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 Item 5. Other Events.

On August 12, 1999, America First Tax Exempt Investors, L.P., a Delaware
limited partnership (the "Registrant") entered into a financing arrangement
whereby the Registrant's $25,250,000 tax-exempt mortgage bond secured by
Northwood Lake Apartments in Duluth, Georgia (the "Northwood Bond") was placed
in trust (the "Trust") under the terms of a Custody and Participation
Agreement by and between Registrant, SunTrust Bank, Atlanta as Trustee and
Merrill Lynch, Pierce, Fenner & Smith Incorporated ("Merrill Lynch") (the
"Trust Agreement").  Custodial receipts evidencing an undivided interest in
$5,000,000 of The Northwood Bond and a portion of the interest therein
("Senior Interests") were sold to Merrill Lynch.  The Registrant pledged to
Merrill Lynch a beneficial interest in $3,000,000 of The Northwood Bond and a
related portion of the interest thereon and retained beneficial ownership of
the remaining $17,250,000 of The Northwood Bond.  The Registrant also retained
a subordinate interest in the Trust which evidences an interest in all
subordinate contingent interest payable on The Northwood Bond.  Net proceeds
received by the Registrant of approximately $4,995,000 will be available for
investment in additional tax-exempt mortgage bonds and other investments
consistent with the Registrant's investment policies and for other partnership
purposes of the Registrant.

There is no affiliation between the Registrant and Merrill Lynch and the terms
of the financing were determined through arm's-length negotiation.
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