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RESOLUTION NO. 08-23

A RESOLUTION AUTHORIZING THE ISSUANCE OF TAX INCREMENT
REVENUE NOTES (DOWNTOWN REDEVELOPMENT PROJECT), SERIES
2008, OF THE COMMUNITY REDEVELOPMENT AUTHORITY OF THE CITY
OF FRIEND, NEBRASKA, FOR THE PURPOSE OF PAYING CERTAIN
PROJECT COSTS IN CONNECTION WITH CERTAIN REDEVELOPMENT
PROJECTS; PRESCRIBING THE FORM AND DETAILS OF SAID NOTES AND
THE COVENANTS AND AGREEMENTS MADE BY THE COMMUNITY
REDEVELOPMENT AUTHORITY OF THE CITY OF FRIEND, NEBRASKA TO
FACILITATE AND PROTECT THE PAYMENT THEREOF; AND PRESCRIBING
OTHER MATTERS RELATING THERETO.

WHEREAS, the City is a municipal corporation and second class city organized and existing under
the constitution and laws of the State of Nebraska;

WHEREAS, the Act prescribes the requirements and procedures for the planning and
implementation of redevelopment projects;

WHEREAS, pursuant to the Act and to Resolution No. 07-34 and upon the recommendation of
the Planning Commission, the Mayor and Council previously declared the Redevelopment Area to be
blighted and substandard and in need of redevelopment pursuant to the Act;

WHEREAS, the Council previously adopted and the City has in place a comprehensive plan,
which includes a general plan for development of the City within the meaning of Section 18-21 10 of the
Act;

WHEREAS, pursuant to the Act and to Resolution No. 08-08 and upon the recommendation of
the Authority and of the Planning Commission, the Council approved the Redevelopment Plan for the
Redevelopment Area;

WHEREAS, pursuant to the Act and to Resolution No. 08-09 and upon the recommendation of
the Authority and of the Planning Commission, the Council approved the Redevelopment Plan
Amendment as an amendment to the Redevelopment Plan, and authorized the Project within the Project
Area in accordance with the Act;

WHEREAS, pursuant to the Act and to Resolution No. 08-__ and upon the recommendation of
the Authority and of the Planning Commission, the Council approved the Redevelopment Plan
Amendment as an amendment to the Redevelopment Plan, and authorized the Project within the Project
Area in accordance with the Act;

WHEREAS, the Redevelopment Plan Amendment provides, among other things, that the
Authority will issue debt to be secured by moneys in the TIF Revenue Fund for the purpose of paying a
portion of the Project Costs for the Project; and

WHEREAS, in order to pay a portion of the Project Costs, it is necessary, desirable, advisable,
and in the best interest of the Authority and of the City to issue the Community Redevelopment Tax
Increment Revenue Note (Downtown Redevelopment Project), Series 2008A in the principal amount of
$30,000, and the Community Redevelopment Tax Increment Revenue Note (Downtown Redevelopment



Project), Series 2008B in the maximum principal amount of $30,000, to pay a portion of the Project Costs,
to pay the costs of issuing the Notes, and to be issued and secured in the form and manner as hereinafter

provided.

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE COMMUNITY
REDEVELOPMENT AUTHORITY OF THE CITY OF FRIEND, NEBRASKA, AS FOLLOWS:



ARTICLE I
DEFINITIONS
Section 1.1.  Definitions of Words and Terms. In addition to words and terms defined
clsewhere in this Resolution, the following capitalized words and terms as used in this Resolution shall have

the following meanings:

"Act” means the Community Development Law, Chapter 18, Article 21, Reissue Revised Statutes
of Nebraska, as amended.

" Authority" means the Community Redevelopment Authority of the City of Friend, Nebraska.

"Business Day" means a day on which the banking institutions in the City are scheduled in the
normal course of operations to be open to the public.

"Chair" means the Chair of the Authority.
"City" means the City of Friend, Nebraska.
"City Clerk" means the Clerk of the City of Friend, Nebraska.

"Code" means the Internal Revenue Code of 1986, as amended, and the applicable regulations of
the Treasury Department proposed or promulgated thereunder.

"Council" means Council of the City of Friend, Nebraska.
"County" means Saline County, Nebraska.

"Government Obligations" means direct obligations of, or obligations the principal of and interest
on which are unconditionally guaranteed by, the United States of America.

"Interest Amounts" means the amount of interest accrued on the Principal Amounts.

"Mayor" means Mayor of the City of Friend, Nebraska.

"Notes" means collectively the Community Redevelopment Tax Increment Revenue Note
(Downtown Redevelopment Project), Series 2008A, in the principal amount of $30,000, and the
Community Redevelopment Tax Increment Revenue Note (Downtown Redevelopment Project), Series
2008B, in the maximum principal amount of $30,000, each authorized and issued pursuant to this
Resolution.

"Note Counsel" means Gilmore & Bell, P.C., or other firm of nationally recognized bond counsel.

"Note Payment Date" means June 30 and December 30 of each year, beginning on June 30, 2010,
and ending on December 30, 2022.

"Note Register" means the books for the registration, transfer and exchange of the Notes kept at the
office of the City.

3-



"Permitted Investments" means any of the following securities and obligations, if and to the extent
the same are at the time legal for investment of the City's moneys held in the funds and accounts referred to
in Section 5.1 hereof:

(a) United States Government Obligations;

(1)) bonds, notes or other obligations of the State of Nebraska, or any political
subdivision of the State of Nebraska, that at the time of their purchase are rated in either of the two
highest rating categories by a nationally recognized rating service;

(c) repurchase agreements with any bank, bank holding company, savings and loan
association, trust company, or other financial institution organized under the laws of the United
States or any state, that are continuously and fully secured by any one or more of the securities
described in clause (a) or (b) above and have a market value, exclusive of accrued interest, at all
times at least equal to the principal amount of such repurchase agreement and are held in a custodial
or trust account for the benefit of the City;

(d) obligations of the Federal National Mortgage Association, the Government
National Mortgage Association, the Federal Financing Bank, the Federal Intermediate Credit
Corporation, Federal Banks for Cooperatives, Federal Land Banks, Federal Home Loan Banks,
Farmers Home Administration and Federal Home Loan Mortgage Corporation;

(e) certificates of deposit, time deposits or other deposits, whether negotiable or
nonnegotiable, issued by any bank or trust company organized under the laws of the United States
or any state, provided that such certificates of deposit or time deposits shall be either (1)
continuously and fully insured by the Federal Deposit Insurance Corporation, or (2) continuously
and fully secured by such securities as are described above in clauses (a), (b) or (d) above, which
shall have a market value, exclusive of accrued interest, at all times at least equal to the principal
amount of such certificate of deposit or time deposits; and

® any other securities or investments that are lawful for the investment of moneys
held in such funds or accounts under the laws of the State of Nebraska.

"Planning Commission" means the Planning Commission of the City of Friend, Nebraska.

"Principal Amounts" means principal amounts of the Notes.

"Project Area" means that portion of the Redevelopment Area described on Exhibit B-2.

"Project" means the redevelopment project as defined in the Redevelopment Plan Amendment.

"Project Costs" means the costs attributable to the Project and to work on any "redevelopment
project," as defined in the Act, that may be paid through TIF Revenues and which the City has agreed to pay
under the Redevelopment Plan Amendment and such other costs allowed under the Redevelopment Plan

and the Redevelopment Plan Amendment, including those identified in Exhibit B-3.

"Project Fund" means the fund by that name described in Section 5.1 hereof.



"Purchaser(s)" means the Friend Industrial Development Corporation, a Nebraska corporation, the
original purchaser of the Series 2008A Note, and the First National Bank of Friend, the original purchaser of
the Series 2008B Note..

"Record Date" for the interest payable on any Note Payment Date means the 15th day (whether or
not a Business Day) of the calendar month first preceding such Note Payment Date.

"Redevelopment Area" means the area described on Exhibit B-1 which the governing body of the
City has found to be blighted and substandard pursuant to the Act.

"Redevelopment Plan Amendment" means the amendment to the Redevelopment Plan, and all
revisions thereto, amending the Redevelopment Plan.

"Redevelopment Plan" means the general redevelopment plan approved by the City for the
Redevelopment Area.

"Registered Owner" or "Note Owner" when used with respect to any Note means the person in
whose name such Note is registered on the Note Register.

"Resolution" means this Resolution as from time to time amended in accordance with the terms
hereof.

"Secretary" means the Secretary of the Authority.

"Series 2008A Note" means the Community Redevelopment Tax Increment Revenue Note
(Downtown Redevelopment Project), Series 2008A, in the principal amount of $30,000.

"Series 2008B Note" means the Community Redevelopment Tax Increment Revenue Note
(Downtown Redevelopment Project), Series 2008B, in the maximum principal amount of $30,000.

"TIF Revenue Fund" means the fund by that name described by Section 5.1 hereof.

"TIF Revenues" means the moneys received from the County attributable to the increase in the
current equalized assessed valuation of taxable real property in the Project Area over and above the initial
equalized assessed value of each such unit of property in the Project Area, all as determined in accordance
with the Redevelopment Plan, the Redevelopment Plan Amendment, and the Act as in effect on the date the
Notes are issued.

"State" means the State of Nebraska.

"Value" as of any particular time of determination, means, (a) with respect to cash the face value
thereof, and (b) with respect to any investments, the lower of the cost of the investment or the market price
of the investment on the date of valuation.

ARTICLE I

AUTHORIZATION OF NOTES



Section 2.1.  Authorization of Notes. There is hereby authorized and directed to be issued
Notes of the Authority, designated "Community Redevelopment Tax Increment Revenue Note (Downtown
Redevelopment Project) Series 2008A," in the principal amount of $30,000, and designated "Community
Redevelopment Tax Increment Revenue Note (Downtown Redevelopment Project) Series 2008B," in the
maximum principal amount of $30,000, for the purpose of paying a portion of the Project Costs, to fund
capitalized interest on the Notes through the first occurring Note Payment Date, if any, and paying the costs
of issuance of the Notes.

Section 2.2.  Description of the Notes. The Notes shall be substantially in the form set forth in
Exhibits A-1 and A-2 hereto, and shall be subject to registration, transfer and exchange as provided in
Section 2.4 hereof. The Notes shall be dated the date of their initial issuance and delivery, shall mature on
the final Note Payment Date (subject to prior prepayment as provided in Article IIT), and shall bear interest
at the respective rates per annum as stated on the face of the Notes.

The Notes shall bear interest (computed on the basis of a 360-day year of twelve 30-day months) as
follows: for the Series 2008A Note, from it’s issuance date or from the most recent interest payment date to
which interest has been paid or duly provided for; and for the Series 2008B Note, from the dated date shown
on Schedule 1 to the Series 2008B Note or from the most recent interest payment date to which interest has
been paid or duly provided for.

Section2.3.  Method and Place of Payment of Notes. The principal of and interest on the
Notes shall be payable in any coin or currency which, on the respective dates of payment thereof, is legal
tender for the payment of debts due the United States of America.

The principal and interest payable on the Notes on any Note Payment Date shall be paid to the
respective Registered Owners of such Notes as shown on the Note Register at the close of business on the
Record Date for such interest (a) by check or draft mailed to such Registered Owner, or (b) by electronic
transfer to such Registered Owner upon written notice given to the Authority by such Registered Owner not
less than 15 days prior to the Record Date for such interest, containing the electronic transfer instructions
including the bank (which shall be in the continental United States), ABA routing number and account
number to which such Registered Owner wishes to have such transfer directed. Such electronic transfer
notice shall be effective until such Registered Owner gives the Authority written notice to the contrary.

Section 2.4.  Registration, Transfer and Exchange of Notes. The Authority covenants that it
will, so long as the Notes remain outstanding, cause to be kept at the office of the City books for the
registration, transfer and exchange of the Notes as herein provided. The Notes when issued shall be
registered in the name of the Registered Owner thereof on the Note Register.

The Notes may be transferred and exchanged only upon the Note Register as provided in this
Section. The Notes are transferable only to banks, other financial institutions or accredited investors (as
defined in Rule 501 of Regulation D of the Securities Act of 1933), or as otherwise permitted by the
Authority in writing, and only upon the execution by such transferee of an investment letter substantially in
the form attached hereto as Exhibit C. Upon surrender thereof at the City, the Authority shall transfer or
exchange any Note for a new Note of the same maturity and in the same principal amount as the outstanding
principal amount of the Note that was presented for transfer or exchange. Any Note presented for transfer
or exchange shall be accompanied by an investment letter substantially in the form attached hereto as
Exhibit C and by a written instrument or instruments of transfer or authorization for exchange, in a form
and with guarantee of signature satisfactory to the Authority, duly executed by the Registered Owner thereof
or by the Registered Owner's duly authorized agent.



In all cases in which the privilege of transferring or exchanging a Note is exercised, the Authority
shall authenticate and deliver the Note in accordance with the provisions of this Resolution. All fees and
expenses of the Authority or the City for the registration, transfer and exchange of a Note provided for by
this Resolution shall be paid by the new Registered Owner. Any additional costs or fees that might be
incurred in the secondary market are the responsibility of the Registered Owner.

The Authority may deem and treat the person in whose name any Note is registered as the absolute
owner of such Note, whether the Note is overdue or not, for the purpose of receiving payment of, or on
account of, the principal of and interest on said Note and for all other purposes. All payments so made to
any such Registered Owner or upon the Registered Owner's order shall be valid and effectual to satisfy and
discharge the liability upon such Note to the extent of the sum or sums so paid, and the Authority shall not
be affected by any notice to the contrary.

At reasonable times and under reasonable regulations established by the Authority, the Note
Register may be inspected and copied by any Registered Owner (or a designated representative thereof).

The Authority may impose a charge against a Registered Owner for the reimbursement of any
governmental charge required to be paid in the event that such Registered Owner fails to provide a correct
taxpayer identification number to the Authority. Such charge may be deducted from an interest or principal
payment due to the Registered Owner.

Section2.5. Execution, Authentication and Delivery of the Notes. The Notes, including any
Notes issued in exchange or as substitution for the Notes initially delivered, shall be signed by the manual or
facsimile signature of the Chair and attested by the manual or facsimile signature of the Secretary. In case
any officer whose signature appears on any Notes ceases to be such officer before the delivery of such
Notes, such signature shall nevertheless be valid and sufficient for all purposes, the same as if such person
had remained in office until delivery. Any Notes may be signed by such persons who at the actual time of
the execution of such Notes are the proper officers to sign such Notes although at the date of such Notes
such persons may not have been such officers.

The Chair and Secretary are hereby authorized and directed to prepare and execute the Notes. The
Authority shall deliver the Notes to the Purchasers, upon payment of the purchase price of the Notes.

Section 2.6.  Mutilated, Destroyed, Lost and Stolen Notes. If (2) any mutilated Note is
surrendered to the Authority, or the Authority receives evidence to its satisfaction of the destruction, loss or
theft of any Note, and (b) there is delivered to the Authority such security or indemnity as may be required
to save the Authority harmless, then, in the absence of notice to the Authority that such Note has been
acquired by a bona fide purchaser, the Authority shall execute, register and deliver, in exchange for or in
lieu of any such mutilated, destroyed, lost or stolen Note, a new Note of the same maturity and of like tenor
and principal amount.

If any such mutilated, destroyed, lost or stolen Note has become or is about to become due and
payable, the Authority in its discretion may, instead of issuing a new Note, pay such Note when due.

Upon the issuance of any new Note under this Section, the Authority may require the payment by
the Registered Owner of a sum sufficient to cover any tax or other governmental charge that may be
imposed in relation thereto and any other expenses (including the fees and expenses of the Authority)
connected therewith.



Every new Note issued pursuant to this Section shall constitute a replacement of the prior obligation
of the Authority, and shall be entitled to all the benefits of this Resolution equally and ratably with all other
outstanding Notes.

Section2.7.  Sale of Notes. The Sale of the Notes to the Purchasers at a purchase price of 100%
of the principal amount of the Notes, plus accrued interest, if any, to the date of delivery, is hereby ratified
and confirmed. Delivery of the Notes shall be made to the Purchasers as soon as practicable after the
adoption of this Resolution, upon payment therefor in accordance with the terms of sale.

ARTICLE III
TERMS AND PAYMENT

Section3.1.  Terms and Payment. The Notes shall be issued substantially in the form set forth
in Exhibit A. The Notes shall be dated the date of the initial issuance and delivery, shall become due and
shall bear interest as set forth below and on the face of the Notes.

On each Note Payment Date, an amount equal to all amounts then on deposit in the TIF Revenue
Fund, divided equally between the Series 2008A Note and the Series 2008B Note, shall be due and payable,
first to interest accrued and the remainder to principal. All remaining principal of the Notes and interest
accrued and unpaid thereon shall be due and payable on the final Note Payment Date. The Authority may
prepay all or any portion of the Notes at any time and from time to time without premium or penalty of any
kind, at the prepayment price equal to 100% of the principal amount to be prepaid, together with interested
accrued to the date fixed for prepayment.

ARTICLE IV
SECURITY FOR THE NOTES

Section4.1.  Security for the Notes. The Notes shall be a limited, special obligation of the
Authority payable solely from and secured as to the payment of principal and interest, subject to the
provisions of Section 4.2, by a pledge of the TIF Revenues and moneys in the Project Fund and no other
moneys, revenues, funds or accounts. The taxing powers of the Authority and the City are not pledged to
the payment of the Notes either as to principal or interest. The Notes shall not constitute a general
obligation of the Authority or the City, nor shall they constitute an indebtedness of the Authority or the City
within the meaning of any constitutional, statutory or charter provision, limitation or restriction.

Section 4.2.  Pledge of Certain Funds. The moneys and securities now or hereafter held in,
and moneys and securities to be deposited in the TIF Revenue Fund and the Project Fund, and all interest
and earnings thereon and proceeds thereof are hereby pledged to secure the payment of the Notes. When the
Notes have been paid in full and discharged, then the requirements contained in this Resolution and the
pledge of revenues made hereunder and all other rights granted hereby shall terminate.



ARTICLE V

CREATION OF FUNDS AND ACCOUNTS;
DEPOSIT AND APPLICATION OF NOTE PROCEEDS

Section 5.1.  Creation of Funds and Accounts. There are hereby created and ordered to be
established within the treasury of the City the following separate funds and accounts:

(a) Community Redevelopment Authority of the City of Friend, Nebraska, Downtown
Redevelopment TIF Revenue Fund (the "TIF Revenue Fund").

®) Community Redevelopment Authority of the City of Friend, Nebraska, Downtown
Redevelopment Project Fund (the "Project Fund").

Said funds and accounts shall be segregated and kept separate and apart from all other moneys,
revenues, funds and accounts of the Authority and the City and shall not be commingled with any other
moneys, revenues, funds and accounts of the Authority or of the City. The TIF Revenue Fund and the
Project Fund shall be maintained and administered in the manner provided in this Resolution so long as the
Notes remains outstanding hereunder.

Section5.2.  Deposit of Note Proceeds. The net proceeds received from the sale of the Notes
shall be deposited in the Project Fund.

Section 5.3.  Application of Moneys in the Project Fund. Moneys in the Project Fund shall be
used solely for the purpose of paying the Project Costs and the costs and expenses incident to the issuance of
the Notes.

ARTICLE VI
APPLICATION OF REVENUES

Section 6.1.  TIF Revenue Fund. The moneys in the TIF Revenue Fund shall be administered
and applied solely for the purposes and in the manner provided in this Resoluticn. The TIF Revenues shall
be determined and collected in the manner provided by law.

All amounts paid and credited to the TIF Revenue Fund shall be expended and used for the sole
purpose of paying the principal of and interest on the Notes as and when the same become due on each Note
Payment Date or as otherwise provided in Section 3.1.

ARTICLE VII
DEPOSIT AND INVESTMENT OF MONEYS
Section 7.1.  Deposits of Moneys. Moneys in each of the funds and accounts created by and

referred to in this Resolution and held by the Authority or the City shall be continuously and adequately
secured as provided by the laws of the State and invested in Permitted Investments.



Section 7.2.  Investment of Moneys. All earnings on any investments held in any fund shall
accrue to and become a part of such fund.

ARTICLE VIII
ADDITIONAL NOTES

Section 8.1. Additional Notes. The Authority covenants and agrees that so long as the Notes
remain outstanding, the Authority will not issue any additional bonds, notes or debt payable from the TIF
Revenue Fund or the Project Fund or any part thereof without the prior written consent of the Registered
Owners.

ARTICLE IX
DEFAULT AND REMEDIES

Section 9.1.  Acceleration of Maturity Upon Default. The Authority covenants and agrees
that if it defaults in the payment of the principal of or interest on the Notes as the same becomes due on any
Note Payment Date, then, at any time thereafter and while such default continues, the Registered Owner
may by written notice to the Authority filed in the office of the City Clerk or delivered in person to said City
Clerk, declare the principal of the Notes then outstanding to be due and payable immediately, and upon any
such declaration the Notes shall become and be immediately due and payable, anything in this Resolution or
in the Notes contained to the contrary notwithstanding. This provision, however, is subject to the condition
that if at any time after the principal of said outstanding Notes has been so declared to be due and payable,
all arrears of interest upon all of said Notes, except interest accrued but not yet due on such Notes, and all
arrears of principal upon all of said Notes has been paid in full and all other defaults, if any, by the City
under the provisions of this Resolution and under the provisions of the statutes of the State of Nebraska have
been cured, then and in every such case the Registered Owner shall, rescind and annul such declaration and
its consequences, but no such rescission or annulment shall extend to or affect any subsequent default or
impair any rights consequent thereon. Notwithstanding the foregoing, failure by the Authority to pay any
amounts due as principal or interest on any Note Payment Date that are in excess of the amounts available
therefor in the TIF Revenue Fund shall not be deemed a default.

Section 9.2. Remedies. The provisions of this Resolution, including the covenants and
agreements herein contained, shall constitute a contract between the Authority and each Registered Owner.
Subject to the limitations set forth in Section 9.3, each Registered Owner shall have the following rights:

(@ by mandamus or other suit, action or proceeding at law or in equity to enforce the
rights of the Registered Owner against the Authority and its officers, agents and employees, and to
require and compel duties and obligations required by the provisions of this Resolution or by the
constitution and laws of the State of Nebraska;

(b) by suit, action or other proceedings in equity or at law to require the Authority, its
officers, agents and employees to account as if they were the trustees of an express trust; and

(c) by suit, action or other proceedings in equity or at law to enjoin any acts or things
which may be unlawful or in violation of the rights of the Registered Owner.
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Section 9.3. Remedies Cumulative. No remedy conferred herein upon the Registered Owners
is intended to be exclusive of any other remedy, but each such remedy shall be cumulative and in addition to
every other remedy and may be exercised without exhausting and without regard to any other remedy
conferred herein. No waiver of any default or breach of duty or contract by a Registered Owner shall extend
to or affect any subsequent default or breach of duty or contract or shall impair any rights or remedies
thereon. No delay or omission of a Registered Owner 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
acquiescence therein. Every substantive right and every remedy conferred upon the Registered Owners by
this Resolution may be enforced and exercised from time to time and as often as may be deemed expedient.
In case any suit, action or proceeding taken by a Registered Owner on account of any default or to enforce
any right or exercise any remedy has been discontinued or abandoned for any reason, or has been
determined adversely to such Registered Owner, then, and in every such case, the Authority and such
Registered Owner shall be restored to their former positions and rights hereunder, respectively, and all
rights, remedies, powers and duties of such Registered Owner shall continue as if no such suit, action or
other proceedings had been brought or taken.

ARTICLE X
MISCELLANEOUS PROVISIONS

Section 10.1. Amendments. The rights and duties of the Authority and the Registered Owners,
and the terms and provisions of the Notes or of this Resolution, may be amended or modified at any time in
any respect by Resolution of the Authority with the written consent of the Registered Owners, such consent
to be evidenced by an instrument or instruments executed by the Registered Owner and duly acknowledged
or proved in the manner of a deed to be recorded, and such instrument shall be filed with the Secretary and
the City Clerk, but no such amendment, modification or alteration shall:

(a) extend the maturity of any payment of principal or interest due upon the Notes;

(b) effect a reduction in the amount which the Authority is required to pay by way of
principal of or interest on the Notes; or

(©) permit the creation of a lien on the TIF Revenue Fund, the Project Fund, or other
funds and accounts pledged hereunder prior or equal to the lien of the Notes.

Any provision of the Notes or of this Resolution may, however, be amended or modified by
Resolution duly adopted by the governing body of the Authority at any time in any respect with the written
consent of the Registered Owners.

Without notice to or the consent of the Registered Owners, the Authority may amend or supplement
this Resolution for the purpose of curing any formal defect, omission, inconsistency or ambiguity therein or
in connection with any other change therein which is not materially adverse to the interests of the Registered
Owners.

Every amendment or modification of the provisions of the Notes or of this Resolution, to which the
consent of the Registered Owners is given, as above provided, shall be expressed ina Resolution adopted by
the governing body of the Authority amending or supplementing the provisions of this Resolution and shall
be deemed to be a part of this Resolution. A certified copy of every such amendatory or supplemental
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Resolution, if any, and a certified copy of this Resolution shall always be kept on file in the office of the
Secretary and the City Clerk and shall be made available for inspection by the Registered Owners or a
prospective purchaser or owner of the Notes authorized by this Resolution, and upon payment of the
reasonable cost of preparing the same, a certified copy of any such amendatory or supplemental Resolution
or of this Resolution will be sent by the City Clerk to any such Registered Owner or prospective Registered
Owner.

Notwithstanding anything to the contrary in this Section 10.1, before any Resolution supplementing
or amending this Resolution pursuant to this Section 10.1 shall become effective, there shall have been
delivered to the Authority an opinion of Note Counsel stating that such supplemental Resolution is
authorized or permitted by this Resolution and the Act, complies with their respective terms, will, upon the
execution and delivery thereof, be valid and binding upon the Authority in accordance with its terms, and
will not adversely affect the exclusion from federal gross income of interest on the Notes, if applicable.

Any and all modifications made in the manner hereinabove provided shall not become effective
until there has been filed with the Secretary and the City Clerk a copy of the Resolution of the Authority,
duly certified, as well as proof of any required consent to such modification by the Registered Owners. It
shall not be necessary to note on any outstanding Notes any reference to such amendment or modification.

Section 10.2. Payments Due on Days Other Than Business Days. In any case where the date
of maturity of principal of or interest on the Notes or the date fixed for prepayment of any Note is not a
Business Day, then payment of principal or interest need not be made on such date but may be made on the
first succeeding Business Day with the same force and effect as if made on the date of maturity or the date
fixed for prepayment, with no adjustment in accrued interest for the period between such prepayment date
and such first succeeding Business Day.

Section 10.3. Notices, Consents and Other Instruments by Registered Owner. Any notice,
consent, request, direction, approval, objection or other instrument required by this Resolution to be signed
and executed by the Registered Owner other than the assignment of the Ownership of the Notes, may be in
any number of concurrent writings of similar tenor and may be signed or executed by such Registered
Owner in person or by agent appointed in writing. Proof of the execution of any such instrument or of the
writing appointing any such agent and of the ownership of the Notes, if made in the following manner, shall
be sufficient for any of the purposes of this Resolution, and shall be conclusive in favor of the Authority
with regard to any action taken, suffered or omitted under any such instrument, namely:

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

(b) The fact of ownership of the Notes, the amount or amounts, numbers and other
identification of the Notes, and the date of holding the same shall be proved by the Note Register.

Section 10.4. Further Authority. The officers of the Authority, including the Chair and the
Secretary, are hereby authorized and directed to execute all documents and take such actions as they may
deem necessary or advisable in order to carry out and perform the purposes of this Resolution and to make
any changes or additions in this Resolution and the foregoing agreements, statements, instruments and other
documents herein approved, authorized and confirmed which they determine to be in the City's best interest,
and the execution or taking of such action shall be conclusive evidence of such determination.
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Section 10.5.  Severability. If any section or other part of this Resolution or the Notes is for any
reason held invalid, the invalidity thereof shall not affect the validity of the other provisions of this
Resolution.

Section 10.6. Governing Law. This Resolution shall be governed exclusively by and
constructed in accordance with the applicable laws of the State.

Section 10.7. Effective Date. This Resolution shall take effect and be in full force from and
after its passage by the governing body of the Authority.

[This portion of the page intentionally left blank]
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PASSED AND APPROVED THIS 5™ DAY OF NOVEMBER, 2008, BY THE MEMBERS
OF THE COMMUNITY REDEVELOPMENT AUTHORITY OF THE CITY OF FRIEND,
NEBRASKA.

(Seal)

ATTEST: e —

Secretary
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CERTIFICATE

I, the undersigned, Secretary of the COMMUNITY REDEVELOPMENT AUTHORITY OF
THE CITY OF FRIEND, NEBRASKA, hereby certify that the above and foregoing constitutes a full, true
and correct copy of Resolution No. 08-23 duly passed by the governing body of the Authority at a meeting
duly and regularly held on November 5, 2008; that said Resolution has not been modified, amended or

repealed, and is in full force and effect as of the date hereof; and that the same is on file in my office.

WITNESS my hand and official seal this 5th day of November, 2008.

(Seal) Secretary i } (




EXHIBIT A-1
[FORM OF NOTE]

This Note may be transferred only to a bank, other financial institution or accredited investors (as
defined in Rule 501 of Regulation D of the Securities Act of 1933).

Registered Registered
No. 1 $30,000.00
UNITED STATES OF AMERICA
STATE OF NEBRASKA
COMMUNITY REDEVELOPMENT AUTHORITY
OF THE
CITY OF FRIEND, NEBRASKA

TAX INCREMENT REVENUE NOTE
(Downtown Redevelopment Project)

SERIES 2008A
Interest Rate Maturity Date Issue Date
6.0% December 30, 2022 December 1, 2008

REGISTERED OWNER:

PRINCIPAL AMOUNT: Thirty Thousand and 00/100 ($30,000.00) DOLLARS

All capitalized terms used in this Note and not otherwise defined herein shall have the meanings set
forth for such terms in the resolution authorizing the issuance of this Note adopted by the Authority on
November 5, 2008 (the "Resolution”).

THE COMMUNITY REDEVELOPMENT AUTHORITY OF THE CITY OF FRIEND,
NEBRASKA (the “Authority”), created pursuant to the Community Development Law, Chapter 18,
Article 21, Reissue Revised Statutes of Nebraska, for value received, hereby promises to pay, but solely
from the sources described herein, to the Registered Owner shown above, or registered assigns, the Principal
Amount shown above on the Maturity Date shown above unless prepaid prior to such Maturity Date, and to
pay interest thereon at the Interest Rate per annum shown above (computed on the basis of a 360-day year of
twelve 30-day months) from the Issue Date shown above or from the most recent interest payment date to
which interest has been paid or duly provided for, as hereinafter described.

On June 30 and December 30 of each year, beginning on June 30, 2010, and ending on December
30, 2022, an amount equal to all amounts then on deposit in the TIF Revenue Fund, divided equally between
the Series 2008A Note and the Series 2008B Note, shall be due and payable, first to interest due and the



remainder to principal. The principal and interest payable on this Note on any payment date shall be paid to
the person in whose name this Note is registered at the close of business on the 15th day (whether or not a
business day) of the calendar month first preceding such payment date () by check or draft mailed by the
Authority to such Registered Owner, or (b) by electronic transfer to such registered owner upon written
notice given to the Authority by such Registered Owner not less than 15 days prior to such record date for
such interest, containing the electronic transfer instructions including the bank (which shall be in the
continental United States), ABA routing number and account number to which such registered owner
wishes to have such transfer directed. The principal of and interest on this Note shall be payable in lawful
money of the United States of America.

This Note is a duly authorized Note of the Authority designated "Tax Increment Revenue Note
(Downtown Redevelopment Project), Series 2008A" in the original principal amount of $30,000.
Concurrently with the issuance of the Series 2008A Note, the Authority authorized the issuance of its "Tax
Increment Revenue Note (Downtown Redevelopment Project), Series 2008B" in the maximum principal
amount of $30,000. The Notes are being issued for the purpose of paying a portion of the Project Costs in
connection with the Project, and paying costs related to the issuance of the Note, under the authority of and
in full compliance with the constitution and laws of the State of Nebraska, including particularly the
Community Development Law, Chapter 18, Article 21, Reissue Revised Statutes of Nebraska, as
amended, and pursuant to the Resolution.

The Authority may prepay all or any portion of the Note at any time and from time to time without
premium or penalty of any kind, at the prepayment price equal to 100% of the principal amount to be
prepaid, together with interested accrued to the date fixed for prepayment.

The Note is a special obligation of the Authority payable solely from and secured as to the payment
of principal and interest by a pledge of (a) TIF Revenues deposited in the TIF Revenue Fund, and (b)
moneys in the Project Fund, all as more fully provided in the Resolution.

The taxing powers of the Authority and the City of Friend, Nebraska (the “City”) are not pledged to
the payment of the Note either as to principal or interest. The Note shall not constitute a general obligation
of the Authority or the City, nor shall it constitute an indebtedness of the Authority or the City within the
meaning of any constitutional, statutory or charter provision, limitation or restriction. Reference is made to
the Resolution for a description of the covenants and agreements made by the Authority with respect to the
collection, segregation and application of the TIF Revenues to pay the Note, the nature and extent of the
security for the Note, the rights, duties and obligations of the Authority with respect thereto, and the rights

of the Registered Owner thereof.

This Note may be transferred and exchanged only upon the Note Register as provided in the
Resolution. This Note is transferable only to banks, other financial institutions or accredited investors (as
defined in Rule 501 of Regulation D of the Securities Act of 1933) and only upon the execution by such
transferee of an investment letter substantially in the form attached to the Resolution. Upon surrender
hereof at the principal office of the City, the Authority shall transfer or exchange this Note for a new Note of
the same maturity and in the same principal amount as the principal amount outstanding on this Note at such
time. The Authority may deem and treat the person in whose name this Note is registered on the Note
Register as the absolute owner hereof for the purpose of receiving payment of, or on account of, the
principal or redemption price hereof and interest due hereon and for all other purposes.



This Note shall not be valid or become obligatory for any purpose or be entitled to any security or
benefit under the Resolution until the Certificate of Authentication hereon has been executed by the
Authority.

IT IS HEREBY CERTIFIED AND DECLARED that all acts, conditions and things required to
exist, happen and be performed precedent to and in the issuance of the Note have existed, happened and
been performed in due time, form and manner as required by law, and that before the issuance of the Note,
provision has been duly made for the collection and segregation of the TIF Revenues and for the application
of the same as hereinbefore provided.

IN WITNESS WHEREOF, THE COMMUNITY REDEVELOPMENT AUTHORITY OF
THE CITY OF FRIEND, NEBRASKA, has executed this Note by causing it to be signed by the manual
or facsimile signature of its Chair and attested by the manual or facsimile signarure of its Secretary, and its
official seal to be affixed hereto or imprinted hereon.

CERTIFICATE OF AUTHENTICATION COMMUNITY REDEVELOPMENT
AUTHORITY OF THE
CITY OF ND, NEB
This Note is the Note of the issue /E j
described in the within-mentioned By: A AN/ é;] —
Resolution. ! yha—y /

Registration Date: December 1, 2008

(Seal)
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SAMPLE PAYMENT SCHEDULE
TO BE USED FOR ILLUSTRATIVE PURPOSES ONLY -

NOT TO BE USED IF CONCURRENT PAYMENTS ARE BEING MADE
FROM THE TIF REVENUE FUND TO THE SERIES 2008B NOTE

Payment Interest {— Payments J Principal
Date Rate Interest Principal Total Balance
12/1/2008 30,000.00
6/30/2010  6.000% 2,845.00 378.00 3,223.00 29,622.00
12/30/2010  6.000% 888.66 2,334.34 3,223.00 27,287.66
6/30/2011  6.000% 818.63 2,404.37 3,223.00 24,883.29
12/30/2011  6.000% 746.50 2,476.50 3,223.00 22,406.79
6/30/2012  6.000% 672.20 2,550.80 3,223.00 19,855.99
12/30/2012  6.000% 595.68 2,627.32 3,223.00 17,228.67
6/30/2013  6.000% 516.86 2,706.14 3,223.00 14,522.53
12/30/2013  6.000% 435.68 2,787.32 3,223.00 11,735.21
6/30/2014  6.000% 352.06 2,870.94 3,223.00 8,864.27
12/30/2014  6.000% 265.93 2,957.07 3,223.00 5,907.20
6/30/2015  6.000% 177.22 3,045.78 3,223.00 2,861.42
12/30/2015  6.000% 85.84 2,861.42 2,947.26 -
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

Print or Type Name, Address and Social Security Number
or other Taxpayer Identification Number of Transferee

the within Note and all rights thereunder, and hereby irrevocably constitutes and appoints

agent to transfer the within Note on the books kept by the City for the registration thereof, with full power of
substitution in the premises.

Dated:

NOTICE: The signature to this assignment must
correspond with the name of the Registered
Owner as it appears upon the face of the within
Note in every particular.

Signature Guaranteed By:

[Name of Eligible Guarantor Institution (as
defined by SEC Rule 17Ad-15 (12 CFR
240.17Ad-15) or any similar rule which the City
deems appropriate)]

By
Title:




EXHIBIT A-2
[FORM OF NOTE]

This Notes may be transferred only to a bank, other financial institution or accredited investors (as
defined in Rule 501 of Regulation D of the Securities Act of 1933).

Registered Registered
No. 1 Up to $30,000.00
(See Schedule 1 attached)

UNITED STATES OF AMERICA

STATE OF NEBRASKA
COMMUNITY REDEVELOPMENT AUTHORITY
OF THE
CITY OF FRIEND, NEBRASKA

TAX INCREMENT REVENUE NOTE
(Downtown Redevelopment Project)

SERIES 2008B
Interest Rate Maturity Date Issue Date
6.0% December 30, 2022 December 1, 2008

REGISTERED OWNER:

PRINCIPAL AMOUNT: See Schedule 1 attached hereto

All capitalized terms used in this Note and not otherwise defined herein shall have the meanings set
forth for such terms in the resolution authorizing the issuance of this Note adopted by the Authority on
November 5, 2008 (the "Resolution”).

THE COMMUNITY REDEVELOPMENT AUTHORITY OF THE CITY OF FRIEND,
NEBRASKA (the “Authority”), created pursuant to the Community Development Law, Chapter 18,
Article 21, Reissue Revised Statutes of Nebraska, for value received, hereby promises to pay, but solely
from the sources described herein, to the Registered Owner shown above, or registered assigns, the Principal
Amount on Schedule 1 attached hereto (the “Table”) on the Maturity Date shown above unless prepaid prior
to such Maturity Date, and to pay interest thereon in semi-annual installments from the dated date shown on
the Table or from the most recent interest payment date to which interest has been paid or duly provided for,
at the rate of interest per annum (computed on the basis of a 360-day year of twelve 30-day months) shown
above, all as hereinafter described.



The Registered Owner may from time to time enter the respective amounts deposited into the
Project Fund pursuant to the terms of the Resolution under the column headed “Principal Amount Issued”
on the Table and may enter the aggregate principal amount of this Bond then outstanding under the column
headed “Cumulative Outstanding 2008B Principal Amount” on the Table. On each date upon which a
portion of the Cumulative Outstanding 2008B Principal Amount is paid to the registered owner hereof
pursuant to the prepayment provisions of the Resolution, the registered owner may enter the principal
amount paid on this Bond under the column headed “Principal Amount Paid Pursuant to Optional
Prepayment Provisions” on the Table and may enter the then outstanding principal amount of this Note
under the column headed “Cumulative Outstanding 2008B Principal Amount” on the Table.
Notwithstanding the foregoing, the records maintained by the Trustee as to the principal amount issued and
principal amounts paid on this Bond shall be the official records of the Cumulative Outstanding 2008B
Principal Amount for all purposes.

On June 30 and December 30 of each year, beginning on the first June 30 or December 30 which is
at least six months after which a deposit of the proceeds of this Note has been made to the Project Fund
established under the Resolution, and ending on December 30, 2022, an amount equal to all amounts then
on deposit in the TIF Revenue Fund, divided equally between the Series 2008A Note and the Series 2008B
Note, shall be due and payable, first to interest due and the remainder to principal. The principal and
interest payable on this Note on any payment date shall be paid to the person in whose name this Note is
registered at the close of business on the 15th day (whether or not a business day) of the calendar month first
preceding such payment date (a) by check or draft mailed by the Authority to such Registered Owner, or (b)
by electronic transfer to such registered owner upon written notice given to the Authority by such
Registered Owner not less than 15 days prior to such record date for such interest, containing the electronic
transfer instructions including the bank (which shall be in the continental United States), ABA routing
number and account number to which such registered owner wishes to have such transfer directed. The
principal of and interest on this Note shall be payable in lawful money of the United States of America.

This Note is a duly authorized Note of the Authority designated "Tax Increment Revenue Note
(Downtown Redevelopment Project), Series 2008B" in the maximum principal amount of $30,000.
Concurrently with the issuance of the Series 2008B Note, the Authority authorized the issuance of its "Tax
Increment Revenue Note (Downtown Redevelopment Project), Series 2008A" in the original principal
amount of $30,000. This Note is being issued for the purpose of paying a portion of the Project Costs in
connection with the Project, and paying costs related to the issuance of the Note, under the authority of and
in full compliance with the constitution and laws of the State of Nebraska, including particularly the
Community Development Law, Chapter 18, Article 21, Reissue Revised Statutes of Nebraska, as
amended, and pursuant to the Resolution.

The Authority may prepay all or any portion of the Note at any time and from time to time without
premium or penalty of any kind, at the prepayment price equal to 100% of the principal amount to be
prepaid, together with interested accrued to the date fixed for prepayment.

The Note is a special obligation of the Authority payable solely from and secured as to the payment
of principal and interest by a pledge of (a) TIF Revenues deposited in the TIF Revenue Fund, and (b)
moneys in the Project Fund, all as more fully provided in the Resolution.

The taxing powers of the Authority and the City of Friend, Nebraska (the “City”) are not pledged to
the payment of the Note either as to principal or interest. The Note shall not constitute a general obligation
of the Authority or the City, nor shall it constitute an indebtedness of the Authority or the City within the
meaning of any constitutional, statutory or charter provision, limitation or restriction. Reference is made to
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the Resolution for a description of the covenants and agreements made by the Authority with respect to the
collection, segregation and application of the TIF Revenues to pay the Note, the nature and extent of the
security for the Note, the rights, duties and obligations of the Authority with respect thereto, and the rights
of the Registered Owner thereof.

This Note may be transferred and exchanged only upon the Note Register as provided in the
Resolution. This Note is transferable only to banks, other financial institutions or accredited investors (as
defined in Rule 501 of Regulation D of the Securities Act of 1933) and only upon the execution by such
transferee of an investment letter substantially in the form attached to the Resolution. Upon surrender
hereof at the principal office of the City, the Authority shall transfer or exchange this Note for a new Note of
the same maturity and in the same principal amount as the principal amount outstanding on this Note at such
time. The Authority may deem and treat the person in whose name this Note is registered on the Note
Register as the absolute owner hereof for the purpose of receiving payment of, or on account of, the
principal or redemption price hereof and interest due hereon and for all other purposes.

This Note shall not be valid or become obligatory for any purpose or be entitled to any security or
benefit under the Resolution until the Certificate of Authentication hereon has been executed by the
Authority.

IT IS HEREBY CERTIFIED AND DECLARED that all acts, conditions and things required to
exist, happen and be performed precedent to and in the issuance of the Note have existed, happened and
been performed in due time, form and manner as required by law, and that before the issuance of the Note,
provision has been duly made for the collection and segregation of the TIF Revenues and for the application
of the same as hereinbefore provided.

IN WITNESS WHEREOF, THE COMMUNITY REDEVELOPMENT AUTHORITY OF
THE CITY OF FRIEND, NEBRASKA, has executed this Note by causing it to be signed by the manual
or facsimile signature of its Chair and attested by the manual or facsimile signature of its Secretary, and its
official seal to be affixed hereto or imprinted hereon.

CERTIFICATE OF AUTHENTICATION COMMUNITY REDEVELOPMENT
AUTHORITY OF THE
CITY OF FRIEND, NEB KA

This Note is the Note of the issue
described in the within-mentioned By: p
Resolution. | Ch?/

e~

Registration Date: December 1, 2008

(Seal)

/
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Schedule 1

TABLE OF CUMULATIVE OUTSTANDING 2003B PRINCIPAL AMOUNT

Principal Amount Cumulative
Principal Paid Pursuant to Outstanding Notation
Dated Amount Prepayment Principal Made
Date Issued Provisions Amount By




ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

Print or Type Name, Address and Social Security Number
or other Taxpayer Identification Number of Transferee

the within Notes and all rights thereunder, and hereby irrevocably constitutes and appoints

agent to transfer the within Notes on the books kept by the City for the registration thereof, with full power
of substitution in the premises.

Dated:

NOTICE: The signature to this assignment must
correspond with the name of the Registered
Owner as it appears upon the face of the within
Notes in every particular.

Signature Guaranteed By:

[Name of Eligible Guarantor Institution (as
defined by SEC Rule 17Ad-15 (12 CFR
240.17Ad-15) or any similar rule which the City
deems appropriate)]

By
Title:
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EXHIBIT B-1

BOUNDARY DESCRIPTION OF REDEVELOPMENT AREA

An area that begins at the southwest corner of the southwest quarter (SW %) of Section 14-8-1, thence
north to the northern line of the Burlington Northern Railroad right of way line, thence easterly along the
right of way to the intersection of the west line of Cedar Street, thence north along the extended west line
of Cedar Street to the extended north line of “C” Street (also the north Corporate Limit Line), thence
continuing generally east along the north line of “C” Street, and including all real property between the
north Corporate Limit Line and “C” Street, to its intersection with the east line of the J.K. Friend Addition
(also known as the east Corporate Limit Line), thence south along said Corporate Limit Line to its
intersection with the north line of the Burlington Northern Railroad corridor (which is also the north
Corporate Limit Line), thence east along said north line to its intersection with the west line of Page
Street, thence south along said west line to its intersection with the south line of 2™ Street, thence west
along said south line to its intersection with the east line of Race Street, thence south along said east line
to its intersection with the south line of 3™ Street, thence west along said south line to its intersection with
the west line of Sycamore Street, thence north along said west line to its intersection with the south line of
2™ Street, thence west along said south line to the intersection with the east line of Chestnut Street, thence
south along said east line to its intersection with the south line of 4™ Street, thence west along said south
line to its intersection with the west line of Main Street, thence north along said west line to its
intersection with the south line of 2™ Street, thence west along said south line to its intersection with the
cast line of State Street, thence south along said east line to its intersection with the south line of 3*
Street, thence west along said south line to its intersection with the west line of the Street located on the
western boundary of McLean’s Addition, thence north along the west line of McLean’s Addition to the
intersection with the south line of the Highway 6 right of way, thence eastwardly to the east line of the
northeast quarter (NE ¥) of Section 22-8-1, thence north along the east line of section 22-8-1 to the point
of beginning, also known as the southwest quarter corner of Section 14-8-1.
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EXHIBIT B-2

BOUNDARY DESCRIPTION OF THE PROJECT AREA

The Project Area shall include all real property that is (1) within the boundaries described as
follows and (2) also situated within the corporate limits of the City, and no other real property:

An area that begins at the southwest corner of the southwest quarter (SW %) of Section 14-8-1, thence
north to the northern line of the Burlington Northern Railroad right of way line, thence easterly along the
right of way to the intersection of the west line of Cedar Street, thence north along the extended west line
of Cedar Street to the extended north line of “C” Street (also the north Corporate Limit Line), thence
continuing generally east along the north line of “C” Street, and including all real property between the
north Corporate Limit Line and “C” Street, to its intersection with the east line of the J.K. Friend
Addition (also known as the east Corporate Limit Line), thence south along said Corporate Limit Line to
its intersection with the north line of the Burlington Northern Railroad corridor (which is also the north
Corporate Limit Line), thence east along said north line to its intersection with the west line of Page
Street, thence south along said west line to its intersection with the south line of 2™ Street, thence west
along said south line to its intersection with the east line of Race Street, thence south along said east line
to its intersection with the south line of 3™ Street, thence west along said south line to its intersection with
the west line of Sycamore Street, thence north along said west line to its intersection with the south line of
2™ Street, thence west along said south line to the intersection with the east line of Chestnut Street, thence
south along said east line to its intersection with the south line of 4™ Street, thence west along said south
line to its intersection with the west line of Main Street, thence north along said west line to its
intersection with the south line of 2™ Street, thence west along said south line to its intersection with the
cast line of State Street, thence south along said east line to its intersection with the south line of 3
Street, thence west along said south line to its intersection with the west line of the Street located on the
western boundary of McLean’s Addition, thence north along the west line of McLean’s Addition to the
intersection with the south line of the Highway 6 right of way, thence eastwardly to the east line of the
northeast quarter (NE %) of Section 22-8-1, thence north along the east line of section 22-8-1 to the point
of beginning, also known as the southwest quarter corner of Section 14-8-1;

and EXCLUDING, the following real property:

Lots 36, 37, 38, 39, 40, 41, and 42, E. Whitcombs First Addition to the City of Friend, Saline County,
Nebraska.



EXHIBIT B-3

DESCRIPTION OF PROJECT COSTS

All eligible costs payable from the proceeds of TIF Indebtedness pursuant to the Act including,

without limitation, the following:

Description

Site Acquisition
Hard Costs

Soft Costs

a. Legal fees

All other costs as allowed under the Act

- Estimated Cost

N/A
N/A
N/A
$6,000

$54,000



EXHIBIT C

FORM OF INVESTMENT LETTER

December 1, 2008

Members of the Community Redevelopment Authority
of the City of Friend, Nebraska
Friend, Nebraska

Re: $30,000 Tax Increment Revenue Note (Downtown Redevelopment Project), Series
[2008A or 2008B], of the Community Redevelopment Authority of the City of
Friend, Nebraska

Ladies and Gentlemen:
The undersigned (the "Investor") hereby represents and warrants to you as follows:

1. The Investor proposes to purchase the above-referenced Note (the "Note") issued pursuant
to a financing resolution (the "Financing Resolution") adopted by the Members of the Community
Redevelopment Authority of the City of Friend, Nebraska (the "Issuer"). The Investor understands that the
Note has not been registered under the Securities Act of 1933, as amended (the "1933 Act") or the securities
laws of any state and will be sold to the Investor in reliance upon certain exemptions from registration and
in reliance upon the representations and warranties of the Investor set forth herein.

2. The Investor is an "accredited investor" as that term is defined in Regulation D
promulgated by the Securities and Exchange Commission under the Securities Act of 1933, as amended.

3. The Investor has sufficient knowledge and experience in business and financial matters in
general, and investments such as the Note in particular, to enable the Investor to evaluate the risks involved
in an investment in the Note.

4. Investor has received and carefully reviewed the Financing Resolution and has had the
opportunity to ask questions and to receive answers regarding all matters relating to the Financing
Resolution. The Investor has had an opportunity to obtain any and all information, including financial
information, that it deems relevant in order to make an informed decision as to an investment in the Note
and to verify the accuracy of all information that has been furnished to the Investor.



5. The Investor confirms that its investment in the Note constitutes an investment that is
suitable for and consistent with its investment program and that the Investor is able to bear the economic
risk of an investment in the Note, including a complete loss of such investment.

6. The Investor is purchasing the Note solely for its own account for investment purposes
only, and not with a view to, or in connection with, any distribution, resale, pledging, fractionalization,
subdivision or other disposition thereof (subject to the understanding that disposition of Investor's property
will remain at all times within its control).

7. The Investor agrees that it will only offer, sell, pledge, transfer or exchange the Note (i) in
accordance with an available exemption from the registration requirements of Section 5 of the 1933 Act, (ii)
in accordance with any applicable state securities laws and (iii) in accordance with the provisions of the
Financing Resolution.

8. The Investor further acknowledges that the occurrence of any one of many risk factors
could adversely affect the ability of the Issuer to make its required payments of principal of and interest on
the Note and that the following is a list of certain (but not all) of the risk factors that the Investor has
considered prior to purchasing Note:

€))] Insufficiency of TIF Revenue Fund. The amounts in the TIF Revenue Fund (as
defined in the Financing Resolution) may not be sufficient to pay the principal and interest due on
the Note on each Note Payment Date (as defined in the Financing Resolution) or on the Maturity
Date set forth on the face of the Note.

9. If the Investor sells the Note, the Investor or its agent will obtain from any subsequent
purchaser the same representations contained in this Investment letter.

10. The Investor acknowledges and understands that the Issuer is relying and will continue to
rely on the statements made herein. The Investor agrees to notify the Issuer immediately of any changes in
the information and conclusions herein.

Very truly yours,

[NAME OF INVESTOR]

By:
Title:



FRIEND INDUSTRIAL DEVELOPMENT CORPORATION

DAN DRAKE, PRESIDENT JIM RYAN, CHAIRMAN
321 SYCAMORE ST. 309 CEDAR ST.
FRIEND, NE. 68359 FRIEND, NE. 68359

December 1, 2008

Members of the Community Redevelopment Authority
of the City of Friend, Nebraska
Friend, Nebraska

Re: $30,000 Tax Increment Revenue Note (Downtown Redevelopment Project), Series
2008A, of the Community Redevelopment Authority of the City of Friend,
Nebraska

Ladies and Gentlemen:
The undersigned (the "Investor") hereby represents and warrants to you as follows:

1. The Investor proposes to purchase the above-referenced Note (the "Note") issued pursuant
to a financing resolution (the "Financing Resolution") adopted by the Members of the Community
Redevelopment Authority of the City of Friend, Nebraska (the "Issuer"). The Investor understands that the
Note has not been registered under the Securities Act of 1933, as amended (the "1933 Act") or the securities
laws of any state and will be sold to the Investor in reliance upon certain exemptions from registration and
in reliance upon the representations and warranties of the Investor set forth herein.

2. The Investor is an "accredited investor" as that term is defined in Regulation D
promulgated by the Securities and Exchange Commission under the Securities Act of 1933, as amended.

3. The Investor has sufficient knowledge and experience in business and financial matters in
general, and investments such as the Note in particular, to enable the Investor to evaluate the risks involved
in an investment in the Note.

4. Investor has received and carefully reviewed the Financing Resolution and has had the
opportunity to ask questions and to receive answers regarding all matters relating to the Financing
Resolution. The Investor has had an opportunity to obtain any and all information, including financial
information, that it deems relevant in order to make an informed decision as to an investment in the Note
and to verify the accuracy of all information that has been furnished to the Investor.

5. The Investor confirms that its investment in the Note constitutes an investment that is
suitable for and consistent with its investment program and that the Investor is able to bear the economic
risk of an investment in the Note, including a complete loss of such investment.

6. The Investor is purchasing the Note solely for its own account for investment purposes
only, and not with a view to, or in connection with, any distribution, resale, pledging, fractionalization,
subdivision or other disposition thereof (subject to the understanding that disposition of Investor's property
will remain at all times within its control).



7 The Investor agrees that it will only offer, sell, pledge, transfer or exchange the Note (i) in
accordance with an available exemption from the registration requirements of Section 5 of the 1933 Act, (ii)
in accordance with any applicable state securities laws and (jii) in accordance with the provisions of the
Financing Resolution.

8. The Investor further acknowledges that the occurrence of any one of many risk factors
could adversely affect the ability of the Issuer to make its required payments of principal of and interest on
the Note and that the following is a list of certain (but not all) of the risk factors that the Investor has
considered prior to purchasing Note:

(@) Insufficiency of TIF Revenue Fund. The amounts in the TIF Revenue Fund (as
defined in the Financing Resolution) may not be sufficient to pay the principal and interest due on
the Note on each Note Payment Date (as defined in the Financing Resolution) or on the Maturity
Date set forth on the face of the Note.

9. If the Investor sells the Note, the Investor or its agent will obtain from any subsequent
purchaser the same representations contained in this Investment letter.

10. The Investor acknowledges and understands that the Issuer is relying and will continue to
rely on the statements made herein. The Investor agrees to notify the Issuer immediately of any changes in
the information and conclusions herein.

Very truly yours,

FRIEND INDUSTRIAL
DEVELOPMENT CORPORATION

Jom Unbe

By: /()V el DEeNT
Title:
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Members of the Community Redevelopment Authority
of the City of Friend, Nebraska
Friend, Nebraska

Re: $30,000 Tax Increment Revenue Note (Downtown Redevelopment Project), Series
2008A, of the Community Redevelopment Authority of the City of Friend,
Nebraska

Ladies and Gentlemen:
The undersigned (the "Investor") hereby represents and warrants to you as follows:

L The Investor proposes to purchase the above-referenced Note (the "Note") issued pursuant
to a financing resolution (the "Financing Resolution") adopted by the Members of the Community
Redevelopment Authority of the City of Friend, Nebraska (the "Issuer"). The Investor understands that the
Note has not been registered under the Securities Act of 1933, as amended (the "1933 Act") or the securities
laws of any state and will be sold to the Investor in reliance upon certain exemptions from registration and
in reliance upon the representations and warranties of the Investor set forth herein.

2. The Investor is an "accredited investor" as that term is defined in Regulation D
promulgated by the Securities and Exchange Commission under the Securities Act of 1933, as amended.

3. The Investor has sufficient knowledge and experience in business and financial matters in
general, and investments such as the Note in particular, to enable the Investor to evaluate the risks involved
in an investment in the Note.

4, Investor has received and carefully reviewed the Financing Resolution and has had the
opportunity to ask questions and to receive answers regarding all matters relating to the Financing
Resolution. The Investor has had an opportunity to obtain any and all information, including financial
information, that it deems relevant in order to make an informed decision as to an investment in the Note
and to verify the accuracy of all information that has been furnished to the Investor.

5. The Investor confirms that its investment in the Note constitutes an investment that is
suitable for and consistent with its investment program and that the Investor is able to bear the economic
risk of an investment in the Note, including a complete loss of such investment.

6. The Investor is purchasing the Note solely for its own account for investment purposes
only, and not with a view to, or in connection with, any distribution, resale, pledging, fractionalization,
subdivision or other disposition thereof (subject to the understanding that disposition of Investor's property
will remain at all times within its control).
P.O. Box 198
1 150 Maple Street
Friend, NE 68359-0198
ph. 402.947.2211
fax. 402.947.2242

www.fnbfriend.com



CITY OF FRIEND, NEBRASKA
235 Maple Street
Friend, NE 68359

ESTIMATED SETTLEMENT STATEMENT

Project: $30,000 Tax Increment Revenue Note, Series 2008A.
Downtown Redevelopment Project
Buyer: Friend Industrial Development Corporation
Disbursement
Date: December 1, 2008
Item Description Party to Receive Proceeds Amount
Legal Fees - TIF Counsel Gilmore & Bell, P.C. $6,000
Auvailable for Payment of Community Redevelopment Authority
TIF Reimbursement Expenses of the City of Friend $24.,000
TOTAL $30,000
Community Redevelopment Authority
of the gty of Friend, Nebraska Friend Industrial Development Corporation
) L (1
1 ' ,
o M) —— Al W e—
I Chéir, / ; j\ Chair(j"/
City of Friend, Nebraska Gil;nore & Beﬁ, P.C.

Mayor TIF Counsel




