarketing Agent, the Remarketing Agent shall pay overy assign
and deliver any moneys and Bonds held by it in such capacity to
its successor.

Section 11.03 Remarketing of Bonds. Upon the receipt
by the Remarketing Agent of telephonic notice from the Trustee,
confirmed in writing within one Business Day that any Bondholder
has not delivered a Notice of Election pursuant to Section 3.10
hereof, the Remarketing Agent shall of fer for sale and use its
pest efforts to market the Bonds owned by such Bondholder at a
price of 100% of the principal amount thereof, in accordance with
the Remarketing pgreement; provided however, that the Remarketing
Agent shall not ofFer for sale or sell such Bonds to the Issuer
or the Developer; and provided, further, that the Remarketing
Agent shall not of fer for sale or sell such Bonds to any person
if such remarketing activity will result in a violation of any
provision of Federal Securities law oOr applicable state blue sky
law. The Remarketing Agent shall give telegraphic or telephonic
notice promptly confirmed in writing, to the Trustee and the Bank
by 1:00 p.m., New York City time, not less than forty-eight hours
(or such lesser period of time as to which the Trustee shall
agree) prior to each Reset Date (the "Remarketing Date") specify-
ing the names, addresses, and taxpayer identification numbers of
the purchasers of, and the principal amount and denominations of,
such Bonds, if any, for which it has found purchasers as of such
Remarketing Date, and the purchase Price at which the Bonds are
to be sold. Upon receipt by the Trustee, pursuant to Section 3.10
hereof, of the Bonds tendered for purchase, at or prior to 9:30
a.m. New York City time on such Reset Date, the Remarketing Agent
will instruct the Trustee, as Bond Registrar, to transfer the
registered ownership of the Bonds to the respective purchasers,

Eleven-2



and to deliver replacement Bonds in the appropriate form, specify-
ing the new Reset Rate and the next succeeding Reset Date, if
applicable, to such purchasers. The Remarketing Agent shall

remit the Purchase price of such Bonds to the Trustee.

The Issuer hereby agrees that it will not purchase any
Bonds from the Remarketing Agent.

Section 11.04 Purchase of Bonds Not Remarketed. If the
Trustee receives from the Remarketing Agent, on oI before the
Remarketing Date, notice that the Remarketing Agent has not remar-
keted the entire amount of the Bonds for which a Notice of Elec-
tion has not been timely or properly delivered, the Trustee shall
promptly thereafter give the Bank telephonic or telegraphic no-
tice of the receipt of such notice from the Remarketing Agent;
provided, however, that such notice from the Trustee toO the Bank
shall have been given no later than 11 a.m.., New York City time,
on the date on which a drawing under the Letter of Credit is to
be made with respect to such Bonds. In the event that proceeds
of the remarketing of any bond have not been received on or prior
to the Reset Date, the Trustee shall, on oOr before the Reset
Date, draw on the Letter of Credit in an amount sufficient to
enable the Trustee to pay the Purchase Price of such Bond on the
Reset Date. Upon receipt by the Trustee of the Purchase Price of
the remarketed Bonds from the Remarketing Agent and upon receipt
of the Bonds tendered for purchase pursuant to Section 3.10 here-
of, the Trustee shall pay the purchase Price to the registered
owners thereof. ANy amounts drawn under the Letter of Credit by
the Trustee shall, 1if requested in writing by the Bank, be used
to purchase Bonds for the account of the Bank. Amounts drawn
under the Letter of Credit which are not used to purchase Bonds
pursuant to this Section 11.04 or are not used to provide Eor the
purchase of untendered Bonds pursuant to Section 3.10 hereof,
shall be remitted by the Trustee to the Bank on the Business Day
after each Reset Date.

Section 11.05 pelivery of Purchased Bonds.

(a) Bonds remarketed by the Remarketing Agent pursuant
to Section 11.03 hereof shall be cancelled by the Trustee and new
Bonds in a like aggregate principal amount shall be registered by
the Trustee in the names and shall be in the denominations set
forth in the written notice given to the Trustee by the Remarket-
ing Agent pursuant to Section 11.03 hereof, and the Trustee shall
deliver such Bonds to the purchasers thereof.

(b) Bonds purchased for the account of the Bank pursu-
ant to Section 11.04 hereof shall be registered by the Trustee in
the name of the Bank and shall be delivered by the Trustee to the
Bank. So long as any Bonds are registered in the name of the
Bank or any nominee thereof, they shall be subordinate to all
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other Bonds outstanding hereunder and may not be tendered for
purchase pursuant to gection 3.10 hereof.

Section 11.06 Dealing in Bonds. The Bank, the Trustee
or the Remarketing Agent, in its individual capacity, may in good
faith buy, sell, own, hold and deal in any of the Bonds, and may
join in any action which any Bondholder may be entitled to take
with like effect as if it did not act in any capacity hereunder.
The Trustee, the Bank or the Remarketing Agent, in its individual
capacity, either as principal or agent, may also engage in or be
interested in any financial or other transaction with the Issuer
or the Bank, and may act as depositary, trustee Or agent for any
committee or body of Bondholders secured hereby or other obliga-
tions of the Issuer as freely as if it did not act in any capac-
ity hereunder. It is expressly understood that the Trustee in
carrying out its duties hereunder shall be acting as a conduit
with respect to deliveries of Bends for purchase and purchases

pursuant to gection 3.10 hereof.

[The next page is Twelve-1]
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ARTICLE XII

MISCELLANEOQOUS

Section 12.01 Instruments of Bondholders. Any consent,
request, direction, approval, objection or other instrument re-
quired by this Indenture to be signed and executed by the Bond-
holders may be in any number of concurrent writings of similar
tenor and may be signed or executed by such Bondholders in person
or by agent appointed in writing. Proof of the execution of any
such consent, reqguest, direction, approval, objection or other
instrument or of the writing appointing any such agent and of the
ownership of Bonds, if made in the following manner shall be suf-
ficient for any of the purposes of this Indenture, and shall be
conclusive in favor of the Trustee with regard to any action taken

under such regquest or other instrument, namely:

(a) The Eact and date or the execution by any per-
son of any such writing may be proved by the certificate of any
officer in any jurisdiction, who by law has power to take acknowl-
edgments within that jurisdiction, that the person signing the
writing acknowledged before such officer the execution thereof,
or by affidavit of any witness to such execution.

(b) The fact of ownership of Bonds shall be proved
by the Bond Register maintained by the Trustee as Bond Registrar.

Nothing contained herein shall be construed as limiting
the Trustee to the proof referred to in paragraph (a). It is
intended that the Trustee may accept any other evidence of the
matters herein stated which it deems to be gufficient. Any re-
guest or consent of the holder of any Bond shall bind every future
holder of the same Bond, in respect to anything done or suffered
to be done by the Issuer, or any Fiduciary in pursuance of such
request or consent.

Section 12.02 Limitation of Rights. With the exception
of rights expressly conferred in this Indenture, nothing expressed
or mentioned in or to be implied from this Indenture or the Bonds
is intended or shall be construed to give to any person other
than the parties hereto, the Developer, the Bank, and the holders
of the Bonds, any legal or equitable right, remedy or claim under
or in respect to this Indenture or any covenants, conditions and
provisions contained herein. This Indenture and all of those
covenants, conditions and provisions are intended to be and are
for the sole and exclusive benefit of the parties hereto, the
Developer, the Bank and the holders of the Bonds as herein pro-
vided.
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Section 12.03 Geverability. In case any section or
provision of this Indenture, or any covenant, stipulation, obliga-
tion, agreement, act or action, or part thereof, made, assumed,
entered into or taken under this Indenture, or any application
thereof, is for any reason held to be illegal or invalid, or is
at any time inoperable, such illegality or invalidity or inopera-
bility shall not affect the remainder thereof or any other section
or provision of this Indenture, or any other covenant, stipula-
tion, obligation, agreement act or action, or part thereof, made,
assumed, entered into or taken under this Indenture, which shall
at the time be construed and enforced as if such ijllegal or 1in-
valid or inoperable portion were not contained therein. Any such
illegality or invalidity or inoperability or any application
thereof shall not affect any legal and valid and operable applica-
tion thereof, and each such section, provision, covenant, stipula-
tion, obligation, agreement, act or action, or part threof, shall
be deemed to be effective, operative, made, entered into to taken
in the manner and to the full extent from time to time permitted

by law.

gection 12.04 Notices. It shall be sufficient service
or giving of any notice, reguest, complaint, demand or other paper
if the same shall be duly mailed by first class mail addressed to
the respective set forth herein addresses. The parties may: by
notice given hereunder, designate any further or different ad-
dresses to which subsequent notices, certificates or other communi-
cations shall be sent.

Issuer: Housing Finance Authority of
st. Johns County
c/o Clerk of Courts
St. Johns County Courthouse,
§t. Augustine, Florida 32084

Trustee: Sun Bank, National Association
255 South Orange Avenue
orlando, Florida 32801
Attention: Corporate Trust Department

Bank: Empire of America Federal
Savings Bank
One Main Place
Buffalo, New York 14202
Attention: Letter of Credit Desk
Securities Investment Department

Twelve-2



Collateral Agent: Irving Trust Company
1 Wall Street
New York, New York 10015
Attention:

Developer: Jacksonville Ventures, Inc.

Section 12.05 Payments Due on Business Days. In any
case where an Interest Payment Date or the date of maturity of
the principal of any Bonds or the date fixed for redemption of
any Bonds shall not be a Business Day, then payment of Bond serv-
ice charges need not be made by that Paying Agent on that date
but may be made on the next succeeding Business Day on which that
Paying Agent is open for business with the same force and effect
as if made on the date of maturity or the date fixed for redemp-
tion, and no interest shall accrue for the period after that date.

Section 12.06 Priority of this Indenture. It is
intended that this Indenture shall be superiofr to any liens which
may be placed upon the Revenues Or any other funds or accounts
created pursuant to this Indenture.

Section 12.07 Extent of Covenants; No Personal Liability.
No provision, covenant or agreement contained in this Indenture
or in the Bonds, or any obligations herein or therein imposed
upon the Issuer, Or the breach thereof, shall constitute oOr give
rise to or impose upon the Issuer a pecuniary liability or a
charge upon its general credit or taxing powers or a pecuniary
1iability upon a member of the Issuer or upon the officers, agents
and employees of the Issuer nor shall they be liable personally
on the Bonds or for any act or omission related to the authoriza-
tion and issuance of the Bonds. In making the agreements, Pro-
visions and covenants set forth in this Indenture, the Issuer has
not obligated itself except with respect to the application of
the revenues and income derived by or Eor the account of the Issuer
from or EFor the account of the Developer pursuant to the Bonds
and the Basic Documents but excluding any amounts that may have
been derived by or for the Issuer for its own account. Notwith-
standing anything to the contrary contained herein or in any of
the Bonds or the Agreement, OrI in any other instrument or docu-
ment executed by or on pehalf of the Issuer in connection here-
with, no stipulation, covenant, agreement Or obligation contained
herein or therein shall be deemed or construed to be a stipula-
tion, covenant, agreement Or obligaton of any present or future
member, commissioner, officer, employee O agent of the Issuer,
or of any member, commigsioner, officer, employee OI agent of any
guccessor to the Issuer, in any such person's individual capacity.
and no such person, in his or her individual capacity. shall be
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liable personally for any breach or non-observance of or for any
failure to perform, fulfill or comply with any such stipulations,
covenants, agreements or obligations, nor shall any recourse be

had for the payment of the principal of , premium, if anyr O
interest on any of the Bonds or for any claim based thereon or on
any such stipulation, covenant, agreement Or obligation, against
any such person, in his or her individual capacity, either directly
or through the Issuer oOr any successor to the Issuer, under any
rule of law or equity, statute or constitution or by the enforce-

ment of any assessment or penalty or otherwise, and all such lia-

bility of any such person, in his or her individual capacity, is
hereby expressly waived and released.

Section 12.08 Binding Effect. This instrument shall
inure to the benefit of and shall be binding upon the Issuer and
the Trustee and their respective successoOrs and assigns, subject,
however, to the limitations contained in this Indenture.

Section 12.09 Counterparts. This Indenture may be exe-
cuted in any number of counterparts, each of which shall be re-
garded as an original and all of which shall constitute but one
and the same instrument.

Section 12.10 Captions. The captions or headings in
this Indenture shall be solely for convenience of reference and
in no way define, 1imit or describe the scope Or intent of any
provisions OrT Sections of this Indenture.

Section 12.11 Governing Law. This Indenture and the
Bonds shall be deemed to be contracts made under the laws of the
State and for all purposes shall be governed by and construed in
accordance with the laws of the State.

IN WITNESS WHEREOF, the Issuer has caused this Indenture
to be executed in its name and on its behalf by its duly author-
ized officer; and the Trustee, in token of its acceptance of the
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der, has caused this Indenture to

trusts and duties created hereun
rized officer, all as of

be executed in its name by its duly authe
the day and year Eirst above written.

HOUSING FINANCE AUTHORITY
OF ST. JOHNS COUNTY, FLORIDA

By
{Seal)
Title
Attest:
SUN BANK, NATIONAL ASSOCIATION
By
({Seal)
Title
Attest:
GT3SRPTI1/2
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EXHIBIT A
FORM OF BOND DELIVERED BEFORE FINAL RESET DATE
(Front of Bond)

No. $

HOUSING FINANCE AUTHORITY OF ST. JOHNS COUNTY, FLORIDA

MULTIFAMILY HOUSING REFUNDING REVENUE BOND
(REMINGTON AT PONTE VEDRA PROJECT)

MATURITY MANDATORY DATED INTEREST
DATE TENDER DATE DATE RATE CUSIP

REGISTERED OWNER:

PRINCIPAL SUM:

HOUSING FINANCE AUTHORITY OF ST. JOHNS COUNTY, FLORIDA
(the "Authority"), a public body corporate and politic of the
State of Florida (the wgtate"), created and existing by virtue of
the laws of the State, acknowledges itself indebted and for value
received, promises to pay. but only from the sources and as here-
inafter provided, to the Registered Owner (named above) or reg-
istered assigns, on the Maturity Date (stated above}, the Princi-
pal Amount (stated above}, unless redeemed or purchased prior
thereto as hereinafter provided, upon presentation and surrender
of this Bond at the principal corporate trust office of Sun Bank,
National Association, Orlando, Florida, as trustee, bond regis-
trar and paying agent (the "Trustee” or the "Bond Registrar.," as
its capacity may indicate), pursuant to an Indenture (the "Inden-
ture") dated as of May 15, 1987 between the authority and the
Trustee, as supplemented and amended from time to time, and to
pay, but only from the sources and as hereinafter provided, inter-
est on such Principal pmount (computed on the basis of a 360-day
year of twelve 30-day months), at the Interest Rate (stated
above), from the Dated Date hereof semi-annually on June 1 and
December 1 of each year commencing December 1, 1987 (the "Inter-—
est Payment Dates"), until the Mandatory Tender Date (stated
above), and to pay interest on overdue principal and, to the ex-
tent permitted by law, on overdue interest at the rate borne by
this Bond on the date on which such principal or such interest
became due and payable.
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THIS BOND IS REQUIRED TO BE TENDERED FOR PAYMENT ON THE
MANDATORY TENDER DATE, BUT ONLY FROM THE SOURCES PROVIDED IN THE
INDENTURE, AS MORE FULLY DESCRIBED HEREIN, EXCEPT UNDER THE CIR-
CUMSTANCES SET FORTH HEREIN.

Principal of, premium, if any, and interest on this Bond
shall be payable in lawful money of the United States of America
at the principal corporate trust office of the Trustee, provided,
however, that payment of the interest alone on an Interest Pay-
ment Date shall be made to the Registered Owner nereof as of the
Regular Record Date (as defined in the Indenture) with respect to
such Interest Payment Date and shall be paid (i) by check or
draft mailed to such Registered Owner hereof at such Owner's
address as it appears on the registration books of the Authority
maintained by the Trustee as Bond Registrar (the "Bond Register")
or at such other address as 1s furnished in writing by such
Registered Owner tO the Trustee as Bond Registrar, Or (1i) by
wire transfer to the Registered Owner of $1,000,000 or more in
aggregate principal amount of the Bonds, as herein defined, upon
written notice by such Owner to the Trustee given not less than
fifteen (15) days prior to such Interest Payment Date, all as
more fully provided for in the Indenture; except in each case,
that, if and to the extent there shall be a default in the pay-
ment of interest due on such Interest Payment pate, such
defaulted interest shall be paid to the Owners in whose name any
such Bonds are registered at the close of business on a special
record date established for the payment of such defaulted inter-
est; provided, however, that in no event chall the interest rate
on this Bond exceed the maximum non-usurious rate of interest
allowed from time to time by applicable law.

THE BONDS ARE SPECIAL AND LIMITED OBLIGATIONS OF THE
AUTHORITY AND ARE PAYABLE BY THE AUTHORITY SOLELY FROM THE LOAN
PAYMENTS AND OTHER REVENUES AND PROCEEDS PLEDGED THEREFOR AS PRO-
VIDED IN THE INDENTURE, THE LOAN AGREEMENT AND THE OTHER BASIC
DOCUMENTS AS SUCH TERMS ARE DEFINED IN THE INDENTURE. THE BONDS
DO NOT NOW AND SHALL NEVER CONSTITUTE A DEBT, LIABILITY OR OBLI-
GATION OF THE AUTHORITY, ST. JOHNS COUNTY, THE STATE OF FLORIDA
OR ANY OTHER POLITICAL SUBDIVISION THEREOF, WITHIN THE MEANING OF
THE CONSTITUTION AND LAWS OF THE STATE OF FLORIDA, AND NEITHER
THE FAITH AND CREDIT NOR THE TAXING POWER OF THE AUTHORITY, ST.
JOHNS COUNTY, THE STATE OF FLORIDA OR ANY OTHER POLITICAL SUB-
DIVISION THEREOF, 1S PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF
OR INTEREST OR PREMIUM, IF ANY, HEREON AND THE HOLDERS OR OWNERS
OF THE BONDS SHALL NOT HAVE ANY RIGHT TO COMPEL ANY EXERCISE OF
THE TAXING POWER OF THE AUTHORITY, ST. JOHNS COUNTY, THE STATE OF
FLORIDA OR ANY OTHER POLITICAL SUBDIVISION THEREOF, TO ENFORCE
SUCH PAYMENT. THE BONDS SHALL NOT CREATE A PECUNIARY LIABILITY
NOR CONSTITUTE A LIEN UPON NOR BE PAYABLE FROM ANY PROPERTY OR
FUNDS OWNED BY THE AUTHORITY, ST. JOHNS COUNTY, THE STATE OF
FLORIDA OR ANY OTHER POLITICAL SUBDIVISION THEREOF, OTHER THAN
THE AUTHORITY'S INTEREST IN THE NOTE, THE MORTGAGE AND THE LOAN
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AGREEMENT AND THE PROPERTY RIGHTS, RECEIPTS, REVENUES AND PROCEEDS
DERIVED UNDER THE BASIC DOCUMENTS AND PLEDGED THEREFOR UNDER AND
AS PROVIDED IN THE INDENTURE.

REFERENCE IS5 HEREBY MADE TO FURTHER PROVISIONS OF THIS
BOND SET FORTH ON THE REVERSE HEREOF WHICH FURTHER PROVISIONS
SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF FULLY SET FORTH
IN THIS PLACE.

: The Bonds have been issued by the puthority to refund
and redeem the Authority's Multifamily Housing Revenue Bonds
(Remington at Ponte Vedra Project), dated August 1, 1985, in the
aggregate principal amount of $12,000,000 (the vRefunded Bonds™),
which Refunded Bonds werée issued to assist in providing financing
of a qualifying housing development to alleviate the shortage of

housing in St. Johns County., Florida.

It is hereby certified, recited and declared that all
acts and conditions required to be per formed precedent to and in
the execution and delivery of the indenture and the issuance of
this Bond have been per formed in due time, form and manner as
required by law; and that the issuance of this Bond does not ex-—
ceed or violate any constitutional or statutory limitation of the
gtate of Florida.

This Bond shall not pe valid or become obligatory for
any purpose or be entitled to any security or benefit under the
Indenture until the certificate of authentication hereon shall
have been signed manually by the Trustee, or the Buthenticating

Agent, 1if any.

The Bonds were validated by final judgment of the Circuit
Court of the geventh Judicial Circuit, in and for Sst. Johns County,
Florida, rendered on , 1987.

1N WITNESS WHEREOF, the Housing Finance puthority of St.
Johns County, Florida, has caused this Bond to be executed in its
name by the manual or facsimile signature of its Chairman and its
corporate seal (or a facsimile thereof) to be hereunto affixed,
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e reproduced and attested by the

engraved or otherwis
etary.

facsimile signature of its Secr

{ SEAL) HOUSING FINANCE AUTHORITY OF
ST. JOHNS COUNTY, FLORIDA

imprinted,
manual or

By

ATTEST: Chairman

Secretary

[Form of Ccertificate of Authentication]

CERTIFICATE OF AUTHENTICATION
This Bond is one of the Bonds of the issue described in
the within mentioned Indenture.

SUN BANK, NATIONAL ASSOCIATION

Date of puthentication
as Trustee

and Registration

By

Anthorized Officer
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(FORM OF REVERSE SIDE OF BOND)

This Bond is one of a duly authorized issue of bonds of
the Authority designated "Housing Finance Authority of St. Johns
County, Florida, Multifamily Housing Refunding Revenue Bonds
(Remington at Ponte Vedra Project)" issued by the Authority in
the aggregate principal amount of $12,000,000 (the "Bonds"),
under and pursuant to (i) Part IV of Chapter 159 of the Florida
Statutes, as amended (the "Act"), (ii} the Indenture, and (iii)
resolutions duly adopted by the Authority, authorizing the execu-
tion and delivery of the Indenture and the issuance of the Bonds.
The Bonds are issuable as fully registered Bonds in denominations
of §$5,000, or any integral multiple thereof. The Bonds are
issued For the purpose of refunding the Refunded Bonds, which
Refunded Bonds were issued by the Buthority to finance qualified
multifamily rental housing units for rental primarily to low and
moderate income persons and families in St. Johns County, Florida
(the "Project").

NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF THE PRINCI-
PAL OF, PREMIUM, IF ANY, OR INTEREST ON THE BONDS OR FOR ANY
CLAIM BASED THEREON OR UPON ANY OBLIGATION, COVENANT OR AGREEMENT
CONTAINED IN THE BONDS, THE INDENTURE, THE LOAN AGREEMENT OR THE
OTHER BASIC DOCUMENTS AGAINST ANY PAST, PRESENT OR FUTURE INCOR-
PORATOR, MEMBER, COUNCILMAN, COMMISSIONER, DIRECTOR, OFFICER OR
EMPLOYEE OF THE AUTHORITY, OR OF ANY SUCCESSOR OF THE AUTHORITY,
UNDER ANY RULE OF LAW OR EQUITY, STATUTE OR CONSTITUTION OR BY
THE ENFORCEMENT OF ANY ASSESSMENT OR PENALTY OR OTHERWISE, AND
ALL SUCH LIABILITY OF ANY SUCH INCORPORATOR, MEMBER, COUNCILMAN,
COMMISSIONER, DIRECTOR, OFFICER OR EMPLOYEE, AS SUCH, IS HEREBY
EXPRESSLY WAIVED AND RELEASED AS A CONDITION OF AND IN CONSIDER-
ATION FOR THE EXECUTION OF THE INDENTURE AND THE ISSUANCE OF THE
BONDS.

The Bonds are all secured by and entitled to the protec-
tion of the Indenture, pursuant to which the Authority bhas
pledged and assigned to the Trustee all of its rights in and to
the Loan Agreement and the Note (hereinafter defined) (except
rights to indemnification, reimbursement, and certain enforcement
and procedural rights) and certain other Loan Documents {herein-
after defined) in order to secure payment of the principal of,
premium, if any, and interest on the Bonds.

Pursuant to a Loan Agreement (the "Original Loan Agree-
ment") dated as of August 1, 1985, by and between the Authority and
Gene Branscome, an individual ("Branscome"), the Authority loaned
the proceeds from the sale of the Refunded Bonds to Branscome,
and as evidence of the loan Branscome executed and delivered a
note dated as of August 1, 1985 (the "Original Note") in the prin-
cipal amount of $12,000,000. For the purposes of modifying the
terms of the Original Loan Agreement and the Original Note to
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provide, among other things, for the payment of the principal of,
premium, if any, and interest on the Bonds, Jacksonville Ventures
Inc., a Delaware corporation duly authorized to transact business
in the State (hereinafter the "Developer"), as successor to
Branscome in interest in the Project, executed an amended and
Restated Loan Agreement dated as of May 15, 1987, amending and
restating the Original Loan Agreement (hereinafter, together with
the Original Loan Agreement, the "Loan Agreement) and an Amended
and Restated Developer Note dated as of May 15, 1987, amending
and restating the Original Note (hereinafter, together with the-
Original Note, the "Note"). The Bonds are all issued under the
Indenture and equally and ratably secured and entitled to the
security of a pledge and assignment of the revenues and receipts
derived by the Authority pursuant to the Loan Agreement and the
Note assigned to the Trustee and certain other documents evidenc-
ing and securing the obligations of the Developer under the Loan
Agreement (herein, together with the Loan Agreement and the Note,
referred to as the "Loan Documents"), and from any other moneys
held by the Trustee under the Indenture for such purpose (the
"prust Estate™), and there shall be no other recourse against the
Authority or any property now or hereafter owned by it.

THE OBLIGATIONS OF THE DEVELOPER UNDER THE LOAN AGREE-
MENT, THE NOTE AND THE OTHER LOAN DOCUMENTS ARE NON-RECOURSE
OBLIGATIONS ENFORCEABLE SOLELY AGAINST THE FROJECT and the
revenues therefrom, subject to the right of the Developer to col-
lect and dispose of such revenues prior to the occurrence of an
Event of Default under the Loan Agreement. Subordinated mortgage
liens and other security interests in and to the Project and the
revenues therefrom may be granted to secure the obligations of
the Developer to any issuers of any hereinafter defined Letter of
Credit and other indebtedness of the Developer approved by the
issuers of the Letter of Credit without the necessity of obtain-
ing the consent of the Authority, the Trustee or the Registered
Owners. The Project and the rights and obligations of the Devel-
oper under the Loan Agreement and the other Loan Documents may be
conveyed and transferred, subject to the lien and security inter-
ests of the Loan Documents, upon certain conditlions, without the
necessity of obtaining the consent of the Authority, the Trustee
or the Registered Owners.

This Bond is transferable by the Registered Owner hereof
in person or by such Owner's attorney duly authorized in writing
at the principal corporate trust of fice of the Trustee but only
in the manner, subject to the limitations and upon payment of the
charges provided in the Indenture, and upon surrender and cancel-
lation of this Bond. Upon such transfer a new registered Bond or
Bonds, of any authorized denomination or denominations, of the
same maturity and for the same aggregate principal amount will be
issued to the transferee in exchange herefor.
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On ’ (the "Mandatory Tender Date" and
the "Reset Date"), the rate of interest borne by the Bonds shall
be established at a new rate (the "Reset Rate"), determined in
accordance with the procedures set forth in the Indenture, as the
rate which would be required, but would not exceed the rate which
would be required, to be borne by the Bonds in order for the mar-
ket value of the Bonds on the date of such determination to be
100% of the principal amount thereof (disregarding accrued inter-
est). In no event shall the rate of interest on any Bond exceed
fifteen percent (15%) per annum or any different rate which may
then be prohibited under the laws of the State. Not later than
thirty days before the Reset Date the Trustee is required to give
notice that a Reset Rate will become effective on the Reset Date.
This Bond will be required to be surrendered to the Trustee on
the date specified in the notice for purchase on the Mandatory
Tender Date, and whether or not timely surrendered will there-
after cease to accrue interest, unless the Registered Owner
hereof delivers to the Trustee, at least twenty days before the
Mandatory Tender Date, a written executed instrument in the form
prescribed by the Indenture (a "Notice of Election"), directing
the Trustee not to purchase this Bond on the Mandatory Tender
Date. If the Registered Owner hereof timely delivers a Notice of
Election to the Trustee, such Owner must surrender this Bond to
the Trustee on or before the Mandatory Tender Date to be ex-
changed for a new Bond bearing the Reset Rate and stating the
next succeeding Reset Date, if applicable.

The Developer has caused to be delivered to the Trustee

an irrevocable letter of credit (the "Letter of Credit") of
; a having its prin-

cipal administrative office in ' (such
institution herein referred to as the "Bank"), which Letter of
Credit expires by its terms on ({the "Letter of
Credit"). The Letter of Credit, which may be in the form of a
bond insurance policy, surety bond, letter of credit or other
credit facility, shall insure or otherwise provide for the pay-
ment of (i) principal and interest (but not premium) becoming due
on the Bonds by maturity, acceleration or redemption at least
through the next Reset Date and (ii) the purchase price payable
upon the tender of the Bonds on at least the next Reset Date.
Except as otherwise provided in the Indenture, all Bonds are re-—
quired to be tendered to the Trustee for purchase on the Interest
Payment Date next preceding the expiration of the Letter of
Credit, provided that Bonds with respect to which the Trustee
shall have received directions not to purchase the same in accor-
dance with the Indenture shall be exchanged for Bonds bearing the
Reset Rate and stating the next succeeding Reset Date, if appli-
cable.

The Developer and the Bank have entered into a Letter of
Credit and Reimbursement Agreement, dated as of
(the "Letter of Credit Agreement"), regarding the obligations of
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the Developer to the Bank with respect to the Letter of Credit.
[The Bank and the Trustee have entered into a Collateral Agree-
ment, dated as of (the "Collateral Agreement”),
pursuant to which the Bank has pledged to the Trustee, as secur-
ity For its obligation under the Letter of Credit, a first per-
fected security interest in certain certificates, securities and
notes in the manner, form and amount set forth in the Collateral
Agreement (the "Eligible Collateral”). Under the Collateral
Agreement, the Bank is required to deliver to v
’ (the "Depository"™), with respect to
Collateral consisting of Cash, Government Securities or Conven-
tional Pass Through Certificates, or to an Administrator
appointed pursuant to the Collateral Agreement (the "Adminis-
trator"), with respect to Collateral consisting of Mortgage Col-
lateral for the benefit of the Trustee, the Eligible Collateral,
which shall be maintained until expiration of the Letter of
Credit (as such terms are defined in the Collateral Agreement).
In the event the Bank fails to honor or draw upon the Letter of
Credit, the Trustee is authorized to liquidate the Eligible Col-
lateral and to apply the proceeds of such liquidation to pay any
amounts the Bank has failed to pay under the Letter of Credit.]

The Authority shall execute and the Trustee shall authen-
ticate and deliver new certificates in exchange for the certifi-
cates representing the Bonds ocutstanding on each Reset Date iden-
tifying the Reset Rate, and the next Reset Date, if applicable. A
copy of the Letter of Credit in effect with respect to the Bonds
at any time shall be available for inspection at the principal
corporate trust office of the Trustee.

The Bonds are subject to optional redemption prior to
maturity by the Buthority, at the direction of the Developer,
with the consent of the Bank, in whole or in part, on May 15 of
each of the years 1993, 1996, 2000 and 2004, in each case at a
redemption price equal to 100% of the principal amount thereof
plus accrued interest, if any, to the redemption date.

The Bonds are subject to mandatory redemption by the
Authority, in whole or in part, on any Interest Payment Date
prior to maturity at a redemption price equal to 100% of the
principal amount thereof plus accrued interest, if any, to the
redemption date (in increments of $5,000) from moneys deposited
in the Bond Fund from insurance or condemnation proceeds in the
event of damage, destruction or condemnation of the Project,
representing the unused portion of any insurance proceeds or con-
demnation award following completion by the Developer of any
repair, restoration, modification or improvement of the Project
with such moneys or the election by the Developer to apply such
moneys to the redemption of Bonds. Such redemption shall be made
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on the first Interest Payment Date for which notice of redemption
may be timely given by the Trustee following transfer of such
moneys to the Bond Fund.

The Bonds are also subject to mandatory redemption by
the Authority in whole at any time at a redemption price equal to
100% of the principal amount thereof plus accrued interest to the
redemption date upon receipt of written notice by the Trustee
from the Bank of a default under the Letter of Credit Agreement,
or upon a default under the Letter of Credit [or a Collateral
Agreement Event of Default.]

The Bonds are also subject to mandatory redemption by
the Authority on any Mandatory Tender Date, in whole if the condi-
tions for establishment of the Reset Rate have not been satis-
fied, or in part to the extent the Bonds are not remarketed on
such Mandatory Tender Date, in each case at a price equal to the
principal amount thereof plus interest accrued thereon to the
date fixed for redemption.

The Bonds are also subject to mandatory redemption by
the Authority in whole or in part on any Interest Payment Date in
the event the Developer fails, taking into account applicable cure
provisions, to comply with certain covenants contained in the
Land Use Restrictions (as defined in the Indenture); provided,
however, that no redemption shall be required pursuant to this
paragraph if the Bank shall be in the process of exercising reme-
dies available to it to cure such noncompliance.

The Bonds are also subject to mandatory redemption by

. the Authority in whole at a redemption price equal to the princi-
pal amount thereof, plus accrued interest to the redemption date,
at the earliest practicable Interest Payment Date following re-
ceipt by the Trustee of notice of the occurrence of a Determina-
tion of Taxability {(as defined in the Indenture).

(The Bonds are also subject to mandatory redemption from
Available Moneys (as defined in the Indenture) derived by the
Trustee, pursuant to the terms of the sinking fund, as set forth
in the Indenture, from the mandatory prepayment of the Developer's
obligations under the Loan Agreement on May 15 of each year shown
below:
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Year Amount Year Amount

1988 $ 1999 $
1989 2000
1990 2001
1991 2002
1992 2003
1993 2004
1994 2005
1995 : 2006
1996 2007
1997 2008*
1998

* Final Maturity]l

In the event any of the Bonds or portions thereof (which
shall be $5,000 or any integral multiple thereof) are called for
redemption as aforesaid, notice thereof identifying the Bonds or
portions thereof to be redeemed will be given by the Trustee by
mailing a copy of the redemption notice by first class mail at
least thirty (30) days prior to the date fixed for redemption to
the Registered Owner of each Bond to be redeemed in whole or in
part at the address shown on the Bond Register. All Bonds or
portions thereof so called for redemption will cease to bear
interest on the specified redemption date provided funds for
their redemption are on deposit at the principal place of payment
at that time, and shall no longer be protected by the Indenture
and shall not be outstanding under the provisions of the Inden-
ture.

The Registered Owner of this Bond shall have no right to
enforce the provisions of the Indenture or to institute any
action to enforce the covenants therein, or to take any action
with respect to any Event of Default (as defined in the Inden-
ture) under the Indenture, or to institute, appear in or defend
any suit or other proceedings with respect thereto, except as
provided in the Indenture. If an Event of Default occurs and is
continuing, the principal of all Bonds then outstanding issued
under the Indenture may be declared due and payable upon the con-
ditions and in the manner and with the effect provided in the
Indenture. The Bank or the owners of a majority in aggregate
principal amount of Bonds then outstanding shall have the right
at any time, by an instrument or instruments delivered in writing
to the Trustee, to direct the method and place of conducting all
proceedings in connection with the enforcement of terms of the
Indenture, provided that (i) such direction shall not be other-
wise than in accordance with the provisions of the Indenture,
(ii) the Trustee shall be indemnified as provided in the Inden-
ture and (iii) the Trustee may take any other action not incon-
sistent with such direction. 1In the event of a conflict between
the directions of the Bank and the Bondowners {(other than that
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involving a default under the Letter of Credit [or the Collateral
Agreement]) the directions of the Bank shall prevail over those
of the Bondowners.

The Authority, the Trustee, any paying agent and any
agent of the Authority may treat the person in whose name this
Bond is registered on the Bond Register as the owner hereof for
the purpose of receiving payment as herein provided and for all
other purposes, whether or not this Bond shall be overdue, and
neither the Authority, the Trustee nor any such agent shall be
affected by notice to the contrary.

The Indenture prescribes the manner in which it may be
discharged and after which the Bonds shall be deemed to be paid,
shall cease to bear interest and shall no longer be secured by or
entitled to the benefits of the Indenture, except for the pur-
poses of registration and exchange of Bonds and of such payment,
including a provision that the Bonds shall be deemed to be paid
if either moneys or direct obligations of the United States of
America maturing as to principal and interest in such amounts and
at such times, as shall insure the availability of sufficient
moneys to pay the principal of, premium, if any, and interest on,
the Bonds and all necessary and proper fees, compensation and
expenses of the Trustee and any paying agent, shall have been
deposited with the Trustee.

Modifications or alterations of the Indenture, or of any
supplements thereto, may be made only to the extent and in the
circumstances permitted by the Indenture.

The following abbreviations, when used in the inscription
on the face of this certificate, shall be construed as though

they were written out in full according to applicable laws or
regulations:

TEN COM - as tenants in common
TEN ENT - as tenants by the entireties

JT TEN - as joint tenants with right of suvivorship
and not as tenants in common

UNIF GIFT MIN ACT - Custodian
(Cust) (Minor)

under Uniform Gifts to Minors Act

(State)
X K & %
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells,
assigns and transfers unto

PLEASE INSERT SOCIAL SECURITY OR TAXPAYER
IDENTIFICATION NUMBER OF TRANSFEREE

(Please print or typewrite name and address,
including zip code of Transferee)

the within bond and all rights thereunder, and hereby
irrevocably constitutes and appoints

to transfer the within bond on the books kept for registration
thereof, with full power of substitution in the premises.

Dated:

Signature Guaranteed:

NOTICE: Signature(s) must Registered Owner
be guaranteed by a member (NOTE: The signature above must
firm of the New York Stock correspond with the name of the
Exchange, American Stock Registered Owner as it appears
Exchange, the National upon the front of this bond in
Association of Securities every particular, without
Dealers or a commercial alteration or enlargement or
bank cor trust company. any change whatscever.)

* kK &* X
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EXHIBIT B
FORM OF BOND DELIVERED AFTER FINAL RESET DATE
(Front of Bond)

No. $

HOUSING FINANCE AUTHORITY OF ST. JOHNS COUNTY, FLORIDA

MULTIFAMILY HOUSING REFUNDING REVENUE BOND
(REMINGTON AT PONTE VEDRA PROJECT)

MATURITY DATED INTEREST
DATE DATE RATE CUSIP

REGISTERED OWNER:
PRINCIPAL SUM:

HOUSING FINANCE AUTHORITY QOF ST. JOHNS COUNTY, FLORIDA
(the "Authority"), a public body corporate and politic of the
State of Florida (the "State"), created and existing by virtue of
the laws of the State, acknowledges itself indebted and for value
received, promises to pay, but only from the sources and as here-
inafter provided, to the Registered Owner (named above) or reg-
istered assigns, on the Maturity Date (stated above), the Princi-
pal Amount (stated above), unless redeemed prior thereto as here-
inafter provided, upon presentation and surrender of this Bond at
the principal corporate trust office of Sun Bank, National Asso-
ciation, Orlando, Florida, as trustee, bond registrar and paying
agent (the "Trustee" or the "Bond Registrar," as its capacity may
indicate), pursuant to an Indenture (the "Indenture") dated as of
May 15, 1987 between the Authority and the Trustee, as supple-
mented and amended from time to time, and to pay, but only from
the sources and as hereinafter provided, interest on such
Principal Amount (computed on the basis of a 360-day year of
twelve 30-day months), at the Interest Rate (stated above), from
the Dated Date hereof semi-annually on June 1 and December 1 of
each year commencing December 1, 1987 (the "Interest Payment
Dates"), until such Principal Amount is paid, and to pay interest
on overdue principal and, to the extent permitted by law, on over-
due interest at the rate borne by this Bond on the date on which
such principal or such interest became due and payable.

Principal of, premium, if any, and interest on this Bond

shall be payable in lawful money of the United States of America
at the principal corporate trust office of the Trustee, provided,
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however, that payment of the interest alone on an Interest Pay-
ment Date shall be made to the Registered Owner hereof as of the
Reqular Record Date (as defined in the Indenture) with respect to
such Interest Payment Date and shall be paid (i) by check or
draft mailed to such Registered Owner hereof at such Owner's
address as it appears on the registration books of the Authority
maintained by the Trustee as Bond Registrar (the "Bond Register")
or at such other address as is furnished in writing by such
Registered Owner to the Trustee as Bond Registrar or (ii) by wire
transfer to the Registered Owner of $1,000,000 or more in aggre-
gate principal amount of the Bonds, as herein defined, upon writ-
ten notice by such Owner to the Trustee given not less than E£if-
teen (15) days prior to such Interest Payment Date, all as more
fully provided for in the Indenture; except in each case, that,
if and to the extent there shall be a default in the payment of
interest due on such Interest Payment Date, such defaulted inter-
est shall be paid to the Owners in whose name any such Bonds are
registered at the close of business on a special record date
established for the payment of such defaulted interest; provided,
however, that in no event shall the interest rate on this Bond
exceed the maximum non-usurious rate of interest allowed from
time to time by applicable law.

THE BONDS ARE SPECIAL AND LIMITED OBLIGATIONS OF THE
AUTHORITY AND ARE PAYABLE BY THE AUTHORITY SOLELY FROM THE LOAN
PAYMENTS AND OTHER REVENUES AND PROCEEDS PLEDGED THEREFOR AS PRO-
VIDED IN THE INDENTURE, THE LOAN AGREEMENT AND THE OTHER BASIC
DOCUMENTS AS SUCH TERMS ARE DEFINED IN THE INDENTURE. THE BONDS
DO NOT NOW AND SHALL NEVER CONSTITUTE A DEBT, LIABILITY OR OBLI-
GATION OF THE AUTHORITY, ST. JOHNS COUNTY, THE STATE OF FLORIDA
OR ANY OTHER POLITICAL SUBDIVISION THEREOF, WITHIN THE MEANING OF
THE CONSTITUTION AND LAWS OF THE STATE OF FLORIDA, AND NEITHER
THE FAITH AND CREDIT NOR THE TAXING POWER OF THE AUTHORITY, ST.
JOHNS COUNTY, THE STATE OF FLORIDA OR ANY OTHER POLITICAL SUB-
DIVISION THEREOF, IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF
OR INTEREST OR PREMIUM, IF ANY, HEREON AND THE HOLDERS OR OWNERS
OF THE BONDS SHALL NOT HAVE ANY RIGHT TO COMPEL ANY EXERCISE OF
THE TAXING POWER OF THE AUTHORITY, ST. JOHNS COUNTY, THE STATE OF
FLORIDA OR ANY OTHER POLITICAL SUBDIVISION THEREOF, TO ENFORCE
SUCH PAYMENT. THE BONDS SHALL NOT CREATE A PECUNIARY LIABILITY
NOR CONSTITUTE A LIEN UPON NOR BE PAYABLE FROM ANY PROPERTY OR
FUNDS OWNED BY THE AUTHORITY, ST. JOHNS COUNTY, THE STATE OF
FLORIDA OR ANY OTHER POLITICAL SUBDIVISION THEREOF, OTHER THAN
THE AUTHORITY'S INTEREST IN THE NOTE, THE MORTGAGE AND THE LOAN
AGREEMENT AND THE PROPERTY RIGHTS, RECEIPTS, REVENUES AND PRO-
CEEDS DERIVED UNDER THE BASIC DOCUMENTS AND PLEDGED THEREFOR
UNDER AND AS PROVIDED IN THE INDENTURE.
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REFERENCE IS HEREBY MADE TO FURTHER PROVISIONS OF THIS
BOND SET FORTH ON THE REVERSE HEREOF WHICH FURTHER PROVISIONS
SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF FULLY SET FORTH
IN THIS PLACE.

The Bonds have been issued by the Authority to refund
and redeem the Authority's Multifamily Housing Revenue Bonds
(Remington at Ponte Vedra Project), dated BAugust 1, 1985, in the
aggregate principal amount of $12,000,000 (the "Refunded Bonds"),
which Refunded Bonds were issued to assist in providing financing
of a qualifying housing development to alleviate the shortage of
housing in St. Johns County, Florida.

It is hereby certified, recited and declared that all
acts and conditions required to be performed precedent to and in
the execution and delivery of the Indenture and the issuance of
this Bond have been performed in due time, form and manner as
required by law; and that the issuance of this Bond does not ex-
ceed or violate any constitutional or statutory limitation of the
State of Florida.

This Bond shall not be valid or become obligatory for
any purpose or be entitled to any security or benefit under the
Indenture until the certificate of authentication hereon shall
have been signed manually by the Trustee, or the Authenticating
Agent, if any.

The Bonds were validated by final judgment of the Circuit
Court of the Seventh Judicial Circuit, in and for St. Johns County,
Florida, rendered on , 1987.

IN WITNESS WHEREOF, the Housing Finance Authority of St.
Johns County, Florida, has caused this Bond to be executed in its
name by the manual or facsimile signature of its Chairman and its
corporate seal (or a facsimile thereof) to be hereunto affixed,
imprinted, engraved or otherwise reproduced and attested by the
manual or facsimile signature of its Secretary.

(SEAL) HOUSING FINANCE AUTHORITY OF
ST. JOHNS COUNTY, FLORIDA

By
ATTEST: Chairman

Secretary
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[Form of Certificate of Authentication]
CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds of the issue described in
the within mentioned Indenture.

Date of Authentication SUN BANK, NATIONAL ASSOCIATION
and Registration as Trustee
By:

AButhorized Officer
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(FORM OF REVERSE SIDE OF BOND)

This Bond is one of a duly authorized issue of bonds of
the Authority designated "Housing Finance Authority of St. Johns
County, Florida, Multifamily Housing Refunding Revenue Bonds
(Remington at Ponte Vedra Project)" issued by the Authority in
the aggregate principal amount of $12,000,000 (the "Bonds"),
under and pursuant to (i) Part IV of Chapter 159 of the Florida
Statutes, as amended (the "Act"), (ii) the Indenture, and (iii)
resolutions duly adopted by the Authority, authorizing the execu-
tion and delivery of the Indenture and the issuance of the Bonds.
The Bonds are issuable as fully registered Bonds in denominations
of $5,000, or any integral multiple thereof. The Bonds are
issued for the purpose of refunding the Refunded Bonds, which
Refunded Bonds were issued by the Authority to finance qualified
multifamily rental housing units for rental primarily to low and
moderate income persons and families in St. Johns County, Florida
(the "Project”).

NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF THE PRINCI-
PAL OF, PREMIUM, IF ANY, OR INTEREST ON THE BONDS OR FOR ANY
CLAIM BASED THEREON OR UPON ANY OBLIGATION, COVENANT OR AGREEMENT
CONTAINED IN THE BONDS, THE INDENTURE, THE LOAN AGREEMENT OR THE
OTHER BASIC DOCUMENTS AGAINST ANY PAST, PRESENT OR FUTURE INCOR-
PORATOR, MEMBER, COUNCILMAN, COMMISSIONER, DIRECTOR, OFFICER OR
EMPLOYEE OF THE AUTHORITY, OR OF ANY SUCCESSOR OF THE AUTHORITY,
UNDER ANY RULE OF LAW OR EQUITY, STATUTE OR CONSTITUTION OR BY
THE ENFORCEMENT OF ANY ASSESSMENT OR PENALTY OR OTHERWISE, AND
ALL SUCH LIABILITY OF ANY SUCH INCORPORATOR, MEMBER, COUNCILMAN,
COMMISSIONER, DIRECTOR, OFFICER OR EMPLOYEE, AS SUCH, IS HEREBY
EXPRESSLY WAIVED AND RELEASED AS A CONDITION OF AND IN CONSIDER-
ATION FOR THE EXECUTION OF THE INDENTURE AND THE ISSUANCE OF THE
BONDS.

The Bonds are all secured by and entitled to the protec-
tion of the Indenture, pursuant to which the Authority has
pledged and assigned to the Trustee all of its rights in and to
the Loan Agreement and the Note (hereinafter defined) (except
rights to indemnification, reimbursement, and certain enforcement
and procedural rights) and certain other Loan Documents {herein-
after defined) in order to secure payment of the principal of,
premium, if any, and interest on the Bonds.

Pursuant to a Loan Agreement (the "Original Loan Agree-
ment") dated as of August 1, 1985, by and between the Authority and
Gene Branscome, an individual ("Branscome"), the Authority loaned
the proceeds from the sale of the Refunded Bonds to Branscome,
and as evidence of the loan Branscome executed and delivered a
note dated as of August 1, 1985 (the "Original Note") in the prin-
cipal amount of $12,000,000. For the purposes of modifying the
terms of the Original Loan Agreement and the Original Note to
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provide, among other things, for the payment of the principal of,
premium, if any, and interest on the Bonds, Jacksonville Ventures
Inc., a Delaware corporation duly authorized to transact business
in the State (hereinafter the "Developer"), as successor to
Branscome in interest in the Project, executed an Amended and
Restated Loan Agreement dated as of May 15, 1987, amending and
restating the Original Loan Agreement (hereinafter, together with
the Original Loan Agreement, the "Loan Agreement) and an Amended
and Restated Developer Note dated as of May 15, 1987, amending
and restating the Original Note (hereinafter, together with the
Original Note, the "Note"). The Bonds are all issued under the
Indenture and equally and ratably secured and entitled to the
security of a pledge and assignment of the revenues and receipts
derived by the Authority pursuant to the Loan Agreement and the
Note assigned to the Trustee and certain other documents evidenc-
ing and securing the obligations of the Developer under the Loan
Agreement (herein, together with the Loan Agreement and the Note,
referred to as the "Loan Documents"), and from any other moneys
held by the Trustee under the Indenture for such purpose (the
"Trust Estate"), and there shall be no other recourse against the
Authority or any property now or hereafter owned by it.

THE OBLIGATIONS OF THE DEVELOPER UNDER THE LOAN AGREE-
MENT, THE NOTE AND THE OTHER LOAN DOCUMENTS ARE NON-RECOURSE
OBLIGATIONS ENFORCEABLE SOLELY AGAINST THE FROJECT and the
revenues therefrom, subject to the right of the Developer to col-
lect and dispose of such revenues prior to the occurrence of an
Event of Default under the Loan Agreement. Subordinated mortgage
liens and other security interests in and to the Project and the
revenues therefrom may be granted to secure the obligations of
the Developer to any issuers of any hereinafter defined Letter of
Credit and other indebtedness of the Developer approved by the
issuers of the Letter of Credit without the necessity of obtain-
ing the consent of the Authority, the Trustee or the Registered
Owners. The Project and the rights and obligations of the Devel-
oper under the Loan Agreement and the other Loan Documents may be
conveyed and transferred, subject to the lien and security inter-
ests of the Loan Documents, upon certain conditions, without the
necessity of obtaining the consent of the Authority, the Trustee
or the Registered Owners.

This Bond is transferable by the Registered Owner hereof
in person or by such Owner's attorney duly authorized in writing
at the principal corporate trust office of the Trustee but only
in the manner, subject to the limitations and upon payment of the
charges provided in the Indenture, and upon surrender and cancel-
lation of this Bond. Upon such transfer a new registered Bond or
Bonds, of any authorized denomination or denominations, of the
same maturity and for the same aggregate principal amount will be
issued to the transferee in exchange herefor.
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The Bonds are subject to optional redemption prior to
maturity by the Authority, at the direction of the Developer, in
whole or in part, on May 15 of each of the years 1993, 1996,
2000 and 2004, in each case at a redemption price equal to 100%
of the principal amount thereof plus accrued interest, if any,
to the redemption date.

The Bonds are subject to mandatory redemption by the
Authority, in whole or in part, on any Interest Payment Date
prior to maturity at a redemption price equal to 100% of the
principal amount thereof plus accrued interest, if any, to the
redemption date (in increments of $5,000) from moneys deposited
in the Bond Fund from insurance or condemnation proceeds in the
event of damage, destruction or condemnation of the Project,
representing the unused portion of any insurance proceeds or con-
demnation award following completion by the Developer of any
repair, restoration, modification or improvement of the Project
with such moneys or the election by the Developer to apply such
moneys to the redemption of Bonds. Such redemption shall be made
on the first Interest Payment Date for which notice of redemption
may be timely given by the Trustee following transfer of such
moneys to the Bond Fund.

The Bonds are also subject to mandatory redemption by
the Authority in whole or in part on any Interest Payment Date in
the event the Developer fails, taking into account applicable cure
provisions, to comply with certain covenants contained in the
Land Use Restrictions (as defined in the Indenture); provided,
however, that no redemption shall be required pursuant to this
paragraph if the Developer or the Trustee shall be in the process
of exercising remedies available to it to cure such noncompliance.

The Bonds are also subject to mandatory redemption by
the Authority in whole at a redemption price equal to the princi-
pal amount thereof, plus accrued interest to the redemption date,
at the earliest practicable Interest Payment Date following re-
ceipt by the Trustee of notice of the occurrence of a Determina-
tion of Taxability (as defined in the Indenture).

(The Bonds are also subject to mandatory redemption Erom
Available Moneys (as defined in the Indenture) derived by the
Trustee, pursuant to the terms of the sinking fund, as set forth
in the Indenture, from the mandatory prepayment of the Developer's
obligations under the Loan Agreement on May 15 of each year shown
below:
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Year Amount Year Amount

1988 S 1999 $
1989 2000
1990 2001
1991 : 2002
1992 2003
1993 2004
1994 2005
1995 2006
1996 2007
1997 2008*
1998

* Final Maturity]

In the event any of the Bonds or portions thereof (which
shall be $5,000 or any integral multiple thereof) are called for
redemption as aforesaid, notice thereof identifying the Bonds or
portions thereof to be redeemed will be given by the Trustee by
mailing a copy of the redemption notice by first class mail at
least thirty {(30) days prior to the date fixed for redemption to
the Registered Owner of each Bond to be redeemed in whole or in
part at the address shown on the Bond Register. All Bonds or
portions thereof so called for redemption will cease to bear
interest on the specified redemption date provided funds for
their redemption are on deposit at the principal place of payment
at that time, and shall no longer be protected by the Indenture
and shall not be outstanding under the provisions of the Inden-
ture.

The Registered Owner of this Bond shall have no right to
enforce the provisions of the Indenture or to institute any
action to enforce the covenants therein, or to take any action
with respect to any Event of Default (as defined in the Inden-
ture) under the Indenture, or to institute, appear in or defend
any suit or other proceedings with respect thereto, except as
provided in the Indenture. If an Event of Default occurs and is
continuing, the principal of all Bonds then outstanding issued
under the Indenture may be declared due and payable upon the
conditions and in the manner and with the effect provided in the
Indenture. The owners of a majority in aggregate principal
amount of Bonds then outstanding shall have the right at any
time, by an instrument or instruments delivered in writing to the
Trustee, to direct the method and place of conducting all pro-
ceedings in connection with the enforcement of terms of the
Indenture, provided that (i) such direction shall not be other-
wise than in accordance with the provisions of the Indenture,
(ii) the Trustee shall be indemnified as provided in the Inden-
ture and (iii) the Trustee may take any other action not incon-
sistent with such directicn.
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The Authority, the Trustee, any paying agent and any
agent of the Authority may treat the person in whose name this
Bond is registered on the Bond Register as the owner hereof for
the purpose of receiving payment as herein provided and for all
other purposes, whether or not this Bond shall be overdue, and
neither the Authority, the Trustee nor any such agent shall be
affected by notice to the contrary.

The Indenture prescribes the manner in which it may be
discharged and after which the Bonds shall be deemed to be paid,
shall cease to bear interest and shall no longer be secured by or
entitled to the benefits of the Indenture, except for the pur-
poses of registration and exchange of Bonds and of such payment,
including a provision that the Bonds shall be deemed to be paid
if either moneys or direct obligations of the United States of
America maturing as to principal and interest in such amounts and
at such times, as shall insure the availability of sufficient
moneys to pay the principal of, premium, if any, and interest on,
the Bonds and all necessary and proper fees, compensation and
expenses of the Trustee and any paying agent, shall have been
deposited with the Trustee.

Modifications or alterations of the Indenture, or of any
supplements thereto, may be made only to the extent and in the
circumstances permitted by the Indenture.

The following abbreviations, when used in the inscription
on the face of this certificate, shall be construed as though

they were written out in full according to applicable laws or
regulations:

TEN COM - as tenants in common
TEN ENT - as tenants by the entireties

JT TEN - as joint tenants with right of suvivorship
and not as tenants in common

UNIF GIFT MIN ACT - Custodian
{Cust) (Minor)

under Uniform Gifts to Minors Act

(State)
* k Kk %
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells,
assigns and transfers unto

PLEASE INSERT SOCIAL SECURITY OR TAXPAYER
IDENTIFICATION NUMBER OF TRANSFEREE

(Please print or typewrite name and address,
including zip code of Transferee)

the within bond and all rights thereunder, and hereby
irrevocably constitutes and appoints

to transfer the within bond on the books kept for registration
thereof, with full power of substitution in the premises.

Dated:

Signature Guaranteed:

NOTICE: Signature(s) must Registered Owner
be guaranteed by a member (NOTE: The signature above must
Eirm of the New York Stock correspond with the name of the
Exchange, American Stock Registered Owner as it appears
Exchange, the National upon the front of this bond in
Association of Securities every particular, without
Dealers or a commercial alteration or enlargement or
bank or trust company. any change whatsoever.)

* &k & %

Exhibit B-10



EXHIBIT C

FORM OF NOTICE OF ELECTION

Notice of Electicon Not to Tender Bonds

To: Sun Bank, National Association
255 South Orange Avenue
Orlando, FL 32801
Attention: Corporate Trust Division

The undersigned is the registered owner of Housing
Finance Authority of St. Johns County, Florida, Multifamily Hous-
ing Refunding Revenue Bond(s) (Remington at Ponte Vedra Project),
No(s). {the "Bonds") issued pursuant
to the Indenture dated as of May 15, 1987 (the "Indenture"), be-
tween the Housing Finance Authority of St. Johns County, Florida
(the "Issuer"), and Sun Bank, National Association, as Trustee
(the "Trustee"). The undersigned hereby acknowledges (i) that
the interest rate on the Bonds will be established at a new rate
{the "Reset Rate"), effective on v ({the "Manda-
tory Tender Date"); (ii) that the Reset Rate will be determined
on ' pursuant to the procedure set forth in the
Indenture, and that such Reset Rate may be less than any expected
minimum of which the undersigned has received notice; (iii) that
the expiration date of the current Letter of Credit (as defined
in the Indenture), if any, is ; (iv) that after
the Mandatory Tender Date the Bonds will be secured by
and [the rating to be assigned to the Bonds as

the Mandatory Tender Date shall be ] [no rating
will be assigned to the Bonds as of the Mandatory Tender Date];
(v) the next Mandatory Tender Date for the Bonds will be

: {(vi) that if the conditions to establishment of
the Reset Rate are not satisfied, the Bonds will be redeemed on
the Mandatory Tender Date including Bonds for which this Notice
of Election is delivered; (vii) that if the Bonds are not tendered
for purchase on or before the Mandatory Tender Date, they will be
deemed to have been so tendered unless the undersigned delivers
this Notice of Election to the Trustee on or before '

(which is twenty days before the Mandatory Tender Date);

{viii) that the Bonds must either be surrendered to the Trustee
for purchase or delivered to the Trustee for exchange for new
Bonds stating the Reset Rate and the next Mandatory Tender Date,
if applicable, in each case not later than the Mandatory Tender
Date; and (ix) Bonds not timely tendered for purchase or delivered
for exchange will cease to accrue interest on the Mandatory Tender
Date.

Exhibit C-1



The undersigned hereby directs the Trustee not to
purchase $ in aggregate principal amount of the Bonds,
and hereby acknowledges that such direction is irrevocable and
binding on subsequent holders of such principal amount of the
Bonds.

The Trustee is further directed, after the Mandatory
Tender Date, to cause to be prepared new Bonds bearing the Reset
Rate in the following denominations (which must be $5,000 or any
integral multiple thereof):

[SPECIFY DENOMINATIONS]

The undersigned will deliver the Bonds to the Trustee
not later than the Mandatory Tender Date for exchange for the
new Bonds stating the Reset Rate and the next Mandatory Tender
Date, if applicable.

(Name of Registered Owner)

Date:

Authorized Signature

GT3SRPTI1/2
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FsL/TBS
DRAFT OF 4/17/87

AMENDED AND RESTATED
MORTGAGE AND SECURITY AGREEMENT

Dated as of May 15, 1987
From

JACKSONVILLE VENTURES, INC.,
as Mortgagor
to

HOUSING FINANCE AUTHORITY OF ST. JOHNS COUNTY, FLORIDA,
as Mortgagee

amending and Restating that certain Mortgage and Security Agree-
ment from Gene Branscome, as Mortgagor, to the Mortgagee, dated as
of August 1, 1985, recorded under Clerk's No. 85-17683 on August
15, 1985, in Official Records Book 681, Pages 775-808, public
records of St. Johns County, Florida; and recorded under Clerk's
No. 85-75273 on August 16, 1985, in Official Records Volume 6000,
Pages 1981-2014, public records of Duval County, Florida.

Relating to:

HOUSING FINANCE AUTHORITY OF ST. JOHNS COUNTY, FLORIDA
MULTIFAMILY HOUSING REFUNDING REVENUE BONDS
(REMINGTON AT PONTE VEDRA PROJECT)

Notice of Assignment:

All rights and interest of the Housing Finance Authority of St.
Johna County, Florida, under this Amended and Restated Mortgage
and Security Agreement have been assigned to Sun Bank, National
Association, a national banking association, Orlando, Florida, as
trustee under an Indenture of even date herewith.

This Instrument Prepared By
and Should Be Returned to:

THIS INSTRUMENT EXEMPT Thomas B. Slade, III, Attorney
FROM ALL FLORIDA TAXES Foley & Lardner
1700 First Union Bank Building
200 West Forsyth Street

THIS INSTRUMENT SECURES P.O. Box 1290
FUURE ADVANCES AS HEREIN Jacksonville, Florida 32201-1290
PROVIDED (904) 356-2029
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AMENDED AND RESTATED
MORTGAGE AND SECURITY AGREEMENT

This AMENDED AND RESTATED MORTGAGE AND SECURITY AGREEMENT
made and entered into as of May 15, 1987, by JACKSONVILLE VENTURES,
INC., a Delaware corporation duly authorized to transact business
in the State of Florida (herein called the "Developer"), to the
HOUSING FINANCE AUTHORITY OF ST. JOHNS COQUNTY, FLORIDA, a public
body corporate and politic of the State of Florida (herein called
the "Issuer"), amending and restating that certain Mortgage and
Security Agreement from Gene Branscome, an individual, to the
Issuer, dated as of August 1, 1985, recorded under Clerk's No.
85-17683 on August 15, 1985, in Official Records Book 681, Pages
775-808, public records of St. Johns County, Florida; and recorded
under Clerk's No. 85-75273 on August 16, 1985, in Official Records
volume 6000, Pages 1981-2014, public records of Duval County.,
Florida (the capitalized terms used in the recitals below having
the meanings set forth in Article I below):

WITNESSETH

WHEREAS, by resolution duly adopted by the Issuer on
October 3, 1984, as amended and supplemented, the Issuer author-
ized the issuance and sale of the Refunded Bonds in the original
principal amount of $12,000,000; and on August 15, 19853, in
furtherance of the purposes for which the Issuer was created, the
Issuer issued the Refunded Bonds under and pursuant to the
Refunded Bonds Indenture for the purpose of financing a part of
the cost of acquiring and constructing the Project; and

WHEREAS, the proceeds derived from the sale of the Re-
funded Bonds were loaned to Branscome under the Original Loan
Agreement, pursuant to which Branscome agreed to acquire, con-
struct and install the Project and to make Loan payments suffi-
cient to pay the principal of, premium, if any, and interest on
the Refunded Bonds; and as evidence of the Loan, Branscome exe-
cuted and delivered the Original Note in the principal amount of
$12,000,000; and

WHEREAS, the Loan is secured by the Original Mortgage
which encumbers the Project and 1s recorded in the current public
records of St. Johns County, Florida; the Issuer pledged and as-
signed the Original Loan Agreement (except for the right to en-
force certain limited provisions of the Original Loan Agreement),
the Original Note and the Original Mortgage to the Refunded Bonds
Trustee as security for the Refunded Bonds; and the use of the



Project is governed and restricted by the Land Use Restrictions,
which are recorded in the current public records of St. Johns
County, Florida; and

WHEREAS, payment of the principal of and interest on the
Refunded Bonds is secured by the Letter of Credit, pursuant to
the Empire Letter of Credit Agreement, in favor of the Refunded
Bonds Trustee; and

WHEREAS, subsequent to the issuance of the Refunded Bonds,
and with the prior written consent of the Issuer, Empire and the
Refunded Bonds Trustee, Branscome sold the Project to Country
View; and under and pursuant to an Assumption Agreement dated
August 15, 1985, by and between Country View and the Issuer,
Country View assumed the obligations of Branscome under the Land
Use Restrictions, the Original Loan Agreement, the Original Note
and the Original Mortgage; and

WHEREAS, on April _ , 1987, with the prior written con-
sent of the Issuer, Empire and the Refunded Bonds Trustee, Country
View sold the Project to the Developer; and under and pursuant to
an Assumption Agreement dated April _ , 1987, by and between the
Developer and the Issuer, the Developer assumed the obligations
of Branscome and Country View under the Land Use Restrictions,

the Original Loan Agreement, the Original Note and the Original
Mortgage; and

WHEREAS, the Refunded Bonds are subject to mandatory
redemption by the Issuer in whole at the earliest practicable
date, at a redemption price of par plus accrued interest to the
redemption date, upon receipt of written notice by the Refunded
Bonds Trustee from Empire of a default under the Empire Letter of
Credit Agreement, and Empire has advised the Refunded Bonds Trus-
tee that Empire shall deliver on the Delivery Date (as defined in
the Indenture) such written notice to the Refunded Bonds Trustee
of such a default under the Empire Letter of Credit Agreement;
and

WHEREAS, the Developer has requested the Issuer to issue
the Bonds in the aggregate principal amount of $12,000,000 for
the purpose of refunding the Refunded Bonds; and the Issuer has
determined that the refunding of the Refunded Bonds in the manner
provided in the Indenture, the Loan Agreement and the Escrow De-=
posit Agreement will advance the public purposes expressed in the
Act; and

WHEREAS, in connection with the issuance of the Bonds,
the Issuer has determined that it is necessary and appropriate



that the Original Mortgage, the Original Loan Agreement and the
Original Note be amended and restated for the purpose of providing
for the payment of the principal of, premium, if any, and interest

on the Bonds;

NOW, THEREFORE, THIS MORTGAGE FURTHER WITNESSETH:

[The next page is One-1]



ARTICLE I
DEFINITIONS AND USES OF PHRASES

Section 1.1 Definitions. As used in this Mortgage, the
following terms shall have the following meanings.

"Act" means Chapter 159, Part IV, Florida Statutes, as
amended from time to time.

"amended and Restated Loan Agreement” means the Amended
and Restated Loan Agreement dated as of the date hereof, by and
between the Issuer and the Developer, amending and restating the
Original Loan Agreement.

"amended and Restated Mortgage" means this Amended and
Restated Mortgage and Securlty Agreement dated as of the date
hereof, from the Developer to the Issuer (and to be assigned with-
out recourse by the Issuer to the Trustee), amending and restat-
ing the Original Mortgage for the purpose of providing mortgage,
security interest or other collateral security for the payment of
the Bonds and the performance of the Developer's obligaticons under
the Loan Agreement.

"amended and Restated Note" means the Amended and
Restated Developer Note dated as of the date hereof, made by the
Developer, payable to the order of the Issuer (and to be assigned
without recourse by the Issuer to the Trustee), in a principal
amount equal to the principal amount of the Bonds, amending and
restating the Original Note and evidencing the Developer's indebt-
edness and obligation to repay the Loan made by the Issuer pursu-
ant to the Loan Agreement, in the amounts and at the times
required for the payment of the principal of, premium, if any,
and interest on the Bonds when and as the same become due and
payable and evidencing the Developer's indebtedness and obliga-
tions to pay its related and additional obligations pursuant to
Article III of the Loan Agreement.

wauthorized Officer of the Developer" means the President
or any Vice President of the Developer, or any additional substi-
tute or other person who at the time may be designated as such by
the Developer.

"Bank" means Empire of America Federal Savings Bank, a
federally chartered savings bank, Buffalo, New York, as issuer of
the Letter of Credit, its successors and assigns, and any issuer
of any Alternate Credit Facility (as defined in the Indenture).
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"Bonds" means the Issuer's Multifamily Housing Refunding
Revenue Bonds (Remington at Ponte Vedra Project), issued under
the Indenture in the aggregate principal amount of $12,000,000.

"Aranscome"” means Gene Branscome, an individual.

"Code" means the Internal Revenue Code of 1986, as amended
from time to time, and the regulations thereunder, whether pro-
posed, temporary or final, promulgated by the Department of the
Treasury, Internal Revenue Service.

"1954 Code" means the Internal Revenue Code of 1954, as
amended and in effect on the date of issuance of the Refunded
Bonds, and the regulations thereunder as of the date of issuance
of the Refunded Bonds, whether proposed, temporary or final, prom-
ulgated by the Department of the Treasury, Internal Revenue Ser-
vice.

"Collateral™ has the meaning assigned to such term in
Article I of the Indenture.

"Country View" means Country View Property, Ltd., a Texas
limited partnership the general partners of which are Daseke
Properties Corporation, a Texas corporation, and Daseke Associates
Limited, a Texas limited partnership.

"Developer" means Jacksonville Ventures, Inc., a Delaware
corporation duly authorized to transact business in the State of
Florida, and any successor, surviving, resulting or transferee
Person as provided in the Loan Agreement.

"pDeveloper's Address" means the address which the Developer
designates for the delivery of notices hereunder. Until changed
by notice from an Authorized Officer of the Developer to the Issuer,
the Bank and the Trustee, the Developer's address shall he:

Jacksonville Ventures, Inc.

wpeveloper's Certificate" means a certificate signed by
an Authorized Officer of the Developer on behalf of the Developer
and delivered to the Issuer, the Bank and the Trustee.

"Empire" means Empire of America Federal Savings Bank,
a federally chartered savings bank, Buffalo, New York as issuer
of the Empire Letter of Credit.
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"Empire Letter of Credit" means the irrevocable
transferable letter of credit issued by Empire pursuant to the
Empire Letter of Credit Agreement, securing the Refunded Bonds.

"Empire Letter of Credit Agreement" means the Letter of
Credit and Reimbursement Agreement, dated as of August 1, 1985,
between Empire and Branscome.

"Escrow Deposit Agreement" means the Escrow Deposit Agree-
ment dated as of the date hereof, by and among the Issuer, the
Escrow Holder, the Refunded Bonds Trustee and the Developer.

"Escrow Holder" means , a
national banking association with its principal offices in
, Florida, and its successors and assigns.

"Event of Default" has the meaning assigned to it in
Section 6.1 of this Mortgage.

"Indenture" means the Indenture from the Issuer to the
Trustee, dated as of the date hereof, under which the Bonds are
issued, as amended and supplemented from time to time by Supple-
mental Indentures.

"Independent Counsel” means any attorney or firm of attor-
neys who or which shall be acceptable to the Trustee and who or
which is not an employee of the Developer or the Issuer.

"Independent Engineer" means an engineer registered and
qualified to practice the profession of engineering in the State,
who shall be acceptable to the Trustee and who is not an employee
of the Developer or the Issuer.

"Insurance and Condemnation Proceeds Fund" has the mean-
ing assigned to such term in Article I of the Indenture.

"Igsuer" means the Housing Finance Authority of St.
Johns County, Florida, a public body corporate and politic duly
created and existing under and by virtue of the Act, its succes-—
sors and assigns.

"Land Use Restrictions" means the Land Use Restrictions,
dated as of August 1, 1985, by and among the Issuer, Branscome
and the Trustee, recorded under Clerk's No. 85-17682 on August
15, 1985, in Official Records Book 681, pages 751-774, public
records of St. Johns County, Florida.

"Tetter of Credit" means the irrevocable Letter of Credit,
dated the initial date of the Bonds, issued by the Bank and de-
livered to the Trustee.
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"Tetter of Credit Agreement" means the Letter of Credit
and Reimbursement Agreement dated as of the date hereof, by and
between the Bank and the Developer.

"Loan" means the loan made by the Issuer pursuant to the
Original Loan Agreement, as assumed by the Developer pursuant to
the Assumption Agreement dated as of April _ , 1987, by and
between the Developer and the Issuer, and the Amended and Restated
Loan Agreement to finance a part of the cost of the acquisition,
construction and installation of the Project.

"IL,oan Agreement"” means the Original Loan Agreement, as
amended and restated by the Amended and Restated Loan Agreement,
and as amended and supplemented from time to time by Supplemental
Loan Agreements. '

"Ioan Amount" means $12,000,000, which is both the prin-
cipal amount of the Bond issue and the amount of the Loan.

"Mortgage" means the Original Mortgage, as amended and
restated by the Amended and Restated Mortgage, and as amended
and supplemented from time to time in accordance with Article
VIII of the Indenture.

"Mortgaged Equipment" has the meaning assigned to it in
Section 3.1 hereof.

"Mortgaged Property" means collectively the Mortgaged
Real Estate and the Mortgaged Equipment.

"Mortgaged Real Estate" has the meaning assigned to it
in Section 2.1 hereof.

"Note" means the Original Note, as amended and restated
by the Amended and Restated Note.

"Original Loan Agreement" means the Loan Agreement dated
as of August 1, 1985, by and between the Issuer and Branscome.

"Original Mortgage" means the Mortgage and Security
Agreement dated as of August 1, 1985, from Branscome, as Mort-
gagor, to the Issuer, as Mortgagee (and assigned without recourse
by the Issuer to the Refunded Bonds Trustee), recorded under
Cclerk's No. 85-17683 on August 15, 1985, in Official Records Book
681, pages 775-808, public records of St. Johns County, Florida.

"QOriginal Note" means the Developer Note dated as of
August 1, 1985, made by Branscome, payable to the order of the
Issuer (and assigned without recourse by the Issuer to the
Refunded Bonds Trustee), in the principal amount of $12,000,000.
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"permitted Encumbrances" means, as of any particular
time (i) 1lTens For ad valorem taxes and assessments not then de-
linquent, (ii) utility, licenses, access and other easements and
rights-of-way, restrictions and exceptions that will not interfere
with or impair the operations being conducted or to be conducted
with the Mortgaged Property pursuant to Section 5.1 hereof, (iii)
such minor defects, irregularities, encumbrances and clouds on
title as normally exist with respect to properties similar in
character to the Mortgaged Property and as do not, in the opinion
of an Independent Counsel, materially impair the property affected
thereby for the purpose for which it was acquired or is held by
the Developer, {(iv) municipal ordinances, zoning ordinances and
laws that do not, in the opinion of an Independent Counsel, mate-
rially impair the property affected thereby for the purpose for
which it was acquired or is held by the Developer, (v) construc-
tion liens and other undetermined or inchoate liens and charges
that have not at the time been Eiled and perfected in the manner
prescribed by law, and (vi) the Indenture, the Land Use Restric-
tions, this Mortgage and the Second Mortgage.

"Person” means an individual, a partnership, a joint
venture, an association, a joint-stock company, a corporation, a
trust, a limited liability company, an unincorporated organiza-
tion and a government or any department, agency or political sub-
division therect.

"Program Guidelines" means the Program Guidelines for
the operation of the Project approved by the Board of County Com-
missioners of St. Johns County, Florida, in the form attached to
the Loan Agreement as Exhibit B.

"Project™ means the project described in Exhibit A to
the Loan Agreement which has been or is to be acquired, constructed
and installed in the County.

"Refunded Bonds" means the Issuer's Multifamily Housing
Revenue Bonds (Remington at Ponte Vedra Project) dated as of
August 1, 1985, issued on August 15, 1985 in the aggregate prin-
cipal amount of $12,000,000 under and pursuant to the Refunded
Bonds Indenture.

v"Refunded Bonds Indenture" means the Indenture dated as
of August 1, 1985, by and between the Issuer and the Trustee,
under and pursuant to which the Refunded Bonds were issued.

"Refunded Bonds Trustee" means Sun Bank, National
Association, Orlando, Florida, the national banking association
acting as trustee under the Refunded Bonds Indenture.
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"Second Mortgage" means the Second Mortgage and Security
Agreement, dated as of the date hereof, from the Developer to the
Bank, delivered to the Bank for the purpose of providing mortgage,
security interest or other collateral security for the performance
of the Developer's obligations under the Letter of Credit Agree-
ment.

"Galf-Administered Amount" means $50,000 in Article IV
hereof and $10,000 1n Article V hereof.

"State" means the State of Florida.

"Supplemental Indenture" means any supplement to or amend-
ment of the Indenture entered into in accordance with Article
VIII of the Indenture.

"Supplemental Loan Agreement” means any supplement to or
amendment of the Loan Agreement entered into in accordance with
Article VIII of the Indenture.

'mitle Insurance Amount” means $12,000,000.

“rrustee” means Sun Bank, National Association, a national
banking association, Orlando, Florida, as trustee under the Inden-
ture, and any successor banking corporation, banking association
or trust company at the time serving as corporate trustee under
the Indenture.

Section 1.2 Use of Phrases. The following provisions
shall be applied wherever appropriate herein:

The definitions set forth in Section 1.1 hereof shall be
deemed applicable whether the words defined are herein used in
the singular or the plural.

Wherever used herein, any pronoun or pronouns shall be
deemed to include both the singular and plural and to cover all
genders.

(The next page is Two-1]
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ARTICLE II
REAL ESTATE MORTGAGE

Section 2.1 Mortgage. To secure the due and timely
payment of the principal of, premium, if any, and interest on the
Note and to secure the Developer's performance and observance of
each and every term, covenant, agreement and condition contained
herein, in the Note, in the Land Use Restrictions, in the Program
Guidelines and in the Loan Agreement, now existing or hereafter
incurred or arising, the Developer has granted, bargained, sold,
aliened, released, remised, transferred, mortgaged and conveyed
and by these presents does hereby grant, bargain, sell, alien,
release, remise, transfer, mortgage and convey unto the Issuer,
and its successors and assigns forever, all and singular the fol-
lowing described properties (herein collectively called the "Mort-
gaged Real Estate"), to wit:

(a) All right, title and interest of the Developer in
and to the parcel of real estate described in Exhibit A attached
heretoc and hereby made a part of the Mortgage;

(b} All right, title and interest of the Developer, now
or at any time hereafter existing, in and to all highways, roads,
streets, alleys and other public thoroughfares, bordering on or
adjacent to any and all real estate covered or intended to be
covered by the Mortgage, together with all right, title and inter-
est of the Developer to the land lying within such highways, roads,
streets, alleys and other public thoroughfares, and together with
all heretofore or hereafter vacated highways, roads, streets,
alleys and public thoroughfares and all strips and gores adjoining
or within such real estate or any part thereof;

(c) All right, title and interest of the Develcper, now
or at any time hereafter existing, in and to all buildings, struc-
tures, railroad spur tracks and sidings, and real property improve-—
ments, now or at any time hereafter located on any or all of the
real estate covered or intended to be covered by the Mortgage,
and without any further act all extensions, additions, betterments
and replacements thereof;

(d) All right, title and interest of the Developer in
and to all fixtures of every kind and description, now or at any
time hereafter, installed or located on or used or intended to be
installed, located on or used in connection with the real estate
covered or intended to be covered by the Mortgage or the build-
ings and improvements situated on such real estate, whether such
items of property are now owned or hereafter acquired by the
Developer, including but not limited to, all lighting, heating,
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cooling, ventilating, air-conditioning, humidifying, dehumidi-
fying, plumbing, sprinkling, incinerating, refrigerating, air-
cooling, lifting, fire extinguishing, cleaning, communicating and
electrical systems (as well as all machinery, appliances, fix-
tures and equipment pertaining to or necessary for the operation
of the foregoing), and all awnings, carpeting, drapes, screens,
storm doors and windows, shades, floor coverings, built-in ranges,
ovens, refrigerators and other appliances, wallbeds, cabinets,
partitions, conduits, ducts and compressors; provided that so-
called "trade fixtures," which can be removed without damage to
the buildings covered hereby, are not intended to be covered by
this Section 2.1;

(e) All rights, privileges, licenses, easements, tene-
ments, hereditaments and appurtenances now or at any time here-
after belonging to or in any way appertaining to the real estate
covered or intended to be covered by the Mortgage, or to any
property now or at any time hereafter comprising a part of the
property subject to the Mortgage; and all right, title and inter-
est of the Developer, whether now or at any time hereafter exist-
ing, in all reversions and remainders to such real estate and
other property now or hereafter comprising a part of the property
subject to the Mortgage;

(£) Any and all real estate and other property, whether
now owned or hereafter acquired by the Developer, which may, from
time to time after the execution of the Mortgage., by delivery or
by writing of any kind, for the purposes herecf, be conveyed,
mortgaged, pledged, assigned or transferred by the Developer, oOr
by anyone in its behalf or with its consent, as and for addi-
tional security for the purposes hereof;

(g) Any and all proceeds of the conversion, whether volun-
tary or involuntary, of all or any part of the foregoing property
into cash or liquidated claims, including without limitation by
reason of specification, proceeds of casualty and title insurance
and condemnation awards; and

(h) With respect to the property described in paragraphs
(a) through (g) above, all leases, rents, issues and profits
thereof, and the tenements, hereditaments, easements and appur-
tenances thereto.

Any reference herein to the "Mortgaged Real Estate" shall
be deemed to apply to all the properties expressed in the fore-
going subparagraphs (a) through (h), unless the context shall
require otherwise. It is understood that all the properties
hereby granted, bargained, sold, aliened, released, remised, trans-
ferred, mortgaged and conveyed are intended so to be as a unit
and are hereby understood, agreed, and declared to form a part
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and parcel of the Mortgaged Real Estate and to be appropriated
to the use of the Mortgaged Real Estate, and shall for the pur-
poses of the Mortgage, SO far as permitted by law, be deemed to
be real estate and covered by the lien of the Mortgage, and as
to the balance of the properties as aforesaid, the Mortgage is
hereby deemed to be as well a security agreement for the purpose
of creating a security interest in said properties, which secu-
rity interest the Developer hereby grants to the Issuer as secu-
rity for the obligations aforesaid.

SUBJECT, HOWEVER, to Permitted Encumbrances.

TO HAVE AND TO HOLD, all and singular, whether now owned
or hereafter acquired, unto the Issuer and its successors and
assigns forever.

PROVIDED, HOWEVER, that the Mortgage is on the express
condition that if all the principal of, premium, if any, and
interest on the Note shall be paid and discharged in accordance
with the terms and conditions pertaining thereto, and if all other
agreements and obligations of the Developer under the Note, the
Loan Agreement, the Land Use Restrictions and the Mortgage shall
be discharged in accordance with the terms and conditions therein
and herein expressed, then these presents shall cease, determine
and be void, otherwise to remain in full force and effect.

Section 2.2 Remedies Upon Event of Default. Subject to
the provisions of Section 7.7 hereof, it an Event of Default oc-
curs, the Issuer shall have the following remedies, in addition
to any other remedies then provided by law or in equity:

(a) The Issuer may, by written notice to the Developer,
declare the then outstanding principal of the Note and all pay-
ments described in Section 3.5 of the Loan Agreement to be forth-
with due and payable, and upon such declaration the payments de-
scribed in Section 3.5 of the Loan Agreement and the principal of
the Note, together with interest accrued thereon, shall become
due and payable forthwith at the place of payment specified. In
addition, the Issuer may proceed to protect and enforce its rights
under the Mortgage by foreclosure proceedings or by other suit
in equity, action at law, or other appropriate proceedings, includ-
ing actions for the specific performance of any covenant Or agree-
ment contained in the Mortgage or in the Loan Agreement, or in
the Land Use Restrictions, or in aid of the exercise of any power
granted in the Mortgage or in the Loan Agreement, or may proceed
in any other manner to enforce the payment of the Note and the
payments described in Section 3.5 of the Loan Agreement and any
other legal or equitable right of the Issuer. The Developer ex-
pressly understands and agrees that on the bringing of any suit
to foreclose the Mortgage, or to enforce any other remedy of the
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Issuer hereunder, the Issuer shall be entitled as a matter of
right, without notice and without giving bond to the Developer,

or anyone claiming through, by or under it, and without regard to
the value of the Mortgaged Property and/or the adequacy of the
collateral for the Note or the payments described in Section 3.5
of the Loan Agreement to have a receiver appointed of all or any
part of the Mortgaged Property and of the earnings, income, rents,
issues and profits thereof, pending such proceedings, with such
powers as the court making such appointment shall confer. Such
receiver shall, in addition to all rights and powers normally
granted to a receiver, have the right to complete construction of
the buildings and improvements which the Developer is obligated

to construct under the Loan Agreement, the Developer hereby con-
firming that the only way to preserve the value of the time, money,
talent, labor and materials invested and incorporated into par-
tially completed buildings and improvements is to complete the
same. The Developer does hereby irrevocably consent to such
appointment.

(b) To the extent permitted by law, the Issuer, either
by itself or by its agents or attorneys, may, in its discretion,
enter upon and take possession of the Mortgaged Property, or any
part or parts thereof, and may exclude the Developer and its
agents and servants wholly therefrom, and having and holding the
same, the Issuer may use, operate, manage and control the Mort-
gaged Property or any part thereof, demand and receive all rents,
issues and profits thereof, and conduct the business thereof,
either personally or by superintendents, managers, agents, ser-
vants and attorneys and from time to time, by purchase, repair or
construction, may maintain and restore and may insure and keep
insured, the buildings, structures, improvements, fixtures and
other property comprising the Mortgaged Property. The Issuer may
cause construction of the buildings and improvements to be com-
pleted and the Issuer for such purpose may use all available mate-
rials and equipment at the Mortgaged Real Estate and acquire all
other necessary materials and equipment and employ contractors
and other employees. All sums expended by the Issuer for such
purpose shall constitute disbursements pursuant to the Loan Agree-
ment and shall be secured by the Mortgage and shall forthwith be
due and payable by the Developer to the Issuer, together with
interest thereon at the Late Payment Rate (as such term is defined
in the Loan Agreement) from the date of disbursement until paid.
The authority and agency conferred hereby upon the Issuer shall
be deemed to create a power coupled with an interest and shall be
irrevocable,

(c) To the extent permitted by law, and without limiting
or restricting any of the other remedies herein, the Issuer in
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its discretion may, with or without entry, personally or by attor-
ney, by foreclosure or otherwise as permitted by law, sell or
cause to be sold to the highest bidder all or any part of the
Mortgaged Property, and all right, title, interest, claim and
demand therein, and the right of redemption thereof, in one lot
as an entirety, or in separate lots, as the Issuer may elect, and
in one sale or in any number of separate sales held at one time
or at any number of times, which such sale or sales shall be made
at public auction at such place(s) in the county in which the
Mortgaged Property to be sold is situated and at such time and
upon such terms as may be fixed by the Issuer and briefly spe-
cified in the notice of such sale or sales, or otherwise as re-
quired by law. Any sale by the Issuer may nevertheless, at its
option, be made at such other place or places, and in such other
manner, as may now or hereafter be authorized by law. Notice of
any sale by the Issuer pursuant to the provisions hereof shall
state the time and place when and where the same is to be made
and shall contain a brief general description of the property to
be sold and shall be sufficiently given if given in the manner
provided by law. The Trustee, any Bondholder (as defined in the
Indenture) or the Issuer may bid on and purchase the Mortgaged
Property. Upon completion of any sales or sales, as specified
above, the Issuer shall transfer and deliver, or cause to be
transferred and delivered, to the accepted purchaser or purchasers,
the property so sold, and, to the extent permitted by law, the
Issuer is hereby irrevocably appointed the true and lawful
attorney-in-fact of the Developer, in its name and stead, to make
all necessary transfers of property thus sold, and for that pur-
pose the Issuer may execute and deliver, for and in the name of
the Developer all necessary instruments of assignment and transfer,
the Developer hereby ratifying and confirming all that its said
attorney-in-fact shall lawfully do by virtue hereof.

(d) The Developer agrees that to the extent permitted by
law, the Mortgage may be foreclosed by the Issuer, at its option.

[The next page is Three-1]
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ARTICLE III

SECURITY AGREEMENT

Section 3.1 Security Interest. To secure payment of
the principal of, premium, 1f any, and interest on the Note and
to secure the performance and observance by the Developer of each
and every term, covenant, agreement and condition contained herein,
in the Note, in the Land Use Restrictions, in the Program Guide-
lines and in the Loan Agreement, whether now existing or hereafter
existing, the Developer hereby grants the Issuer a security inter-
est in the following described properties now existing or here-
after acquired {(herein collectively called the "Mortgaged Equip-
ment"), to wit:

(a) The machinery, equipment, Eixtures and other prop-
erty, if any, described in Exhibit B attached hereto and hereby
made a part of the Mortgage and any other property acquired with
proceeds of the Bonds; and

(b) All so called "trade fixtures" which can be removed
without damage to the buildings covered under Section 2.1 hereof;
and

(c) All revenues, securities and funds held by the Trus-
tee pursuant to the Indenture; and

(d) All additions, accessions, substitutions, products
and proceeds to, for or of any of the property described in para-
graphs (a), (b) and (c) above.

Section 3.2 Remedies Upon Event of Default. Subject to
the provisions of Section 7.7 hereof, if an Event of Default oc-
curs, the Developer shall have the rights and duties of a debtor
under the Uniform Commercial Code of the State and the Issuer
shall have the duties, rights, remedies and options of a secured
party under such Code with respect to the Mortgaged Equipment and
may exercise any or all such remedies as it may deem proper. In
exercising any such remedies, the Issuer may sell all the Mort-
gaged Equipment as a unit even though the sales price thereof may
exceed the amount remaining unpaid on the Note or under Section
3.5 of the Loan Agreement. The Issuer, the Trustee or any Bond-
holder (as defined in the Indenture) may purchase the Mortgaged
Equipment or any part thereof at any sale or sales. Any require-
ment of said Uniform Commercial Code as to reasonable notice shall
be met by mailing written notice to the Developer, at the Developer's
Address, ten days prior to any such sale.

[The next page is Four-1]
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ARTICLE IV
COVENANTS

Section 4.1 Payment and Performance. The Developer
shall duly and punctually pay the principal of, premium, if any,
and interest on the Note when and as the same shall become due
and payable in accordance with their terms and shall duly and
punctually perform and observe all of the terms, covenants and
conditions to be performed or observed by the Developer herein
and in the Loan Agreement, in the Note, in the Land Use Restric-
tions and in the Program Guidelines.

Section 4.2 Maintenance and Improvement of Properties.
The Developer covenants that it shall maintain the Mortgaged Prop-
erty in good condition and repair and not permit its value to be
impaired by waste or neglect. Subject to the provisions of Arti-
cle V hereof and to the provisions of the Loan Agreement, the
Developer shall have the right to make any additions, alterations
or improvements to the Mortgaged Property which will not impair
its value.

Section 4.3 Insurance. Without limiting the generality
of the requirements of Section of the Letter of Credit
Agreement, the Developer agrees that it shall take out and con-
tinuously maintain in effect insurance policies meeting the follow-
ing minimum specifications:

(a) Insurance to the extent of the full replacement value
of the Mortgaged Property against loss or damage by Eire, with
standard extended coverage endorsements and with loss payable
endorsements in favor of the Issuer and the Trustee as their inter-
ests may appear; and

(b) Insurance against liability for personal injury in-
cluding the death of persons resulting from injuries occurring on
or in any way related to the Mortgaged Property in the minimum
amount of $1,000,000 per occurrence and for damage to property
occurring on or in any way relating to the Mortgaged Property, in
the minimum amount of $500,000 per occurrence, with endorsements
naming the Issuer and the Trustee as additional insureds.

(c) Flood insurance, if available, on the Mortgaged
Property to the extent required by federal law and regulations of
the Comptroller of the Currency relating to loans by national
banking associations.

(d) The insurance required under the terms of the Letter
of Credit.
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All insurance policies required under this Section 4.3 shall be
under the New York standard mortgagee clause and be taken out and
maintained with generally recognized responsible insurance com-
panies, qualified under the laws of the State to assume the respec-
five risks undertaken and may be written with deductible amounts,
co—insurance features and exceptions and exclusions comparable

to those on similar policies carried by other companies similarly
situated. All policies evidencing the insurance required by this
Section 4.3 shall be deposited with the Trustee, or in lieu
thereof the Developer may depcsit with the Trustee a certificate
or certificates of the respective insurers attesting the fact
that such insurance is in force and effect. The Developer shall,
upon request of the Issuer or the Trustee, make available for
inspection by representatives of the Issuer or the Trustee the
original insurance policies herein required. Each policy of in-
surance required by this Section 4.3 shall contain a provision
that it is noncancellable by. the insurer except upon at least 30
days' prior written notice to the Developer, the Trustee and the
Issuer. Prior to the expiration or cancellation of any policy
required by this Section 4.3, the Developer will furnish to the
Trustee satisfactory evidence that such policy has been renewved
or replaced by another policy or policies which cover the Mort-
gaged Property, which policies may contain comparable deductible
amounts, co-insurance features and exceptions and exclusions to
those permitted above.

Section 4.4 Title Insurance. As soon as possible after
the delivery of the Mortgage, the Developer shall deliver to the
Issuer a standard form American Land Title Association loan
policy of title insurance in respect of the Mortgaged Real Estate
in the Title Insurance Amount insuring the Issuer and the Trustee
as their interests may appear. Such policy shall show fee simple
title to the Mortgaged Real Estate in the Developer subject to
the Mortgage, but subject to no additional or prior liens, en-
cumbrances or clouds on title other than Permitted Encumbrances
and those exceptions and exclusions from coverage which are stan-
dard in such forms of loan policies of title insurance. All net
proceeds of claims made under said policy shall be paid to the
Trustee for deposit into the Insurance and Condemnation Proceeds
Fund.

Section 4.5 Minor Damage to Mortgaged Property. If the
Mortgaged Property or any portion Of 1t shall be damaged by fire,
flood, windstorm or other casualty, and the claim for loss result-
ing from such damage is not greater than the Self-Administered
Amount, the insurance proceeds shall be paid to the Developer,
and the Developer shall promptly repair, rebuild or restore the
property damaged or destroyed with such changes, alterations and
modifications (including the substitution and addition of other
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property) as may be desired by the Developer and as will not im-
pair the character, structural integrity or operating unity of
the Mortgaged Property.

Section 4.6 Major Damage to Mortgaged Property. Unless
the Developer shall have elected to apply the hereinafter de-
scribed proceeds to the redemption of Bonds prior to maturity
pursuant to the provisions of Sections 4.01(b){(1l) and 5.07(b) of
the Indenture, if the Mortgaged Property or any portion of it
shall be damaged or partially or totally destroyed by fire,
flood, windstorm or other casualty to such extent that the claim
for loss resulting from such destruction or damage exceeds the
Self-Administered Amount, the Developer shall promptly give writ-
ten notice thereof to the Issuer and the Trustee. In such event,
all net proceeds of insurance policies resulting from claims for
such losses shall be paid to the Trustee for deposit into the
Insurance and Condemnation Proceeds Fund whereupon the Developer
shall proceed to repair, restore, replace or rebuild the property
damaged or destroyed with such changes, alterations and modifica-
tions (including the substitution and addition of other property)
to the extent necessary to restore (i) the efficiency and operat-
ing unity of the Mortgaged Property, and {ii) the structural inte-
grity of the Mortgaged Property; if said net proceeds are insuf-
ficient to pay in Eull the costs of such repair, restoration,
replacement or rebuilding, the Developer shall nevertheless com-
plete the work thereof and provide for the full payment of the
cost thereof.

The moneys so deposited into the Insurance and Condemna-
tion Proceeds Fund shall be disbursed by the Trustee in accor-
dance with and subject to the conditions of Section 5.06 of the
Indenture.

And property purchased with moneys from the Insurance
and Condemnation Proceeds Fund shall be made subject to the lien
of the Mortgage subject to no liens or encumbrances other than
Permitted Encumbrances. Any property replaced may be released
from the lien of the Mortgage if the salvage value or proceeds
of other disposition thereof (whichever is greater) are paid to
the Trustee for deposit into the Insurance and Condemnation Pro-
ceeds Fund.

Section 4.7 Eminent Domain. Unless the Developer shall
have elected to apply the hereinafter described proceeds to the
redemption of Bonds prior to maturity pursuant to the provisions
of Sections 4.01(b)(l) and 5.07(b) of the Indenture, if title to
or the temporary use of the Mortgaged Property or any part of it
shall be taken under the exercise of the power of eminent domain
by any governmental body or by any person, Eirm or corporation
acting under governmental authority, all net proceeds received
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from any award made in such eminent domain proceedings shall be
paid to the Trustee for deposit into the Insurance and Condemna-
tion Proceeds Fund whereupon the Developer shall proceed to re-
store or replace the property so taken (including the substitu-
tion and addition of other property located within St. Johns
County, Florida) to the extent necessary to restore (i) the effi-
ciency and operating unity of the Mortgaged Property, and (1ii)
the structural integrity of the Mortgaged Property; if said net
proceeds are insufficient to pay in full the costs of such resto-
ration or replacement, the Developer shall nevertheless complete
such restoration or replacement and provide for the full payment
of the cost thereof.

The moneys so deposited into the Insurance and Condemna-
tion Proceeds Fund shall be disbursed by the Trustee in accor-
dance with and subject to the conditions of Section 5.06 of the
Indenture.

Any property purchased with moneys from the Insurance
and Condemnation Proceeds Fund shall be made subject to the lien
of the Mortgage subject to no liens or encumbrances other than
Permitted Encumbrances. Any property taken by eminent domain or
replaced as a conseguence thereof may be released from the lien
of the Mortgage if the salvage value or proceeds of other dispo-
sition thereof (whichever is greater) are paid to the Trustee for
deposit into the Insurance and Condemnation Proceeds Fund.

Section 4.8 Warranty of Title; Negative Lien Covenant;
Maintenance of Lien. The Developer represents and warrants that
it has good and marketable title in fee simple to the property
described in Exhibit A hereto, subject to no liens, security in-
terests or encumbrances other than Permitted Encumbrances. The
Developer represents and warrants that it has or will acguire
within thirty days of placement upon the Mortgaged Real Estate
good and marketable title to the properties described in Exhibit B
hereon and will have, upon acquisition, marketable title to other
personal property which is collateral hereunder, subject to no
liens, security interests or encumbrances.

The Developer agrees that it shall not create or permit
to exist any liens, security interests or encumbrances on the
Mortgaged Property except Permitted Encumbrances.

The Developer shall have the right in good faith and by
appropriate proceeding to dispute or contest the wvalidity or
amount of any tax lien or construction lien on the Mortgaged Prop-
erty, and during the pendency of any such dispute or contest the
Developer shall not be deemed to be in default under this Section
4.8 if it shall have furnished a bond or made other arrangements
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satisfactory to the Trustee for the discharge of such lien in the
event the dispute or contest is resolved adversely to the Developer.

The Developer agrees that it shall take such actions as
are reasonably necessary (including all actions reasonably re-
quired of it by the Trustee) to perfect, protect and maintain the
mortgage lien and security interest pricrity of the Mortgage,
including all filings and continuation statements under the Uni-
form Commercial Code.

The Developer agrees that the Issuer shall have the right
to cure any defaults of the Developer hereunder and any advances
made to cure such defaults or reasonably required to protect the
title to or value of the Mortgaged Property shall be reimbursed
to the Issuer on demand, together with interest thereon at the
Late Payment Rate (as defined in the Loan Agreement) from the
date of disbursement until paid, and all such payments shall be
secured by the Mortgage.

[The next page is Five-1]
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ARTICLE V
RELEASE OF MORTGAGED PROPERTY

Section 5.1 Granting of Easements on Mortgaged Real
Estate. If no Event of Default shall have happened and be
continuing, the Developer may at any time or times grant ease-
ments, licenses, rights-of-way and other rights or privileges in
the nature of easements with respect to the Mortgaged Real
Estate, free from the lien of the Mortgage, or the Developer may
release existing easements, licenses, rights-of-way and other
rights or privileges with or without consideration, and the
Issuer will (at the Developer's expense) execute and deliver and
will cause and direct the Trustee to execute and deliver any
instrument necessary or appropriate to confirm and grant or
release any such easement, license, right-of-way or privilege
upon receipt of:

(a) a copy of the instrument of grant or release; and

(b) a Developer's Certificate stating (i) that such
grant or release is not detrimental to the proper conduct of
Developer's business, and (ii) that such grant or release will
not impair the effective use or interfere with the operation of
the Mortgaged Property and will not impair the operating unity of
the Mortgaged Property; and

(c) in the case of any such grant, an opinion of
Independent Counsel to the effect that such grant constitutes a
Permitted Encumbrance.

Section 5.2 "Tie—-In" Walls and Facilities Affecting
Mortgaged Property. If no Event of Default shall have happened
and be continuing, the Developer may, at its own expense, connect
or "tie-in" walls (including use of existing walls for the sup-
port of future adjacent building) and utilities and other facili-
ties located on the Mortgaged Real Estate to other facilities
erected on real property adjacent to or near the Mortgaged Real
Estate or partly on such adjacent real property and partly on the
Mortgaged Real Estate, or in connection with the expansion or the
improvement of any building on the Mortgaged Real Estate, tear
down any wall of such building and build an addition to such
building (either on the Mortgaged Real Estate or on real property
adjacent thereto), if the Developer:
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(a) furnishes the Issuer and the Trustee an opinion of
an Independent Engineer to the effect that such expansion, addi-
tion or connection and the "tie-in" of walls, utilities and other
facilities will not impair the structural integrity of the
Mortgaged Property; and

(b) at its option, either (i) subjects the real property
on which such expansion or addition is built to the mortgage lien
of the Mortgage subject to no prior liens or encumbrances other
than Permitted Encumbrances; (ii) deposits in escrow with the
Trustee (under a separate agreement containing terms not incon-
sistent herewith) sufficient moneys to restore the Mortgaged Real
Estate substantially to its original condition, if necessary;
(iii) deposits with the Trustee a surety bond equal to the esti-
mated cost of restoration for the restoration of said Mortgaged
Real Estate substantially to its original condition, if neces-
sary; or (iv) takes such other action as may be satisfactory to
the Issuer and the Trustee assuring that the Mortgaged Real
Estate will, if necessary, be restored substantially to its ori-
ginal condition.

Section 5.3 Instruments of Transfer. The Issuer and
the Developer agree to execute and deliver such documents (if
any) as the Issuer or the Developer or the Trustee may reasonably
request in connection with any action taken by the Issuer or
Developer under this Article V.

[The next page is Six-1]
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ARTICLE VI
EVENTS OF DEFAULT
Section 6.1 Events of Default. If any one or more of

the following events occur, it 1s hereby defined as and declared
to be an "Event of Default" under the Mortgage:

(a) Default in the due and punctual payment of any
installment of principal or interest on the Note;

(b) A court of competent jurisdiction shall render a
judgment of foreclosure or its equivalent in respect of the
Mortgaged Real Estate or any part thereof;

(c) Default in the performance or observance of any
other of the covenants, agreements or conditions on the part of
the Developer in the Mortgage contained and the continuance
thereof for a period of 30 days after receipt by the Developer of
written notice from the Issuer, the Trustee or the owners of at
least 25% in aggregate principal amount of the Bonds then
outstanding specifying such default and requesting that it be
corrected;

(d) An "event of default" (as defined therein) shall
occur under the Loan Agreement, the Land Use Restrictions or the
Indenture; or

(e) Default in the performance or observance of any of
the covenants, agreements or conditions on the part of the
Developer contained in the Land Use Restrictions or the Program
Guidelines and the continuance thereof for the period and after
the notice specified in Section 7 of the Land Use Restrictions.

Section 6.2 Cross Default With Loan Agreement. The
Developer agrees that an "Event of Default™ hereunder shall
constitute an "event of default" (as defined therein) under the
Loan Agreement and that an "event of default"” (as defined
therein) under the Loan Agreement or a default under the Land Use
Restrictions (regardless how or by whom caused) shall constitute
an Event of Default hereunder.

[The next page is Seven-—1]
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ARTICLE VII

MISCELLANEOUS

Section 7.1 Remedies Not Exclusive. No remedy herein
conferred on or otherwise available to the Issuer is intended to
be or shall be construed to be exclusive of any other remedy or
remedies; but each and every such remedy shall be cumulative and
shall be in addition to every other remedy given hereunder, or
now or hereafter existing at law or in equity or by statute. No
delay or omission to exercise any right or power accruing upon
any default shall impair any such right or power, or shall be
construed to be a waiver of any such default, or an acqguiescence
therein; nor shall the giving, taking or enforcement cf any other
or additional security or collateral for the payment of the
indebtedness secured under the Mortgage operate to prejudice,
waive or affect the security of the Mortgage or any rights,
powers or remedies hereunder; nor shall the Issuer be required to
first look to, enforce or exhaust such other or additional
security or collateral. To the greatest extent permitted by law,
the Developer hereby waives all rights to require marshalling of
assets by the Issuer.

Section 7.2 Effect of Extensions, Forbearances, Etc.
If the Issuer (i) grants any extension of time or forebearance
with respect to the payment of any indebtedness secured by the
Mortgage; (ii) takes other or additional security for the payment
thereof; (iii) waives or fails to exercise any right granted
herein or in the Loan Agreement; (iv) grants any release, with or
without cansideration, of the whole or any part of the security
held for the payment of the debt secured hereby or the release of
any person liable for payment of such debt; (v) amends or modi-
fies in any respect with the consent of the Developer any of the
terms and provisions hereof or of the Loan Agreement or the Note;
then and in any such event, such act or omission to act shall not
release the Developer, or any co-makers Or sureties of the
Mortgage or of the Note, nor preclude the Issuer from exercising
any right, remedy, power Or privilege herein granted or intended
to be granted in the event of any other default then made or any
subsequent default and without in any way impairing or affecting
the lien or priority of the Mortgage.

Section 7.3 Subrogation. The Issuer shall be subro-
gated to all liens, although released of record, which are paid
out of the proceeds of any loans secured by the Mortgage.

Section 7.4 Severability. If any provision of the
Mortgage shall be held or deemed to pe or shall, in fact, be in-
operative or unenforceable as applied in any particular case in

any jurisdiction or jurisdictions or in all jurisdictions, or in
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all cases because it conflicts with any other provision or provi-
sions hereof or any constitution or statute or rule of public
policy, or for any other reason, such circumstance shall not have
the effect of rendering the provision in question inoperative or
unenforceable in any other case or circumstance, or of rendering
any other provision or provisions herein contained invalid, in-
operative or unenforceable to any extent whatever. The invali-
dity of any one or more phrases, sentences, clauses or Sections
contained in the Mortgage, shall not affect the remaining por-
tions of the Mortgage, or any part thereof.

Section 7.5 Governing Law. The laws of the State shall
govern the Mortgage.

Section 7.6 Binding Effect. All the covenants and con-
ditions hereof shall run with the land and shall be binding upon
the successors, heirs, personal representatives and assigns of
Developer.

Gection 7.7 Nonrecourse Obligations. It is hereby ac-
knowledged that the covenants and obligations of the Developer
secured hereby are and shall be nonrecourse obligations, which
shall mean that the Developer's liability in connection with any
judgment for the payment of said obligations shall be limited to
the collateral and assets of the Developer pledged or granted to
the Issuer as security for said obligations, namely, the Mortgaged
Property, the insurance thereon and any other asset or collateral
now or hereafter given by the Developer as security for said obli-
gations. No recourse, in order to satisfy any deficiency judg-
ment following any action brought to foreclose under or otherwise
to enforce the Mortgage, may be had against those assets of the
Developer, if any, that remain unpledged to the Issuer for the
obligations secured hereby; provided, however, that nothing herein
shall limit the Issuer's ability to exercise any right or remedy
which it may have with respect to any property pledged or granted
to the Issuer or to exercise any right against the Developer oOr
any other person or entity on account of any claim for fraud or
deceit. Furthermore, the Developer shall be fully liable for the
misapplication of (i) proceeds paid prior to any foreclosure under
any and all insurance policies by reason of damage, loss or de-
struction to any portion of the Mortgaged Property and the Colla-
teral, to the full extent of such proceeds, (il) proceeds or awards
resulting from the condemnation, or other taking in lieu of con-
demnation, prior to any foreclosure of any portion of the Mort-
gaged Property and the Collateral, to the full extent of such
proceeds and awards, (iii) rents, lssues, profits and revenues
received or applicable to a period subsequent to the occurrence
of a default under any of the documents executed by the Developer
for the benefit of the Issuer in connection herewith but prior to
the foreclosure, and (iv) proceeds from the sale of all or any
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part of the Mortgaged Property and the Collateral. The limit on
the Developer's liability set forth in this Section shall not,
however, be construed, and is not intended in any way, to consti-
tute a release, in whole or in part, of the indebtedness evidenced
by the Loan Agreement or the Note or a release, in whole or in
part, or an impairment of the lien and security interest of any

of the documents executed by the Developer for the benefit of the
Issuer in connection herewith upon the properties described
therein, or to preclude the Issuer from foreclosing the documents
executed by the Developer for the benefit of the Issuer in connec-
tion herewith in case of any default or enforcing any other right
of the Issuer or to alter, limit or affect the liability of any
person or party who may now or hereafter guarantee, or pledge,
grant or assign its assets or collateral as security for, the
obligations of the Developer under any of the documents executed
by the Developer for the benefit of the Issuer in connection here-
with.

Section 7.8 Assignment to Trustee; Application of Pro-—
ceeds. The Issuer has assigned all its right, title and interest
in, under and to the Mortgage (and the mortgage liens and secu-
rity interests created hereby) to the Trustee in trust as security
for payment of the Bonds. So long as any Bonds shall be ocutstand-
ing, the Issuer shall take no action to enforce the Mortgage
other than for violations of the Land Use Restrictions and the
Program Guidelines without the prior written consent of the Trus-
tee. The Developer consents to such assignment and expressly
agrees that the Trustee shall be entitled to each and every right,
option and privilege of the Issuer hereunder, including without
limitation, the right to enforce any or all remedies herein, at
law or in equity granted to the Issuer for the enforcement of
the Mortgage. All proceeds realized upon resort to the collat-
eral security described in Articles II and III hereof shall be
applied by the Trustee in accordance with Section 7.06 of the
Indenture.
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IN WITNESS WHEREOF, the Developer has executed these
presents, under seal, as of the day and year first above written.

Signed, sealed and delivered JACKSONVILLE VENTURES, INC.
in the presence of:

By
{({Witnesses as to Developer) Title:
Attest:
Title:
(Seal)
STATE OF
COUNTY OF

The foregoing instrument was acknowledged before me this
day of , 1987, by and
, the and ’
respectively, of Jacksonville Ventures, Inc., a Delaware corpora-
tion duly authorized to transact business in the State of Florida,
on behalf of said corporation.

Notary Public, 1in the
State as aforesaid

(NOTARIAL SEAL) My Commission Expires:
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned Housing Finance
Authority of St. Johns County, Florida, hereby assigns, without
recourse, its right, title and interest in and to the above Mort-
gage to Sun Bank, National Association, a national banking asso-
ciation, Orlando, Florida, as trustee, and to its successors, as
trustee, pursuant to and under the terms and conditions of that
certain Indenture, dated as of May 15, 1987, by and between the
undersigned and said Trustee, securing the Housing Finance Author-
ity of St. Johns County, Florida, Multifamily Housing Refunding
Revenue Bonds (Remington at Ponte Vedra Project) issued under
said Indenture.

Dated May 15, 1987.
HOUSING FINANCE AUTHORITY OF

Signed, sealed and delivered ST. JOHNS COUNTY, FLORIDA
in the presence of:

By

Chairman

(Witnesses as to Issuer) Attest:

Secretary

{SEAL OF ISSUER)
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STATE OF FLORIDA

COUNTY OF ST. JOHNS

The foregoing instrument was acknowledged before me this
day of August, 1987, by and
, the Chairman and the Secretary, respectively, of the
Housing Finance Authority of St. Johns County, Florida, a public
body corporate and politic of the State of Florida, on behalf of
said Authority.

Notary Public, State of
Florida, at Large

(NOTARIAL SEAL) My Commission Expires:

AC7SRPMG1
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Exhibit A

DESCRIPTION OF MORTGAGED REAL ESTATE

The Mortgaged Real Estate referred to in this Mortgage
is the following real estate situated in St. Johns County, Florida:

That certain piece, parcel or tract of land situate, lying and being
in the County of 5t. Johns, State of Plorida, to wit: .

PARCEL I

A part of Government Lots 3 and 4, Section 16, together with a part
of the William Bart Grant, Bection 55, all in Township 3 Bouth,
Range 29 East, Bt. Johns County, Plorida, more particularly described
as follows: Por a point of beginning commence at the Northeast
corner of said Government Lot 3, said corner being on the dividing
line between St. Johns County and Duval Qounty, Florida; thence §. 01
deg. 06' 36° E., along the Bast 1ine of said Goverrment Lot 3, a dis-
tance of 1245.38 feet to a point, said rtnt being on a curve concave
Rortheasterly bhaving a radius of 650.00 feet; thence lo:thvuto:l!
along the arc of sald curve, a chord bearing of N. 38 deg. 40' 40
M., and a chord distance of 443.37 feet to the Point of Tangency of
said curve; thence N. 38 deg. 43' 37° W., & distance of 71.08 feet to
the Point of Curve of a curve concave southwesterly hsving a radius
of 059.1% feet; thence Northwesterly along the arc of said curve, a
chord bearing of M. 64 deg. 356" 38" W., and a chord distance of
759.09 feet to the Point of Tagency of said curve; thence 8. 88
deg. 50° 31° W,, a distance of 100.00 feet to the Point of Curve of a
curve concave Northerly havi.ng a radius of 350.00 feet thence
Iutorl‘y along the arc of said curve, a chord bearing of N. 84
deg. 56 30° W., and a chord distance of 119.17 feet to a point of
eongound curve; thenos Northwesterly along the arc of a curve concave
Northeasterly having a radius of 312.57 feet and a chord bearing of
N. 5] deg. 11' 12° W,, and a chord distance of 751.24 feet; thence
No. 89 deg. 09' 52° B., along & line parallel with and 100 feet South
of, when measured at right angles to aforementioned dividing line
betvesn St. Johns County and Duval County, & distanoce of 737.72 feet)
thence N. 44 deg. 09° 52° B., a distanoce of 145.28 feet; thence K. 07
deg. 38' 31° B., along said dividing line betveen st. Johns County
and Duval County, a distance of 1053.02 feet of the Point of
Beginning.
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PARCEL 1I:

A non=-exclusive easement for ingress and egress over and across the
lands described in Official Record Book 587, Page 2473 Official
Record Book 647, Page 58 and Official Record Book 636, Page 899 as
corrected and re-recorded in Official Record Book 681, Page 193 of
the Public Records of St. Johns County, Plorida, and recorded in
Official Record Book 35864, Page 946 the Pudblic Records of Duval

County, Plorida.
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Exhibit B

DESCRIPTION OF MORTGAGED EQUIPMENT

All machinery, equipment, fixtures and other personal
property now or hereafter acquired, with the proceeds of the sale
of the $12,000,000 principal amount of Housing Finance Authority
of St. Johns County, Florida, Multifamily Housing Revenue Bonds
(Remington at Ponte Vedra Project), issued under that certain
Indenture dated as of August 1, 1985, by and between the Housing
Finance Authority of St. Johns County, Florida, and Sun Bank,
National Association, a national banking association, Orlando,
Florida, as trustee and all additions, accessions, substitutions,
products and proceeds to, for or of any of the foregoing, all
such machinery, equipment, fixtures and other personal property
and all such additions, accessions, substitutions, products and
proceeds located on or to be located on the real property
described in Exhibit A hereto; said real property may also be
described as being located in St. Johns County, Florida, at Ponte
Vedra Beach, at 611 Ponte Vedra Lakes Boulevard, northeast of the
intersection of TPC Boulevard and Ponte Vedra Lakes Boulevard.
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Exhibit C

FsL/TBS
DRAFT OF 4/16/87

AMENDED AND RESTATED DEVELOPER NOTE
$12,000,000 May 15, 1987

Jacksonville Ventures, Inc., a Delaware corporation duly
authorized to transact business in the State of Florida (the
"Developer") FOR VALUE RECEIVED, promises to pay to the order of
the Housing Finance Authority of St. Johns County, Florida, a
public body corporate and politic of the State of Florida (the
"Issuer"), at the principal place of business in Orlando, Florida
of Sun Bank, National Association (the "Trustee"), or any succes-
sor trustee acting as such under that certain Indenture dated as
of May 15, 1987, between the Issuer and the Trustee (the "Inden-
ture") in lawful money of the United States of America, and in
immediately available funds, the principal sum of TWELVE MILLION
DOLLARS ($12,000,000), and to pay interest on the unpaid principal
balance owing hereunder from the date hereof (being the date of
delivery of the Bonds issued pursuant to the Indenture) at such
place of business in the amounts and at the rates specified below.

All capitalized terms used in this Note shall have the
meanings assigned to such terms in the Indenture.

All sums paid hereon shall be applied first to the satis-
fFaction of accrued interest and the balance to the unpaid prin-
cipal. 1Interest shall be calculated on the same basis as is pro-
vided for payment of interest on the Bonds.

Payments of interest on this Note shall be paid on each
May 15 and November 15, beginning November 15, 1987, until matur-
ity or redemption of the Bonds. Payment of principal shall be
made on May 15, 2008, or such other date as may be set forth pur-
suant to the Indenture.

Notwithstanding the foregoing, if on any Interest Pay-
ment Date or Bond redemption date, the amount held in the Bond
Fund is not sufficient to pay Bond service charges when due, the
Developer shall forthwith pay or cause to be paid the amount of
such deficiency to the Trustee.

Draws made under the Letter of Credit or proceeds from
the liquidation of Collateral to pay Bond service charges shall
constitute payments made hereunder. Reimbursement shall be had
by the Bank therefor pursuant to the Letter of Credit Agreement
or the Collateral Agreement.
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This Note is subject te mandatory prepayment at the
times and under the circumstances and tc the extent provided in
the Indenture for mandatory redemption cf Bonds at the percentage
of principal amount specified for the corresponding Bond redemp-
tion plus interest hereon to the date set for the corresponding
Bond redemption.

If default is made in the payment of any installment of
interest or principal on this Note and the same is placed in the
hands of an attorney for collection, or if suit is filed hereon,
or proceedings are had in bankruptcy, probate, receivership,
reorganization, arrangement or other judicial proceedings for the
establishment or collection of any amocunts called for hereunder,
or any amount payable or to be payable hereunder is collected
through any such proceedings, the Developer agrees to pay to the
holder of this Note all reasonable attorneys' fees and related
expenses,

This Note and the Developer's obligations under the Loan
Agreement are secured by the Mortgage, which Mortgage and assign-
ment are or will be recorded in the public records of St. Johns
County, Florida. The Developer irrevocably and unconditionally
agrees to make payments hereunder sufficient to pay all of the
principal of, premium, if any, and interest on the Bonds when and
as the same become due, and to timely pay all other sums required
to be paid by the Developer under the terms and provisions of the
Loan Agreement, the Mortgage and the Indenture. This Note is
subject to acceleration and to prepayment in whole or in part as
the Trustee may deem necessary to redeem or purchase the Bonds in
accordance with their terms or the terms of the Indenture. This
Note is entitled to the security and benefits of the Loan Agree-
ment and the Mortgage. Reference is hereby made to the Loan Agree-
ment, the Mortgage and the Indenture for a statement of the terms
and conditions on which the lcan evidenced hereby was made, for a
description of the circumstances under which there shall be credits
allowed against the installments of principal and interest on
this Note, for a description of the terms and conditions under
which this Note will be in default, and for a description of the
terms and conditions upon which this Note may be prepaid or its
maturity accelerated.

This Note is a contract issued, executed and delivered
in the State of Florida and shall be construed in accordance with
and governed by the laws of the State of Florida.
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Demand, presentment, notice of dishonor, and protest are
hereby waived.

JACKSONVILLE VENTURES, INC.
[SEAL]

By

President
ATTEST:

Secretary

ASSIGNMENT dated May 15, 1987 of Amended and Restated
Developer Note dated May 15, 1987, made by Jacksonville Ventures,
Inc. and payable to the order of the Housing Finance Authority of
St. Johns County, Florida (the "Issuer").

The undersigned Housing Finance Authority hereby assigns
the above Note to the Trustee named in the Note, in trust, pursu-
ant to the terms and under the conditions of the Indenture de-
scribed in the Note, without recourse or warranty except warranty
of good title and warranty that the Issuer has not assigned the
Note to a person other than the Trustee and that the entire ini-
tial principal amount thereof remains unpaid under the Note.

HOUSING FINANCE AUTHORITY
OF ST. JOHNS COUNTY, FLORIDA

By

Chairman

SS8SRPNTI1
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F&L/TBS
DRAFT OF 4/17/87

ESCROW DEPOSIT AGREEMENT

THIS ESCROW DEPOSIT AGREEMENT, dated as of May 15, 1987,
by and between the HOUSING FINANCE AUTHORITY OF ST. JOHNS COUNTY,
FLORIDA, a public body corporate and politic of the State of
Florida (the "Authority"), JACKSONVILLE VENTURES, INC., a Delaware
corporation duly authorized to transact business in the State of
Florida (the "Developer"), SUN BANK, NATIONAL ASSOCIATION, a
national banking association duly organized and existing under
and by virtue of the laws of the United States of America (the
"Refunded Bonds Trustee"), as trustee under the Indenture from
the Authority dated August 1, 1985 (the "Refunded Bonds Inden-
ture”), and , a national banking association
duly organized and existing under and by virtue of the laws of
the United States of America, as Escrow Holder hereunder (the
"Escrow Holder"};:

WITNESSET H:

WHEREAS, the Authority has heretofore issued its Multi-
family Housing Revenue Bonds (Remington at Ponte Vedra Project)
in the aggregate principal amount of $12,000,000, dated August 1,
1985, of which bonds $12,000,000 in principal amount remain out-
standing (the "Outstanding Bonds"), for the purpose of financing
a part of the cost of the acquisition and construction of a quali-
fying housing development located in St. Johns County, Florida
(the "Project"); and

WHEREAS, the proceeds of the Outstanding Bonds were
loaned to Gene Branscome, an individual ("Branscome"), pursuant
to a certain Loan Agreement, by and between the Authority and
Branscome, dated as of August 1, 1985 (the "Loan Agreement");
and

WHEREAS, the Loan Agreement was secured by a certain
Mortgage and Security Agreement from Branscome to the Authority,
dated as of August 1, 1985, encumbering, among other assets, the
Project (the "Mortgage"), and by a pledge of the Developer Note
(as defined in the Loan Agreement); and

WHEREAS, the Developer has succeeded Branscome in inter-
est in the Project; and

_.l_
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WHEREAS, payment of the principal of and interest on the
Qutstanding Bonds is secured by an irrevocable transferrable let-
ter of credit (the "Letter of Credit") issued by Empire of America
Federal Savings Bank, a federally chartered savings bank, Buffalo,
New York ("Empire"), pursuant to a Letter of Credit Agreement (as
defined in the Refunded Bonds Indenture, the "Letter of Credit
Agreement"), in favor of the Refunded Bonds Trustee; and

WHEREAS, pursuant to Section 4.01(b)(3) of the Refunded
Bonds Indenture the Outstanding Bonds are subject to mandatory
redemption by the Authority in whole at the earliest practicable
date, at a redemption price of par plus accrued interest to the
redemption date, upon receipt of written notice by the Refunded
Bonds Trustee from Empire of a default under the Letter of Credit
Agreement, and pursuant to said Section of the Refunded Bonds
Indenture the Refunded Bonds Trustee has received written notice
from Empire of such a default under the Letter of Credit Agree-
ment; and

WHEREAS, the Authority has determined to refund the Qut-
standing Bonds by depositing with the Escrow Holder sufficient
funds to purchase direct and general obligations of the United
States of America (the "Government Obligations") that do not
permit the redemption thereof at the option of the issuer or any
person other than the holder thereof in the aggregate principal
amount of $ . and the Government Obligations to be so
deposited and listed in Exhibit A hereto will mature in principal
amounts and bear interest at such times so that sufficient moneys
will be available, together with other funds held hereunder, from
such maturing principal and interest payments to pay all principal
of and interest on the Outstanding Bonds on , 1987,
when the Outstanding Bonds shall be called for redemption; and

WHEREAS, there will always be, on any date of calcula-
tion, sufficient principal amounts of and interest payments on
the Government Obligations and cash in the hereinafter created
Escrow Account to pay all principal of and interest on the OQut-
standing Bonds; and

WHEREAS, in order to obtain moneys to purchase the Govern-
ment Obligations listed in Exhibit A, the Authority has issued
its $12,000,000 principal amount of Housing Finance Authority of
St. Johns County, Florida, Multifamily Housing Refunding Revenue
Bonds (Remington at Ponte Vedra Project) (the "Refunding Bonds")
pursuant to a Resolution of the Authority adopted April 20, 1987,
as amended and supplemented (the "Resolution"); and

WHEREAS, upon receipt of such written notice from Empire
of such a default under the Letter of Credit Agreement the Refunded
Bonds Trustee made a draw under the Letter of Credit in the amount
of § , which is the amount necessary to pay accrued
interest on the Outstanding Bonds through the redemption date,
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and caused such moneys to be paid to the Escrow Holder to be
applied to the payment of the interest on the Outstanding Bonds;
and

WHEREAS, simultaneously with such draw under the Letter
of Credit the Authority issued the Refunding Bonds as aforesaid
and caused proceeds derived from the sale thereof in the amount
of $12,000,000 to be paid to the Escrow Holder to be applied to
the payment of the principal of the Outstanding Bonds; and

WHEREAS, pursuant to the Resolution the Authority has
provided for the redemption of the Outstanding Bonds on '
1987; and

WHEREAS, the Authority hereby irrevocably instructs the
Escrow Holder to give notice of such mandatory redemption pursuant
to and in the manner required by Section 4.05 of the Refunded
Bonds Indenture;

NOW, THEREFORE, in consideration of the foregoing and of
the mutual covenants hereinafter set forth, the parties hereto
agree as follows:

1. Receipt of true and correct copies of the Resolu-
tion and the Refunded Bonds Indenture are hereby acknowledged by
the Escrow Holder, and reference herein to or citation herein of
any provision of said documents shall be deemed to incorporate
the same as a part hereof in the same manner and with the same
effect as if both were fully set forth herein.

2. There is hereby created and established with the
Escrow Holder a special irrevocable escrow account designated the
"Remington at Ponte Vedra Project Escrow Account" (the "Escrow
Account”) to be held in the custody of the Escrow Agent.

There will always be, on any date of calculation, suf-
ficient principal amounts of and interest income from the Govern-
ment Obligations and cash in the Escrow Account to pay all prin-
cipal of and interest on the Outstanding Bonds.

3. Concurrently with the execution of this Escrow De-
posit Agreement (the "Agreement"), the Authority herewith irrevo-
cably deposits or causes to be deposited with the Escrow Holder
and the Escrow Holder acknowledges receipt of immediately avail-
able moneys in the amount of $ , consisting of
$12,000,000 of proceeds of the Refunding Bonds and §
of moneys drawn by the Refunded Bonds Trustee under the Letter of
Credit pursuant to Section 4.01(b) of the Refunded Bonds Inden-
ture. Such moneys will be sufficient to purchase, in the Escrow
Holder's own name, on behalf of the Authority, $ principal




amount of Government Obligations, listed on Exhibit A. The Devel-
oper represents that all charges and expenses of the Trustee and
the Paying Agent specified in Section 9.1 of the Refunded Bonds
Indenture have been paid as of the date hereof. Concurrently

with the execution of this Agreement, the Escrow Holder shall
apply $ to the purchase of the Government Obligations
described in Exhibit A, such amounts being the cost of the Govern-
ment Obligations. Such obligations shall then be deposited in

the Escrow Account.

Concurrently with the deposit with the Escrow Holder of
the Government Obligations, the Escrow Holder shall (i) cancel
the Refunded Bonds Indenture; (ii) file appropriate UCC Termina-
tion Statements; and (iii) deliver to the Developer any moneys
held pursuant to the Refunded Bonds Indenture, other than moneys
required for the payment of the Outstanding Bonds.

4. The escrow created hereby shall be irrevocable.

The holders of the Outstanding Bonds shall have an express lien
on all cash and on all securities, equal to the principal amount
of the Government Obligations, in the Escrow Account until used
and applied in accordance with this Agreement. All such amounts,
including matured principal of and interest income from the Gov-
ernment Obligations, shall be applied solely for the payment of
the principal of and interest on the Qutstanding Bonds, except as
herein expressly provided.

5. (a) Except as otherwise expressly provided in this
Section 5, the Escrow Holder shall have no power or duty to invest
any moneys held hereunder or to sell, transfer or otherwise dis-
pose of the Government Obligations listed on Exhibit A.

{b) On or before . 1987, the Escrow
Holder shall cause notice of redemption of the Outstanding Bonds
to be given in accordance with Section 4.05 of the Refunded Bonds
Indenture, and on , 1987, the Escrow Holder shall with-
draw from the amounts held hereunder, including matured principal
of and interest income on the Government Obligations, an amount
equal to the principal of and interest on the Outstanding Bonds
becoming due and payable on , 1987, by reason cf such
redemption and pay such amounts to the bank or banks at which
such Outstanding Bonds are payable in accordance with their terms.
The liability of the Escrow Holder to make the payments required
by this Section 5(b) shall be limited to the moneys and Government
Obligations in the Escrow Account.

(c) Notwithstanding any other provision of this
Agreement, the Authority hereby directs that no part of the
proceeds of the Refunding Bonds or of the moneys or funds in the
Escrow Account shall be used, at any time directly or indirectly
in a manner which, if such use had been reasonably anticipated on
the date of issuance of the Refunding Bonds would have caused any
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of such Refunding Bonds to be an "arbitrage bond" under Section

148 of the Internal Revenue Code of 1986 (herein called the "Code"),
as amended, and the regqulations of the Treasury Department there-
under proposed or in effect at the time of such use and applicable
to obligations issued on the date of issuance of the Refunding
Bonds.

(d) At the written request of the Authority and
upon compliance with the condition hereinafter stated the Escrow
Holder shall have the power to sell, transfer or otherwise dis-
pose of or request the redemption of the Government Obligations
acquired hereunder and to substitute for the Government Obliga-
tions other Government Obligations (the "“Substituted Obligaticons"}),
which are not subject to redemption prior to maturity except at
the option of the holder thereof. The Authority hereby covenants
and agrees that it will not request the Escrow Holder to exercise
any of the powers described in the preceding sentence unless {i)
an independent certified public accountant shall certify that
after such transaction the principal amount of and interest income
on the Substituted Obligations will, together with any other moneys
available for the purpose, be sufficient to pay, as the same
become due at redemption on , 1987, all principal of
and interest on the Outstanding Bonds which have not been paid
previously; (ii) the amounts and dates of the anticipated trans-
fers from the Escrow Account to the bank or banks at which such
Outstanding Bonds are payable in accordance with their terms will
not be diminished or postponed thereby; and (iii) the Escrow
Holder shall receive an unqualified opinion of nationally recog-
nized attorneys on the subject of municipal bonds to the effect
that such disposition and substitution or purchase would not cause
any of such Refunding Bonds to be an "arbitrage bond" within the
meaning of Section 148 of the Code and the regulations thereunder
in effect on the date of such disposition, substitution or pur-
chase and applicable to obligations issued on the date of issu-
ance of the Refunding Bonds.

6. All Government Obligations, together with any income
and interest thereon, remaining in the Escrow Account after all
the Outstanding Bonds have been duly paid in full according to
their terms shall be transferred to Empire.

7. (a) The Escrow Holder shall not be liable for any
loss resulting from any investment made pursuant to this Agree-
ment in compliance with the provisions hereof. The Escrow Holder
shall have no lien whatsoever on any of the moneys on deposit in
the Escrow Account for the payment of fees and expenses for ser-
vices rendered by the Escrow Holder under this Agreement or other-
wise, or any right of offset with respect thereto. The fees and
charges of the Escrow Holder for performing its services required
by this Agreement and the fees and expenses of the Trustee and
Paying Agent for the Outstanding Bonds until the payment thereof



will be § and will be separately paid by the Develcper
on the date of the delivery of the Refunding Bonds.

(b) In the event of the Escrow Holder's failure to
account for any of the Government Obligations or moneys received
by it, said Government Obligations or moneys shall be and remain
the property of the Authority in trust for the holders of the
Outstanding Bonds, as herein provided, and if for any reason such
Government Obligations or moneys are not applied as herein pro-
vided, the asgsets of the Escrow Holder shall be impressed with a
trust for the amount thereof until the required application shall
be made.

a. This Agreement shall terminate when all transfers
required to be made by the Escrow Holder under the provisions
hereof shall have been made.

9. The Escrow Holder shall not be liable for the accu-
racy of the calculations as to the sufficiency of the Government
Obligations and other moneys available for such purpose to pay
the Outstanding Bonds. So long as the Escrow Holder applies the
Government Obligations and moneys as provided herein, and complies
fully with the terms of this Agreement, the Escrow Holder shall
not be liable for any deficiencies in the amounts necessary to
pay the Outstanding Bonds caused by such calculaticns. Any
deficiencies shall immediately be paid by the Developer.

10. This Escrow Deposit Agreement shall constitute
irrevocable instructions of the Authority to call all of the Out-
standing Bonds on , 1987, pursuant to the mandatory
redemption of the Outstanding Bonds under Section 4.01(b}(3) of
the Refunded Bonds Indenture.

11. If any one or more of the covenants or agreements
provided in this Agreement should be determined by a court of
competent jurisdiction to be contrary to law, such covenant or
agreement shall be deemed and construed to be severable from the
remaining covenants and agreements herein contained and shall in
no way affect the validity of the remaining provisions of this
Agreement.

12. All the covenants, promises and agreements contained
in this Agreement shall bind and inure to the benefit of the suc-
cessors and assigns of the parties hereto, whether so expressed
or not.

13. This Agreement shall be governed by the applicable
laws of the State of Florida.



14. This Agreement may be executed in several counter-
parts, all or any of which shall be regarded for all purposes as
one original and shall constitute and be but one and the same
instrument.

IN WITNESS WHEREOF, the parties hereto have each caused
this Agreement to be executed by their duly authorized officers
or elected officials and their corporate seals to be hereunder
affixed and attested as of the date first above written.

(SEAL) : HOQUSING FINANCE AUTHORITY OF
ST. JOHNS COUNTY, FLORIDA

Attest:
By
Secretary Chairman
(SEAL) JACKSONVILLE VENTURES, INC.
Attest:
By
Secretary President
(SEAL) ,
as Escrow Holder
Attest:
By
Title: Title
(SEAL) SUN BANK, NATIONAL ASSOCIATION,
as Trustee under the Refunded
Bonds Indenture
Attest:
By_
Secretary Title:
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LETTER OF CREDIT AND
REIMBURSEMENT AGREEMENT

THIS LETTER OF CREDIT AND REIMBURSEMENT AGREEMENT dated as of
June 1, 1987 (the "Credit Agreement") by and between JACKSONVILE
VENTURES, INC., a Delaware Corporation having an office at
Building 6, R-~tterdam Industrial Park, Rotterdam, New York 13206
(the "Company ), and EMPIRE OF AMERICA FEDERAL SAVINGS BANK, a
stock savings bank organized and existing under the laws of the
United States with its home office at One Main Place, Buffalo, New
York 14202 (the "Bank").

WHEREAS, the Company has requested the Housing Finance
Authority of St. Johns County, Florida (the "Issuer") to undertake
a Project (the "Project") consisting of (a) the issuance of
$12,000,000 aggregate principal amount of the Issuer's Multifamily
Housing Refunding Revenue Bonds (Remington at Ponte Vedra Project)
(the "Bonds") pursuant to the Indenture dated as of June 1, 1987
between the Issuer and Sun Bank, National Assoclation, as Trustee
(the "Trustee") (the "Inde -uire") and (b) the lending of the
proceeds thereof to the Cc.pany to facilitate the refinance of a
facility consisting of a 344 unit apartment complex and related
amenities located at Ponte Vedra Lakes Boulevard, Ponte Vedra
Beach, Florida (the "Facility"); and

WHEREAS, the Company has requested the Bank to issue its
irrevocable, transferable, collateralized letter of credit in
favor of the Trustee in the amount of $ ({the
“Letter of Credit") to secure repayment of the Bonds, thereby
enhancing the marketability thereof; and

WHEREAS, the Bank has agreed to issue the Letter of Credit
subject to the terms and conditions hereof; and

WHEREAS, as security for the reimbursement to the Bank of
amounts drawn under the Letter of Credit, and any expenses
incurred by the Bank in connection therewith, the Company will
grant to the Bank a subordinate mortgage lien upon the Facility
pursuant to the Mortgage, Security Agreement and Assignment of
Rents and Leases dated as of Jun- 1, 1987 (the "Bank Mortgage");
and

WHEREAS, the Company has agreed to enter into this Agreement
with the Bank in order to make provision for the terms and
conditions governing issuance of the Letter of Credit.

NOW, THEREFORE, the Company and the Bank hereby agree as
follows:
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ARTICLE I DEFINITIONS

1.01 Certain Defined Terms. As used in this Agreement, the
following terms shall have the following meanings (such meanings
to be equally applicable to both the singular and plural forms of
the terms defined). Any capitalized terms not defined herein
shall have the meanings assigned to them in the Indenture and the
Loan Agreement:

Account shall mean the bank account opened at the Main Office
of the Bank at Buffalo, New York, for the purpose of receiving and
holding certain advance payments to be made by the Company
pursuant to Section 3.02, hereof.

advance shall mean each amount drawn pursuant to the Letter
of Credit.

Anniversary Date shall mean June 1 of each year.

Bank Mortgage shall mean the Mortgage, Security Agreement and
Assignment of Rents and Leases dated as of June 1, 1987, frcm the
Company to the Bank, securing the obligations of the Company under
the Demand Note.

Bank Rate shall mean a rate of interest which 1is two {2%)
percent above the Prime Rate (defined below), provided, however,
that if such Bank Rate should at any time exceed the maximum
interest rate allowed by law, the Bank Rate shall be such maximum
interest rate as is allowed by law.

Bond or Bonds shall mean any one or more, as the case may be,
of the Issuer's Multifamily Housing Refunding Revenue Bonds,
(Remington at Ponte Vedra Project) which are issued under and
secured by the Indenture.

Bond Fund shall mean the Bond Fund established pursuant to
the Indenture.

Bond Resolution shall mean the bond resolution adopted by the
Issuer, authorizing the issuance and sale of the Bonds, as the
same may be amended, modified or supplemented from time to time.

Business Day shali mean any day of the year other than a
Saturday, Sunday or a day on which banks located in the States of
New York or Florida are reguired or authorized to remain closed.

Closing Date shall mean the date of delivery of the Bonds to
the initial purchasers thereof pursuant to the Indenture and the
delivery to the Trustee of the Letter of Credit.

Code shall mean the Internal Revenue Code of 1986, as
amended, and the applicable regulations of the Treasury Department
thereunder.
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Collateral shall mean the securities or mortgages delivered
to the Collateral Agent and pledged by the Bank to the Trustee for
the purpose of securing the obligations of the Bank under the
Letter of Credit.

Collateral Agent shall mean Manufacturers and Traders Trust
Company, Buffalo, New York, as custodian of the Collateral
pursuant to the terms of the Depository Agreement, or any
successor thereto appointed in accordance with the Collateral
Agreement.

Collateral Agreement shall mean the Collateral and
Reimbursement Agreement dated as of June 1, 1987, between tne Bank
and the Trustee, pursuant to which the Bank has undertaken to
pledge the Collateral, and governing the rights of the Trustee
therein.

Company shall mean Jacksonville Ventures, Inc., a Delaware
Corporation.

Demand Loan shall mean such amounts of Advances, related
charges and expenses for which, in the aggregate, the Company is
indebted to the Bank from time to time pursuant to this Credit
Agreement.

Demand Note shall mean the promissory note executed by the
Company in favor of the Bank, in substantially the form of Exhibit
"B" annexed hereto.

Depository Aqreement shall mean the Depository Agreement
dated as of June 1, 1987, among the Bank, the Trustee and the
Depository, pursuant to which the Depository agrees to act as
custodian of the Collateral.

Event of Default shall mean any of the circumstances
described in Section 7.01 hereof.

Expiration Date shall mean , or such earlier
date on which the Letter of Credit expires 1n accordance with its
terms and Section 2.0l hereof.

Final Draft shall mean a draft under the Letter of Credit for
the purpose of paying the entire outstanding balance of principal
and/or interest payable on account of the Bonds.

Financing Documents shall mean the Bonds, the Indenture, the
Letter of Credit, the Letter of Credit Documents, the Loan
Agreement, the Note, the Mortgage, and any other document now or
hereafter executed by the Issuer, the Company, the Bank, or
Trustee in favor of or for the benefit of the holders of the Bonds
which affects the rights of the holders of the Bonds in or to the
Facility, in whole or in part, or which secures or guarantees any
sum due under the Bonds or any other Financing Document.
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Indenture shall mean the Indenture dated as of June 1, 1987
between the Issuer and the Trustee, pursuant to which the Bonds
are authorized to be issued and secured, as the same may be
amended from time to time.

Interest Draft shall mean a draft under the Letter of Credit
for the purpose of paying an installment of interest payable on
account of the Bonds and the Administrative Fees payable
concurrently therewith.

Interest Payment Date shall mean any one or more, as the case
may be, of each June 1 and December 1 after the date hereof
beginning December 1, 1987, as long as the Bonds are outstanding.

Issuer shall mean the Housing Finance Authority of St. Jonns
County, Florida.

LC Fee Agreement shall mean the Letter of Credit Fee
Agreement dated as of June 1, 1987, by and among the Bank, the
Company and High Point Dallas Ventures, Inc., Remington Hill
Ventures, Inc. and Winridge Aurcra Ventures, Inc., a copy of which
is annexed hereto as Exhibit C, which sets forth the Letter of
Credit Fees payable by the Company in consideration of the Letter
of Credit.

Letter of Credit shall mean the Letter of Credit issued by
the Bank on behalf of the Company in favor of the Trustee,
substantially in the form of Exhibit A annexed hereto.

Letter of Credit Documents shall mean this Credit Agreement,
and the Demand Note.

Letter of Credit Fee shall mean the annual fee payable to the
Bank on account of its issuance of the Letter of Credit, as
described in Section 2.02.

Loan shall mean the loan to the Company by the Issuer of the
proceeds of the Loan Fund pursuant to the terms of the Loan
Agreement.

Loan Aqreement shall mean the Amended and Restated Loan
Agreement dated as of June 1, 1987 by and between the Issuer and
the Company.

Loan Fund shall mean the Mortgage Loan Fund created pursuant
to the Indenture.

Mortgage shall mean the Mortgage, Security Agreement and
Assignment of Rents and Leases) dated as of June 1, 1987, Erom the
Company to the Issuer constituting a first mortgage lien and
security interest upon the Facility.



239
240
241

242
243
244

245
246

247
248
249
250
251

252
253
254
255

256
257
258

259
260

261
262
263
264
265
266
267
268
269
270
271
272

273
274
275
276
277
278
279
280
281
282

Mortagage Note shall mean the promissory note executed by the
Company in favor of the Issuer pursuant to the Loan Agreement for
the purpose of evidencing the Loan.

Official Statement shall mean the Official Statement dated
June _ , 1987 relating to the sale of the Bonds to the initial
purchasers thereof.

Outstanding, when used with reference to the Bonds, shall
have the meaning assigned thereto in the Indenture.

Person shall mean an individual, partnership, corporation
(including a business trust), joint stock company, trust,
unincorporated association, joint venture or other entity, or a
foreign state or political subdivision ther20f or any agency of
such state or subdivision. ]

Prime Rate shall mean a fluctuating interest rate per annum
equal at all times to the rate of interest announced publicly frcm
time to time by Citibank, N.A. in New York, New York, 1s its prime
rate.

Principal Draft shall mean a draft under the Letter of Credit
for the purpose of paying an installment of principal payable on
account of the Bonds.

OQualified Account Investments shall mean

{i) Government Obligations; or

(ii) time deposits in or certificates of deposit issued
by any bank located within the United States having combined
capital, surplus and undivided profits of at least
510,000,000, the deposits of which are insured by the Federal
Deposit Insurance Corporation, or any successor agency (the
"FDIC"), or time deposits in or certificates of deposit
issued by any savings and loan association located within the
United States (including the Bank), the deposits of which are
insured by the Federal Savings and Loan Insurance
Corporation, or any successor agency (the "FSLIC"), but only
to the extent that such time deposits or certificates of
deposit are fully insured by the FDIC or the FSLIC; or

(iii) obligations, debentures, notes or other evidences
of indebtedness issued or guaranteed, directly or indirectly,
by any of the following: Association for Cooperatives,
Federal Home Loan Association System; Export-Import
Association of the United States; Federal Land Banks; Federal
National Mortgage Association (senior or collateralized debt
only); Federal Home Loan Mortgage Corporation; Farmers' Home
Administration; Tennessee Valley Authority; Federal Farm
Credit System; the Government National Mortgage Association;
or other successor agencles; oOr
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(iv) uncollateralized certificates of deposit of or
investment agreements with any bank or bank holding company
with undivided capital and surplus of at least $50,000,000,
the unsecured debt of which or of its parent holding company,
if any, is rated in one of the two highest letter rating
categories by a nationally recognized securities credit
rating agency; or

(v) money market obligations customarily invested in by
the Bank upon a one-time written approval of each such
obligation by the Bank.

Redemption Draft shall mean a draft under the Letter of
Credit for the purpose of paying the amount of any mandatory or
optional prepayment of principal and interest on account of the
Bonds.

Replacement Letter of Credit shall mean an irrevocable,
direct-pay letter of credit substantially in the form of the
Letter of Credit, satisfactory to the Trustee, the term of which
shall commence on or before the Expiration Date of the Letter of
Credit, and which is referred to in the Indenture as an Alternate
Security.

Stated Amount shall mean the maximum amount available to be
drawn under the Letter of Credit, which shall be, as of any date,
an amount equal to the principal amount of the Bonds then
outstanding, plus 210 days' 1lnterest on the Bonds then outstanding
calculated from the Closing Date to and including the Expiration
Date at the interest rate payable on account of the Bonds.

Trustee shall mean Sun Bank, National Asscciation, a national
banking association having its principal corporate trust office at
Fort Worth, Texas, as Trustee under the Indenture.

1.02 Accounting Terms. All accounting terms not specifically
defined herein shall be construed in accordance with generally
accepted accounting principles consistently applied, except as
otherwise stated herein.

ARTICLE II THE LETTER OF CREDIT

2.01 The Letter of Credit. The Bank agrees, on the terms and
conditions hereinafter set forth, and at the request of the
Company and for the account of the Company, to open its
irrevocable, transferable, collateralized Letter of Credit, with
an Expiration Date which 1s the earliest of (i) June 15, 19_

(ii) the date of the funding of the Final Draft presented under
the Letter of Credit; (iii) the date of receipt by the Bank from
the Trustee of a certificate stating that the entire principal of
and interest due on the Bonds and all other amounts secured by the

Letter of Credit have been paid in full or duly provided for in
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accordance with the Indenture; or (iv) receipt by the Bank from
the Trustee of a certificate stating that the Company has caused a
Replacement Letter of Credit to be delivered to the Trustee and
that the Replacement Letter of Credit is in effect as of the date
of the certificate.

2.02 Amount of the Letter of Credit. The Letter of Credit
shall be issued from the Closing Date to and including the
Expiration Date in the amount of $ (the
"Stated Amount”). The Stated Amount shall be, as of any date, an
amount equal to the principal amount of the Bonds then Outstanding
(as defined in the Indenture) plus 210 days interest thereon
calculated at the rate of % per annum. The Stated Amount
shall be subject to automatic reduction, from time to time,
following the Closing Date on account of periodic redemption of
the Bonds, without the necessity of any written amendment thereof.
The Letter of Credit will be available to the Trustee for the
purpose of making draws thereon to pay, from time to time,
principal and interest on account of the Bonds, when and as such
amounts are payable pursuant to the Indenture and the Locan
BAgreement.

2.03 Letter of Credit Draws. Under the terms of th ZLetter
of Credit, the Trustee shall be entitled to make draws agalnst the
Letter of Credit, on such dates as are appropriate to permit the
Trustee to obtain funds to pay in a timely manner those amounts
which are payable from time to time in accordance with the
Indenture, as follows:

(a) Semi-annually, thirty three (33) days prior to each
Interest Payment Date, (unless such draw is required by the
terms of the Indenture to be made ninety-three (93) days
prior to such date, in which event the draw will be made
ninety-three (93) days in advance thereof), an Interest Draft
in an amount equal to the amount of interest payable on
account of the principal amount of the Bonds then Qutstanding
and the amount of Administrative Fees payable concurrently
therewith.

(b) Semi-annually, thirty-three (33) days prior to each
scheduled mandatory prepayment of the principal of the Bonds
in accordance with the Indenture, (unless such draw 1s
required by the terms of the Indenture to be made ninety-
three (93) days prior to such date, 1n which event the draw
will be made ninety-three (93) days in advance thereof), a
Principal Draft in an amount equal to the applicable
principal prepayment then payable in accordance with the
Indenture and the Loan Agreement.

(c) Periodically, not more than thirty-three (33) days
prior to each unscheduled mandatory or optional prepayment of
principal of the Bonds pursuant to the Indenture and the Loan
Agreement, if any, (unless such draw is required by the terms
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of the Indenture to be made ninety-three (93) days prior to
such date, in which event the draw will be made ninety-three
(93) days in advance thereof), a Redemption Draft in an
amount equal to the principal to be prepaid plus accrued
interest thereon.

(d) In a single drawing, thirty-three (33) days prior
to the date on which the aggregate unpaid principal amount
of, and unpaid interest on, all of the Bonds Outstanding are
due and payable under the Indenture (at scheduled maturity
upon acceleration or upon redemption as a whole), {unless
such draw is required by the terms of the Indenture to be
made ninety-three (93) days prior to such date, in which
event the draw will be made ninety-three (93) days in advance
thereof), a Final Draft in an amount equal to the entire
principal balance of the Bonds then Outstanding, plus
interest accrued thereon.

Simultaneously with the payment by the Bank of any
amount drawn by the Trustee under the Letter of Credit, the Bank
shall give the Company telephonic notice by telephone or telecopy.,
followed by written confirmation sent on the same Business Day as
the date of payment, confirming the fact that such payment was
made and the amount of such payment.

2.04 Letter of Credit Fees.

The Company will pay or cause to be paid to the Bank with
respect to the Letter of Credit throughout the term thereof, an
annual Letter of Credit Fee, which Letter of Credit Fee shall be
calculated and paid in accordance with the LC Fee Agreement. The
LC Fee Agreement provides for certain payments on account of the
Letter of Credit and also letters of credit issued by the Bank in
connection with three other projects. A copy of the LC Fee
Agreement is annexed hereto as Exhibit C.

The Company shall also reimburse the Bank (or, at the request
of the Bank, pay directly) all costs and expenses related to the
maintenance of the Collateral by the Bank with the Collateral
Agent, including the fees and charges of the Collateral Agent and
all accounting and audit costs imposed in connection with the
fulfillment of requirements of the rating agency providing the
rating for the Bonds, and any fees attributable to the valuation
of the Collateral, whether such valuations are made by the Bank or
by an independent third party.

ARTICLE III REIMBURSEMENT OF ADVANCES

3.01 Reimbursement of Advances.

(2) Unless such amounts shall have been paid to the
Bank by means of advance payments made in accordance with the
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provisions of Section 3.02, the Company will unconditionally
pay to the Bank, in immediately available funds on the same
Business Day as any amount is drawn under the Letter of
Credit as an Advance for the purpose of paying principal
and/or interest on account of the Bonds (i) without the
necessity of notice or demand by the Bank, a sum equal to the.
amount which shall have been drawn under the Letter of
Credit, (ii) upon notice and demand by the Bank, any and all
reasonable out-of-pocket legal, management or accounting
charges and expenses which the Bank may pay or incur relative
to the Letter of Credit with respect to (aa) the collection
of any amount- not paid by the Company when due, or (bb) the
management o:r ne Facility, in the event the Bank exercises
any rights relating thereto under the Bank Mortgage, and (iv)
upon notice and demand from the Bank any amounts payable by
the Bank in connection with Collateral Agreement or the
Depository Agreement, all of which amounts described in this
Section 3.0l(a) shall constitute in the aggregate a Demand
Loan until paid.

(b) Any Demand Loan outstanding from time to time shall
bear interest computed from and including the date of each
Advance or the date on which any other amounts constituting a
Demand Loan are incurred, to and including the date of
payment in full thereof, at a fluctuating interest rate per
annum (computed on the basis of a year of 365 or 366 days,
with calculations based on the actual number of days elapsed)
equal at all times to Bank Pate in effect from time to time,
with each such change in the Bank Rate to take effect
simultaneously with the corresponding change in the Prime
Rate. 1In the event any Demand Loan is not repaid in full by
the fifth (5th) Business Day after notice from the Bank and
demand for payment, the interest rate thereon shall be
increased from the date of such demand to a rate two (2.0%)
percent above the Bank Rate (or such lower rate which is the
maximum legally permissible rate at such time) until paid.

(c) 1IE any change in any law or regulation or in the
interpretation thereof by any court or administrative or
governmental authority charged with the administration
thereof shall either (i) impose, modify or deem applicable
any reserve, special deposit or similar requirement against
letters of credit issued by, or assets held by, or deposits
in or for the account of, the Bank (which would be applicable
to the Letter of Credit), or (ii) impose on the Bank any
other condition regarding this Credit Agreement, the Letter
of Credit or any Collateral therefor, and the result of any
event referred to in clause (i) or {(ii) above shall be to
increase the cost to the Bank of issuing or maintaining the
Letter of Credit or of holding the Ccollateral therefor, then,
upon demand by the Bank, the Company shall immediately pay to
the Bank, from time to time as specified by the Bank,
additional amounts which shall be sufficient to compensate
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the Bank for such amounts actually incurred and from the date
demanded until payment in full thereof such amounts shall
bear interest at the Bank Rate. A certificate as to such
increased cost incurred by the Bank as a result of any event
mentioned in clause (i) or (ii) above, submitted by the Bank
to the Company, shall be conclusive as to the amount thereof
except for manifest error.

(d) The obligation of the Company to make each payment
under this Credit Agreement shall be absolute and
unconditional and shall not be subject to any defense or be
affected by any right of setoff, counterclaim or recoupment
which the Company may now or hereafter have against the
Issuer, the Trustee, the owner of any Bond, the Bank or any
other Person for any reason whatsocever.

3.02 Advance Payments by the Company. In order to secure the
repayment of the Advances to be made by the Bank to the Trustee
pursuant to draws by the Trustee under the Letter of Credit, and
as a further inducement to the Bank for its agreement that such
drawings may be made on a "direct pay" basis to the Trustee, the
Company agrees to make advance payments to the Bank, prior to
drawings under the Letter of Credit by the Trustee, so as to
assure that the Bank will have in its possession, on or prior to
the date of any drawing under the Letter of Credit, all amounts
which the Trustee will draw under the Letter of Credit, as
follows:

{a) On the fifteenth (15th) day of each and every month
during the term of the Letter of Credit, commencing on the
fifteenth (15th) day of the sixth (6th) month preceding the
Interest Payment Date on which first mandatory redemption of
principal on account of the Bonds to be made in accordance
with the terms of the Indenture, an amount equal to one-sixth
(1/6th) of the amount of the next scheduled mandatory
prepayment of principal as provided under the terms of the
Indenture. In the event the Eirst Interest Payment Date 1is
less than six {(6) months aEter the Closing Date, the advance
monthly payments to be made prior to the first Interest
Payment Date shall be in an amount equal to the amcunt of
such payment due on the first Interest Payment Date, divided
by the number of months preceding the first Interest Payment
Date.

(b) On the Eifteenth (15th) day of each and every month
during the term of the Letter of Credit, commencing on the
fifteenth (15th) day of the sixth (6éth) month preceding the
first Interest Payment Date, an amount equal to one-sixth
(1/6) of the interest payment payable on account of the Bonds
on the next succeeding Interest Payment Date and the
Administrative Fees payable concurrently therewith. In the
event the first Interest Payment Date is less than six (6)
months after the Closing Date, the advance monthly payments

_.10_.
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to be made prior to the first Interest Payment Date shall be
in an amount equal to the amount of such payment due on the
first Interest Payment Date, less accrued interest paid to
the Trustee on the Closing Date, divided by the number of
months preceding the first Interest Payment Date.

(c) Ten (10) Business Days in advance of any drawing
under the Letter of Credit For purposes of a Redemption Draft
to cover unscheduled mandatory or optional prepayment of
principal an amount equal to any payment to be made under the
terms of the Loan Agreement or the Indenture, such payments
to the Bank to include the amount of principal to be prepaid,
together with interest in such amount as is required under
the Loan Agreement or Indenture (less the applicable portion
of any amounts on deposit in the Account), to be made
concurrently with such payment. In the event the applicable
provisions of the Loan Agreement or the Indenture require the
payment of a premium on account of such prepayment, the
Company shall, concurrently with the payment of the other
amounts described in this subparagraph, give the Bank
satisfactory assurance of the payment to the Trustee of an
amount egual to the am 1t of such premium.

(d} Ten (10) Business Days prior to the Interest
Payment Date immediately preceding the Expiration Date of the
Letter of Credit, an amount equal to the principal balance of
the Bonds then Outstanding (as defined in the Indenture)
together with interest accrued thereon through the maturity
date thereof and all Administrative Fees then payable (less
the applicable portion of any amounts on deposit in the
Account).

(e} In the event any such payment is not made on the
date specified in the preceding subparagraphs (a) through
(d), the Bank may impose a penalty equal to four (4%) percent
of the amount of such delinguent payment to defray additional
costs incurred in servicing the transaction as a result of
the delinquency.

(f) The payments so made by or on behalf of the Company
shall be deposited in a bank account (the "Account") to be
maintained by the Bank at its Main Office, at Buffalo, New
York. The Account shall be opered in the name of the Company
and all amounts on deposit in the Account from time to time,
including interest earned thereon, shall be owned by the
Company. Withdrawals from the Account shall be restricted so
that (i) the Bank shall be permitted to withdraw from the
Account such amount as may be required to provide immediate
reimbursement to the Bank for drawings made by the Trustee
pursuant to the Letter of Credit (such withdrawals to be made
without notice to the Company), and (ii) the Company may,
from time to time, but no more frequently than semi-annually,
with the consent of the Bank, which consent shall not be

_ll_
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withheld so long as no Event of Default exists under the
terms of this Credit Agreement, withdraw interest earned on
the amounts on deposit in the Account. The funds on deposit
in the Account from time to time shall be invested by the
Bank in Qualified Account Investments. The Company shall
select the type or types of Qualified Account Investment to
be purchased with funds on deposit in the Account provided
the maturities thereof shall be selected so as to allow for
the availability of sufficient amounts to reimburse the Bank
in a timely manner for amounts to be advanced pursuant to
drawings under the Letter of Credit.

{g) In any case where the Loan Agreement or the
Indenture require the prior consent of the Bank before the
Company may make an optional prepayment of principal of the
Mortgage Loan, the Bank shall give its consent thereto when
the Company shall have deposited or caused to be deposited in
the Account the entire amount of principal and accrued
interest required in connection with such prepayment.

(h) All payments described in this Section, as well as
in installments of the annual Letter of Credit Fee described
in Section 2.04(b), shall be .id to the Bank on or before
the applicable due date of eacn, by wire transfer to:

Irving Trust Company
New York, New York
ABA 0210-0067-8
For credit to:
Empire of America Federal Savings Bank
Buffalo, New York
Account No. 890-0025-247
Attention: Letter of Credit Desk
Securities Investments Department

Any such payment shall be deemed made when Irving Trust
Company credits the payment to the Bank's account, and it
shall be the duty of the Company to see to 1t that
appropriate fund transfer arrangements are made to assure the
proper initiation of each wire transfer to ensure timely
credit thereof to such account. The late payment penalty
described in Section 3.02(e) shall not be imposed in the
event of a delinquency caused by delays in the wire transfer
system, provided the Company shall have made arrangements
sufficient in ordinary circumstances to assure timely
transfer of the funds in gquestion.

The Bank may, from time to time, by notice to the
Company, given in accordance with the terms of this Credit
Agreement, change the wire transfer instructions or require
that payments be made in some other commercially acceptable
manner.

_12_.
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The Company may, on any Anniversary Date commencing
Wwith the second Anniversary Date, and at the Company's
option, elect to discontinue making the advance payments
referred to in subparagraphs (a) and (b) above to the Bank,
and instead to remit such amounts, on the same dates provided
in subparagraphs (a} and (b) to the Trustee for deposit in
the appropriate account of the Bond Fund under the Indenture.
Such election shall be made by written notice to the Bank and
the Trustee, such notice to be given within thirty days of
the Anniversary Date as of which such change is to be
effective.

Upon expiration of the Letter of Credit and
satisfaction by the Company of all of its payment obligations
to the Bank, or in the event the Company elects to make the
advance payments referred to in this Section directly to the
Trustee, any balance remaining in the Account shall be paid
over to the Company.

3.03 Amounts Received from Trustee. Any amounts received by
the Bank from the Trustee following redemption in full of the
Bonds shall be applied first to pay all outstanding obligations of
the Company to the Bank under the Credit Agreement, and any
amounts remaining thereafter shall promptly be paid over to the
Company.

ARTICLE IV CONDITIONS

4.01 Issuance of the Letter of Credit. The obligation of the
Bank to issue the Letter of Credit and make the Advances pursuant
thereto is subject to the receipt by the Bank of all of the
following, each in form and substance satisfactory to the Bank and
its counsel:

(a) the Demand Note, duly executed by the Company;

(b) true copies of each of the Financing Documents,
together with evidence of the due authorization thereof by
the parties executing the same;

(c) evidence of satisfaction by the Company and all
other parties thereto, as the case may be, of all conditions
precedent to the effectiveness of the Financing Documents;

(d) a copy of the Bond Resolution, certified by an
appropriate officer or official of the Issuer as a true and
complete copy, which certificate shall state that the Bond
Resolution in the form attached is in full force and effect
on such date;

(e) a favorable opinion of Foley & Lardner, as Bond
Counsel, to the effect that the issuance of the Bonds and the

_13_
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execution thereof have been duly authorized, that all
conditions precedent to the delivery thereof have been
fulfilled, and that the interest on the Bonds will be exempt
from federal income tax;

(E) favorable opinions of counsel for the Company as to
such matters as the Bank may reasonably request;

{g) copies of all other opinions of counsel delivered
in connection with the issuance of the Bonds, indicating, 1if
the Bank shall so request, that it may rely thereon;

(h) a certificate of the Company stating that:

(i) the representations and warranties contained
in Section 5.01 of this Agreement, and in Section 2.2 of
the Loan Agreement are correct on and as of the Closing
Date; and

(ii) no event has occurred and 1is continuing, or
would result from issuance of the Letter of Credit or
the making of any Advance thereunder, which constitutes
an Event of Default or would constitute such an Event of
Default, but for the requirements that notice be given
or time elapse or bothj;

(1) such financial statements of the Company, certified
as being true and correct and having been prepared in
accordance with generally accepted accounting principles
consistently applied, as the Bank shall have requested;

(j) evidence that all conditions precedent to the
issuance and sale of the Bonds pursuant to the bond purchase
agreement between the Issuer and the initial purchasers of
the Bonds, dated June __, 1987 (the "Bond Purchase
Agreement”) have been fulfilled without any waiver thereof
except for a waiver consented to in writing by the Bank;

(k) confirmation of the due execution and
authentication of the Bonds in accordance with the Indenture
and the Bond Purchase Agreement; and

(1) such other documents, instruments, approvals (and,
if requested, duplicate counterparts or certified duplicates
of executed copies thereof), opinions and title evidence
relative to the Facility as the Bank may reasonably regquest.

-14-



695 ARTICLE V

696 REPRESENTATIONS, WARRANTIES AND RATIFICATIONS

697 5.01 Representations and Warranties of the Company. The

698 Company represents and warrants that:

699 {a) The Company is a corporation duly organized and

700 existing under the laws of the State of Delaware and duly

701 gualified under the laws of the State of Florida, and has all
702 requisite power, capacity and authority to conduct its

703 business as now conducted and as presently contemplated, to
704 incur the borrowings, including a Demand Loan hereunder, and
705 to consummate the transactions contemplated hereby.

706 {(b) The execution, delivery and performance by the

707 Company of each of the Letter of Credit Documents to which it
708 is or will be a party are within the Company's capacity and
709 power and have been duly authorized by all necessary action
710 by the Company and do not contravene (i) the Company's

711 certificate of incorporation or by-laws, (ii) any contractual
712 restriction, or, to the best of the Company's knowledge, any
713 law, order or judgment binding on or affecting the Company or
714 any of its property, and do not result in or require the

715 creation of any lien, security interest or other charge or
716 encumbrance (other than pursuant to or permitted by the

717 Indenture or the Mortgage) upon or with respect to any of the
718 Company's property.

719 {c) No authorization, permit or approval or other

720 action by, and no notice to or filing with, any governmental
721 authority or requlatory body is required for the due

722 execution, delivery and performance by the Company of any

723 Letter of Credit Document to which it is or will be a party.
724 (d) This Credit Agreement is, and each other Letter of
725 Credit Document to which the Ccmpany will be a party, when
726 executed and delivered hereunder will be, a legal, valid and
727 binding obligation of the Company enforceable against the

728 Company in accordance with their respective terms, subject to
729 the limitations thereof by bankruptcy, insolvency or other
730 laws affecting the rights of creditors.

731 (e) To the best of the Company's knowledge, there 1is no
732 pending or threatened action or proceeding affecting the

733 Company before any court, governmental agency or arbltratocr,
734 which may materially adversely affect the financial condition
735 or operations of the Company.

736 () The principal office of the Company, as of the date
737 of this Agreement, is located at Building 6, Rotterdam

738 Industrial Park, Rotterdam, NY 13206.

_15_



739
740
741
742

743
744
745
746
747
748
749
750
751
752
753
754
755
756
757
758
759
760

761
762
763
764

765
766
767
768
769
770
771
772
773
774
775
776
777
778
779
780
781

782
783

784
785

(g) There has been no material adverse change in the
financial condition of the Company since the period covered
by financial statements delivered to the Bank in connection
with the Company's application for the Letter of Credit.

(h) The information concerning the Company contained in
the Official Statement and the application submitted by the
Company to the Bank in connection with the issuance of the
Letter of Credit is true and correct in all material
respects. The Company agrees to indemnify and hold harmless
the Bank from and against any and all claims, damages,
losses, liabilities, costs or expenses whatsoever which the
Bank may incur (or which may be claimed against the Bank by
any entity or entities whatsoever) by reason of or in
connection with (i) any untrue statement or alleged untrue
statement of a material fact, or any omission to state a
material fact necessary in order to make any such statements
concerning the Company made, in the light of the
circumstances under which they were made, not misleading, as
contained in the Official Statement, or (ii) any other
information or data provided by ..e Company submitted or
distributed in connection therewith or in its application to
the Bank in connection with the Letter of Credit.

(i) The Company's representations set forth in Section
2.02 of the Loan Agreement are ratified, confirmed and
restated, and shall survive the Closing Date and the
execution and delivery of this Credit Agreement.

5.02 Ratification of Liens on and Security Interests in the
Facility. The Company hereby grants and mortgages to the Bank and
ratifies, confirms and acknowledges the Bank's rights, liens on
and security interests in the Facility pursuant to the Second
Mortgage, subject only to the prior rights, liens and security
interests of the Trustee arising by virtue of the Indenture. Upon
payment by the Bank to the Trustee of an amount equal to the
entire Outstanding principal balance of the Bonds and accrued
interest payable pursuant to the Indenture and satisfaction of the
other obligations of the Company under the Loan Agreement, the
Bank shall succeed fully to the rights of the Issuer in the
collateral secured by the Mortgage. The Company agrees to
execute, at the Bank's request, such additional or further
security agreements and financing statements and other documents
in order more fully to perfect, preserve and protect such first
liens on and security interest in the Facility in favor of the
Bank.

ARTICLE VI COVENANTS OF THE COMPANY

6.01 Affirmative Covenants of the Company. So long as (i)
the Bank shall be committed to issue the Letter of Credit, (ii)
the Letter of Credit shall have been issued but shall not have

-16-
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been terminated, (iii) any amount shall have been drawn under the
Letter of Credit and shall not have been repaid, (iv) the Demand
Note or any amount evidenced thereby shall remain unpaid or (v)
the Bank shall have any obligation hereunder to the Company, the
Trustee or the Issuer, the Company will, unless the Financing
Documents shall otherwise permit or the Bank shall otherwise
consent in writing:

{a) Preservation of Existence, etc. Preserve and
maintain its existence, rights, and privileges, and become or
remain duly qualified as a corporation in each jurisdicticn
in which the character of the property owned or leased by it
or in which the transaction of its business makes such
qualification necessary, except as permitted in the Financing
Documents.

(b) Installation and Maintenance of the Facility.
Cause the construction cof the Improvements to be prosecuted

with diligence and continuity so as to complete same in
accordance with the provisions of the Disbursement Agreement
and the Loan Agreement, free and clear of liens or claims for
liens for materials supplied cor labor or services performed
in connection with construction of the Improvements, and
thereafter maintain and preserve the Facility in good working
order and condition, ordinary wear and tear excepted.

{c) Keeping of Records and Books of Account. Keep
adegquate records and books of account in accordance with
generally accepted accounting principles consistently
applied, reflecting all of the Company's financial
transactions.

{d) Inspection Rights. At any reasonable time, and
upon reasonable notice, permit the Bank or any of the Bank's
agents or representatives to examine and make copies of and
abstracts from its records and books of account, to visit and
inspect the Facility and to discuss its affairs, finances and
accounts with any of the employees or cther representatives
of the Company.

(e} Compliance with Laws, etc. Comply in all material
respects with all applicable laws, rules, regulations,
licenses and permits, such compliance to include, without
limitation, paying before the same become delinguent, all
taxes, assessments and governmental charges imposed upon it
Oor upen its property except to the extent contested in good
faith, provided, in case of any such protest, adequate
provision is made for reserves against such liability.

(£) Maintenance of Insurance. Maintain the insurance
required under the terms of the Loan Agreement and the Bank
Mortgage, including, without limitation, builder's risk-all
risk coverage and, upon completion of the construction ¢f the
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Improvements, hazard insurance, with extended coverage
endorsement, all such insurance to be carried with
responsible and reputable insurance companies or associations
in such amounts and covering such risks as are usually
insured by other companies engaged in businesses similar in
size, character and other respects to those in which the
Company is engaged.

{g) Reporting Requirements. Furnish to the Bank: (i)
as soon as avallable and in any event within 120 days after
the end of each fiscal year of the Company a copy of the
annual audited financial statements of each (including
balance sheets as at the end of such vear, and the related
statements of income, earnings, retained earnings and changes
in financial position) for such fiscal vear, certified by a
firm of independent certified public accountants reasonably
acceptable to the Bank, annual operating statements for the
Facility certified by the Company, such financial statements
to be prepared in accordance with generally accepted
accounting principles applied in a consistent manner; (ii) as
soon as possible after the end of each fiscal year of the
Company, but in any event within thirty (30) days after such
date, a certificate of the Company, certifying that no event
has occurred and is continuing which constitutes an Event of
Default or which would constitute an Event of Default, but
for the reguirement that notice be given or time elapse or
both; (iii) promptly after the commencement thereof, but in
any event not later than ten (10) calendar days after service
of process with respect thereto on the Company notice of all
actions, suits or proceedings before any court or
governmental department, commission, board, bureau, agency or
instrumentality which cculd materially adversely affect the
Company's financial condition or operations; and (iv)} such
other information with respect to the condition or
operations, financial or otherwise, of the Company as the
Bank may from time to time reasonably request.

6.02 Negative Covenants of the Company. So long as (i) the
Bank shall be committed to issue the Letter of Credit, (ii) the
Letter of Credit shall have been issued but shall not have
expired, (iii) any amount shall have been drawn under the Letter
of Credit and shall not have been repaid, (iv) the Demand Note or
any amount evidenced thereby shall remain unpaid or (v) the Bank
shall have any obligation to the Company, the Trustee or the
Issuer, the Company will not, without the written consent of the
Bank:

(a) Liens etc. Create or suffer to exist any lien,
security interest or other charge or encumbrance, or any
other type of preferential arrangement, upon or with respect
to the Facility, whether now owned or hereafter acgquired, or
assign any right to receive income, in each case to secure
any indebtedness of any person or entity, cother than liens
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existing as a result of the Financing Documents or permitted
by the terms thereof or under the terms of the Loan Agreement
and the Indenture. The Bank will consent to creation of any
liens, security interests or encumbrances not prohibited by
the Financing Documents.

(b} Indebtedness. Create or suffer to exist any
indebtedness in connection with the Facility other than (1)
indebtedness owing to the Bank hereunder or under the Demand
Note, (ii) prior to the making of Final Draft under the
Letter of Credit, indebtedness existing under or permitted
under the terms of the Loan Agreement, (i1iil) indebtedness
representing accounts payable of the Company incurred in the
ordinary course of its business, (iv) indebtedness
specifically permitted under the terms of the Indenture and
the Loan Agreement, and (v) other unsecured indebtedness.

(c) Issuance of Additional Bonds. Permit the issuance
of any additional Bonds under the Indenture.

(d) Amendment; Modification; Waiver; Consent. To the
extent that the consent of the Company is required in
connection therewith, permit the amendment, modification or
walver, or consent to the amendment, modification of waiver
of any provision of the Indenture, the Bank Mortgage, the
Loan Agreement or the Note.

(e) Dissolution, et¢c. Dissolve, wind up, terminate,
liquidate or reconstitute itself or convey, transfer, lease
or otherwise dispose of (except in the ordinary course of
business of the Company) (whether in one transaction or in a
series of transactions) all or substantially all of its
assets (whether now owned or hereafter acquired) to, or
acquire all or substantially all of the assets of, any
Person, except as permitted under the Loan Agreement or
Section 9.14 hereof.

(£) Investments in Other Persons. Make any loan or
advance to any Person, except in the ordinary course of its
business as presently contemplated in the Official Statement,
or purchase or otherwise acquire, any capital stock,
obligations or other securities of, make any capital
contribution to, or otherwise invest in, any Person.

{g)}) Change in Nature of Business. Make any material
change in the nature of its business as described in the
Official Statement.
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ARTICLE VII
EVENTS OF DEFAULT

7.01 Events of Default. If any of the following events

(individually, an "Event of Default"; collectively, "Events of
Default") shall occur and be continuing:

(a) the Company shall fail to pay any amount payable
under the terms of this Credit Agreement within the time
limits provided herein or, in the event of such failure,
within ten (10} days notice of such failure given in
accordance with Section 8.01 hereof; or

(b) the Company shall fail to pay any amount of
principal of the Demand Note upon demand, any interest on the
Demand Note or any other amount payable hereunder when due
or, in the event of such failure, within ten (10) days notice
of such failure given in accordance with Section 8.01 hereof;

(¢} any representation or warranty material to the
Bank's security made by the Company under or in connection
with any Financing Document to which it is a party shall
prove to have been incorrect in any mater :l respect when
made; or

(d) the Company shall fail to perform or observe any
other term, covenant or agreement contained in this Credit
Agreement or an Event of Default (as defined therein) shall
occur under any Financing Document to which it is a party on
its part to be performed or observed and any such failure
shall remain unremedied for thirty (30) days after written
notice thereof shall have been given to the Company by the
Bank, provided that if such default cannot reasonably be
cured within said thirty (30) day period, the Company shall
have commenced action to cure the default within said thirty
(30) day period, said thirty (30) day period shall be
extended for so long as the Company shall require in the
exercise of due diligence to cure the default; or

(e) the Company shall fail to pay any indebtedness,
other than indebtedness evidenced by the Demand Note, or any
interest or premium thereon, when due (whether by scheduled
maturity, required prepayment, acceleration, demand or
otherwise) and such failure shall continue after the
applicable grace period, if any, specified in the agreement
or instrument relating to such indebtedness, if the effect of
such default or event 1s to accelerate, or to permit the
acceleration of, the maturity of such indebtedness, or i1f any
such indebtedness shall be declared to be due and payable, or
required to be prepaid {other than by a regularly scheduled
required prepayment), prior to the stated maturity thereof
provided, however, the foregoing circumstances shall not
constitute an Event of Default so long as all payments with
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respect to the Bonds and the Credit Agreement continue to be
made on a timely basis, the Facility continues to be
maintained in accordance with good standards of property
management, and no other Event of Default hereunder exists;
or

(f}) the Company shall generally not pay its debts as
such debts become due, or shall admit in writing its
inability to pay its debts generally, or shall make a general
assignment for the benefit of creditors; or any proceeding
shall be instituted by or against the Company seeking to
adjudicate it bankrupt or insolvent, or seeking liquidation,
winding up, reorganization, arrangement, adjustment,
protection, relief, or composition of it or its debts under
any law relating to bankruptcy, insclvency or reorganization
or relief of debtors, or seeking the entry of an order for
relief of debtors, or seeking the entry of an order for
relief or the appointment of a receiver, trustee, or other
similar official for it or for any substantial part of its
property (provided that with respect to any proceeding
instituted against the Company, Company shall have sixty {60)
days in which to obtain a dismissal of such proceeding); or
the Company shall take any action to authorize any of the
actions set forth above in this subsection (f£); or

(g) a final judgment or order for the payment of money
which is enforceable against the Facility shall be rendered
against the Company and either (i) enforcement proceedings
shall have been commenced against the Facility by any
creditor upon such judgment or order or (ii) a stay of
enforcement of such judgment or order, by reason of a pending
appeal or otherwise, shall not be in effect for any period of
thirty-one {31) consecutive days; or

(h) the Company shall fail duly and punctually to
perform and observe all the terms, covenants and conditions
contained in the Financing Documents on its part to be
performed or observed and said failure shall result in a
drawing on the Letter of Credit pursuant to the Final Drafc;
or

(1) the Bank Mortgage after delivery therecf shall for
any reason, except to the extent permitted by the terms
thereof, cease to constitute a valid first lien in any of the
collateral purported to be covered thereby, and the Company
fails to take such action, after notice, as may be necessary
to remedy such situation; or

(j) the Company shall fail to pay when due any amounts
incurred by the Bank in connection with the Collateral
Agreement relating to the maintenance of the Collateral,
within ten (10) days following notice of any demand therefor.
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7.02 Remedies. If any Event of Default shall have occurred
and be continuing, the Bank may, in its sole discretion, (a) give
notice to the Trustee of the occurrence such Event of Default; (b)
request the Trustee pursuant to the Indenture to declare the
principal of all Bonds then outstanding under the Indenture and
all interest accrued and unpaid thereon to be immediately due and
payable; (c} declare all amounts due and payable under this Credit
Agreement by the Company to be forthwith due and payable, and the
same shall thereupon become immediately due and payable without
demand, presentment, protest or further notice of any kind, all of
which are hereby expressly waived, or (d) take any other action
permitted under this Credit Agreement or any Financing Document or
at law or in equity.

7.03 Remedies not Exclusive. No remedy conferred upon or
reserved by the Bank is intended to be exclusive to any other
available remedy, but each and every such remedy shall be
cumulative and shall be in addition to every other remedy given
hereunder or now or hereafter existing or at law or in equity.

ARTICLE VIII
NOTICE, SERVICE OF PROCESS, PLEADINGS AND OTHER PAPERS

8.01 Notices, etc. All notices and other communications
provided for hereunder shall be in writing and shall be deemed
given when mailed by registered or certified mail, postage
prepaid, return receipt requested, or when sent by telegram or by
nationally recognized overnight air courier service, addressed to
the appropriate party, as follows:

if to the Company, to:

Jacksonville Ventures, Inc.
Building 6

Rotterdam Industrial Park
Rotterdam, New York 12306
Attention:

and if to the Bank, to:

Empire of America Federal Savings Bank
One Main Place
Buffalo, New York 14202
Attention: Letter of Credit Desk
Securities Investment Department

with copies of such notices to the Bank, to:
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Empire of America Federal Saving Bank
One Main Place
Buffalo, New York 14202
Attention: Officer in Charge
Commercial Mortgage Servicing Department

with copies of such notices, so long as any Bonds are
outstanding, mailed or telegraphed or delivered

to the Issuer, to:

Housing Finance Authority of
St. Johns County, Florida
c/o Clerk of Courts

St. Augustine, Florida 32084

to the Trustee, to:

Sun Bank, Naticnal Association

355 South Orange Avenue

Orlando, Florida 32801

Attention: Corporate Trust Department

or, as to any such party, at such other address as shall be
designated by such party in written notice to the other parties.

8.02 Service of Process. The Company represents that it is
subject to service of process in the State of New York and
covenants that it will remain so subject so long as the Letter of
Credit or any obligations of the Company under this Credit
Agreement are outstanding. If for any reason the Company should
cease to be so subject to service of process in the State of New
York, the Company hereby designates and appoints without power of
revocation, the Secretary cf State of the State of New York as the
agent of the Company upon whom may be served all process,
pleadings, notices or other papers which may be served upon the
Company as a result of any of its obligations under this Credit
Agreement; provided, however, that the serving of such process,
pleadings, notices or other papers shall not constitute a
condition to the Company's cbligations hereunder. The Company
agrees and consents that any service of process upon such agent
and written notice of such service to the Company in the manner
set forth in Section 8.0l hereof shall be taken and held to be
valid personal service upon the Company whether or not the Company
shall then be doing, or at any time shall have done, business
within the State of New York and that any such service of process
shall be of the same force and validity as if service were made
upon it according to the laws governing the validity and
requirements of such service in the State of New York. Such agent
shall not have any power or authority to enter any appearance or
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to file any pleadings in cornnection with any suit, action or other
legal proceedings against the Company or to conduct the defense of
any such suit, action or any other legal proceeding except as
expressly authorized.

B8.03 Consent to Jurisdiction The Company irrevocably and
unconditionally (a) agrees that any suit, action or other legal
proceeding arising out of this Credit Agreement and initiated by
the Bank may be brought in the courts of record of the State of
New York in Erie County or the courts of the United States,
Western District of New York; (b) consent to the jurisdiction of
each such court in any such suit, action or proceeding; and (c)
waive any objection which they may have to the laying of venue of
any such suit, action or proceeding in any of such courts.

The parties expressly exclude jurisdiction or venue elsewhere
in accordance with their intent that the fora referred to above be
the exclusive venues for any suit, action, or other legal
proceeding arising out of this Credit Agreement.

ARTICLE IX MISCELLANEQUS

9.01 Payments and Computations. The Company shall make each
payment hereunder and under the Demand Note and Demand Loan not
later than 12:00 noon (Buffalo, New York time) on the day when due
in lawful money of the United States of America in immediately
available funds to the Bank, at its address referred to in Section
8.01, herein. (Such requirement shall be fulfilled by the Company
upon payment of any such sums in accordance with Section 3.02
hereof.) The Company hereby authorizes the Bank, if and to the
extent payment is not made when due hereunder or under the Demand
Note or Demand Loan, to charge from time to time against the
Account any amount so due, together with additional interest of
the Penalty Rate as provided in the Demand Note. All computations
of interest under the Demand Note or Demand Loan and of any other
amount payable hereunder shall be made by the Bank on the basis of
a year of 365 or 366 days, as the case may be, for the actual
number of days (including the first day but excluding the last
day) elapsed.

9.02 Payment on Non-Business Days. Whenever any payment to
be made hereunder or under the Note shall be stated to be due on a
day which is not a Business Day, such payment may be made on the
next succeeding Business Day, and such extension of time shall in
such case be included in the computation of payment of interest or
fee, as the case may be.

9.03 Amendments, et¢c. No amendment or waiver of any
provision of this Credit Agreement or the Demand Note, nor consent
to any departure by the Company therefrom, shall in any event be
effective unless the same shall be in writing and signed by the
Bank and then such waiver or consent shall be effective only in
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the specific instance and for the specific purpose for which
given, and shall not be deemed to constitute a waiver or consent
for any other purpose.

9.04 No Waiver; Remedies. No failure on the part of the Bank
to exercise, and no delay in exercising, any right under any
Letter of Credit Document shall operate as a waiver thereof; nor
shall any single or partial exercise of any right under any Letter
of Credit Document preclude any other or further exercise thereof
or the exercise of any other right. The remedies provided in the
Loan Documents are cumulative and not exclusive of any remedies
provided by law.

9.05 Transfer of the Letter of Credit. The Letter of Credit
may not be transferred except to a successor Trustee as provided
and in accordance with the Letter of Credit, pursuant to the terms
of the Indenture.

9.06 Indemnification. The Company hereby agrees to indemnify
and hold harmless the Bank from and against any and all claims,
damages, losses, liabilities, costs or expenses whatscever which
the Bank may incur (or which may be claimed against the Bank by
any entity or entities whatsoever) by reason of or in connection
with the execution and delivery or transfer of, or payment or
failure to make lawful payment under, the Letter of Credit:
provided, however, that the Company shall not be required to
indemnify the Bank pursuant to this Section 9.06 for (i) any
claims, damages, losses, liabilities, costs or expenses to the
extent caused by the Bank's willful or negligent acts in
connection therewith, including the Bank's willful or negligent
failure to make lawful payment under the Letter of Credit after
the presentation to it by the Trustee or a successor trustee under
the Indenture of a draft and certificate complying with the terms
and conditions of the Letter of Credit; or (ii) any claims,
damages, losses, liabilities, costs or expenses tc the extent the
same result from any untrue statement or alleged untrue statement
of a material fact or omission to state a material fact in the
Official Statement other than with respect to or relating to the
Company or the Facility.

Subject to the provisions of Section 9.20, nothing in this
Section 9.06 is intended to limit the Company's reimbursement
obligations contained in Section 2.02 hereof. Without prejudice
to the survival of any other obligation of the Company hereunder,
the indemnities and obligations of the Company contained in this
Section 9.06 shall survive the payment in full of the Demand Loan
and the Demand Note until the expiration of the applicable
statutes of limitations governing the assertion of any such claims
against the Bank.

9.07 Bank Not Liable. The Company assumes all risks of the
acts or omissions of the Trustee or any transferee of the Letter
of Credit with respect to its use of the Letter of Credit, except
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for willful negligence or gross misconduct. Neither the Bank nor
any of its officers or directors shall be liable or responsible
for: (a) the use which may be made of the Letter of Credit or for
any acts or omissions of the Trustee or any transferee in
connection therewith; (b) the validity, sufficiency or genuineness
of documents, or of any endorsement(s) thereon, even if such
documents should in fact prove to be in any way invalid,
insufficient or not genuine; (c) payment by the Bank against
presentation of documents which do not comply with the terms of
the Letter of Credit, including failure of any documents to bear
any reference or adequate reference to the Letter of Credit; or
{d) any other circumstances whatsoever in making or failing to
make payment under the Letter of Credit, except only that the
Company shall have a claim against the Bank, and the Bank shall be
liable to the Company, to the extent, but only to the extent, of
any direct as opposed to consequential, damages suffered by the
Company which the Company proves were caused by the Bank's willful
or negligent failure to make lawful payment under the Letter of
Credit after the presentation to it by the Trustee or a successor
trustee under the Indenture of a draft and certificate complying
with the terms and conditions of the Letter of Credit.. 1In
furtherance and not in limitation of the foregoing, the Bank may
accept documents that appear on their face to be in order, without
responsibility for further investigation.

9.08 Obligations of the Company Absolute. The obligations of
the Company under this Agreement, the Letter of Credit Documents
and the Demand Loan shall be absolute and unconditional and
irrevocable and shall be performed strictly in accordance with the
terms of this Credit Agreement and the Demand Note, under all
circumstances whatsoever, including, without limitation, the
following circumstances:

(a) any lack of validity or enforceability of any of
the other Financing Documents or any other agreement or
instrument relating thereto;

({b) any amendment or waiver of or any consent to
departure from all or any of the Financing Documents;

(c) any exchange, release or non-perfection of any
collateral, or any release or amendment or waiver of or
consent to departure from any guaranty;

(d) the existence of any claim, set-off, defense or
other right which the Company may have at any time against
the Trustee, the Bank or any other person or entity, whether
in connection with this Agreement, the Demand Note, any
Financing Documents or any unrelated transaction;

{e) any statement or any other document presented under

the Letter of Credit proving to be forged, fraudulent,
invalid or insufficient in any respect or any statement
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therein being untrue or inaccurate in any respect whatscever;
or

(f) payment by the Bank under the Letter of Credit
against presentation of a statement or draft which does not
comply with the terms of the Letter of Credit (whether or not
resulting from negligence or willful misconduct on the part
of the Bank or its agents, officers or employees provided,
however, that the Company shall not be precluded from
asserting a claim against the Bank on account of
consequential damages arising as a result of any such payment
which results from gross negligence or willful misconduct on
the part of the Bank or its employees).

9.09 Costs, Expenses and Taxes. The Company agrees to pay on
demand all costs and expenses in connection with the

administration of the Letter of Credit, this Credit Agreement, the
Demand Note and the other Letter of Credit Documents and the other
documents to be delivered under the Letter of Credit Documents,
including without limitation, the reasonable out-of-pocket
expenses of the Bank, the reasonable fees and out-of-pocket
expenses of counsel for the Bank, with respect thereto and with
respect to advising the Bank as to its rights and responsibilities
under the Letter of Credit, this Credit Agreement, the Demand Note
and the other Letter of Credit Documents and the other documents
to be delivered under the Financing Documents. In addition, the
Company shall pay any and all stamp and other taxes and fees
payable or determined to be payable in connection with the
execution, delivery and filing of the Letter of Credit, this
Credit Agreement, the Demand Note and the other Letter of Credit
Documents, and also all amounts payable to the Collateral Agent,
and agrees to hold the Bank harmless from and indemnify it against
any and all liabilities with respect to or resulting from any
delay in paying or omission to pay such taxes and fees.

9.10 Amounts Due on Demand. Notwithstanding any provision
hereof or any pattern of conduct or any circumstances whatsoever,
it 1s hereby expressly agreed by the Company and the Bank that
nothing in this Credit Agreement shall be construed to make or
cause to make the obligations of the Company hereunder which are
due on demand anything other than demand obligations.

9.11 Binding Effect; Governing Law. This Credit Agreement
shall be binding upon and enure to the benefit of the Company and

Bank and their respective successors and assigns, except that the
Company shall not, except as provided in Section 9.13 hereof, have
the right to assign its rights hereunder or any interest herein
without the pri. written consent of the Bank. This Credit
Agreement, the Letter of Credit and the Demand Note shall be
governed by, and construed in accordance with, the laws of the
State of New York.
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9.12 Waiver of Right of Set-Qff. The Bank hereby waives any
right it may have at law or in equity to set off and apply any
deposits held and cther indebtedness owing by the Bank to or for
the credit or the account of the Company against any and all of
the obligations of the Company existing under this Credit
Agreement.

9.13 Assignment or Transfer of the Facility. The Company

shall not transfer or convey title to the Facility or a
controlling interest therein without the prior consent of the
Bank.

9.14 Consents Not to be Unreascnably Withheld. The Bank
agrees that any consent which may be required to be given under
this Agreement shall not be unreasonably withheld.

9.15 Headings. Section headings in this Credit Agreement are
included herein for convenience of reference only and shall not
constitute a part of this Credit Agreement for any other purpose.

9.16 Severability. If any provision of this Credit Agreement
shall be held invalid by any court of competent jurisdiction, such
holding shall not invalidate any other provision thereof.

9.17 Further Assurances. The Company will, at its own cost
and expense, execute and deliver to the Bank all such other
documents, instruments, and agreements and do all such other acts
and things as may be reasonably requisite, in the opinion of the
Bank, to enable the Bank to exercise and enforce its rights
hereunder and under or in respect of the Financing Documents or
any other documents, instruments and agreements required hereunder
or thereunder.

8.18 Counterparts. This Credit Agreement may be
simultaneously executed in several counterparts, each of which
shall be an original and all of which shall constitute but one and
the same instrument.

9.19 Rights of Trustee in Collateral. As long as any of the
Bonds shall be Outstanding (as defined in the Indenture), and to
the extent that the Bank holds any collateral to secure the
obligations of the Company hereunder with respect to which the
Trustee does not have a direct interest for the benefit of the
holders of the Bonds, the Bank shall accept any such collateral
and enforce any remedies granted thereon by this Credit Agreement
for the joint benefit of the Trustee and the Bank in accordance
with the terms of the Indenture, and the Trustee and the
Bondholders shall have an equal and ratable security interest
therein.

9.20 Limitation of Liability. Notwithstanding any provision
or obligation to the contrary hereinbefore or hereinafter set

forth, (i) from and after the date of this Credit Agreemer- the
liability of the Company hereunder shall be limited to the
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interest of the Company in the Facility and the Bank shall look
exclusively thereto, or to such other security as may from time to
time be given for payment of the obligations hereunder, and any
judgment rendered against the Company under this Credit Agreement
shall be limited to the Facility and any other security so given
for satisfaction thereof; and (ii) from and after the date of this.
Credit Agreement no deficiency or other personal judgment nor any
order or decree of specific performance shall be sought or
rendered against the Company in any action or proceeding arising
out of this Credit Agreement, or any judgment, order or decree
rendered pursuant to any such action or proceeding.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed by their respective officers thereunto
duly authorized, as of the date above written.

JACKSONVILLE VENTURES, INC.

By:

David M. Buicko
Senior Vice President

EMPIRE OF AMERICA
FEDERAL SAVINGS BANK

By:

G. Gary Berner
Senior Vice President
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