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RESOLUTION NO. 19-433

A RESOLUTION OF THE BOARD OF COUNTY COMMISSIONERS OF EL PASO
COUNTY, COLORADO AUTHORIZING THE ISSUANCE AND DELIVERY OF ITS
MULTIFAMILY HOUSING REVENUE NOTES (BARNES AND MEDICAL VIEW
APARTMENTS PROJECT) SERIES 2019 IN THE AGGREGATE PRINCIPAL
AMOUNT NOT TO EXCEED $22,311,646; AND AUTHORIZING THE EXECUTION
AND DELIVERY BY THE COUNTY OF ANY AND ALL NECESSARY DOCUMENTS
TO EFFECTUATE THE ISSUANCE OF SUCH BONDS.

BOARD OF COUNTY COMMISSIONERS
COUNTY OF EL PASO, STATE OF COLORADO

WHEREAS, El Paso County, Colorado (the “County”), is a legally and regularly
created, established, organized and existing body politic and corporate and political subdivision
of the State of Colorado (the “State”); and

WHEREAS, the County is authorized by the County and Municipality Development
Revenue Bond Act, constituting Article 3, Title 29, Colorado Revised Statutes, as amended (the
“Act”) and the Colorado Supplemental Public Securities Act, Article 57, Title 11, Section 201
et seq., Colorado Revised Statutes, as amended (the “Supplemental Act”), to finance one or more
projects (which includes any land, building or other improvement and all real and personal
properties) to the end that residential facilities for low- and middle-income persons or families
may be provided which promote the public health, welfare, safety, convenience and prosperity;
and

WHEREAS, the County is further authorized by the Act and the Supplemental Act to
issue revenue bonds (defined under the Act to include bonds, notes, or other securities
evidencing an obligation and issued under the Act) for the purpose of defraying the cost of
financing any project, including the payment of principal and interest on such revenue bonds for
not exceeding three years, the funding of any reserve funds which the County may deem
advisable to establish in connection with the retirement of such revenue bonds or the
maintenance of the project and incidental expenses incurred in issuing such revenue bonds, and
to secure payment of such revenue bonds as provided in the Act and the Supplemental Act; and

WHEREAS, representatives of Barnes Road LLLP, a Colorado limited liability limited
partnership, including any subsidiaries, affiliates, successors or assigns (but only if such
subsidiaries, affiliates, successors or assigns are acceptable to the County) (the “Borrower”),
have met with officials of the County and have advised the County of the Borrower’s interest in
the acquisition, construction, improvement and equipping of an affordable housing facility
consisting of approximately 242 units containing complete residential facilities, have proposed
that the County issue its multifamily housing revenues bonds, in one or more series, to finance
the Barnes and Medical View Apartment Project (or such other name as designated by the
Borrower) (the “Project”), a residential facility for low- and middle-income persons or families
located at 6210, 6250, 6290 and 6330 Barnes Road, Colorado Springs, Colorado, which is within
the boundaries of the County, and such Project will be owned and operated by the Borrower; and



WHEREAS, the Project constitutes a project under the Act, and the County declares its
intention to authorize an issue of its Multifamily Housing Revenue Notes (Barnes and Medical
View Apartment Project) Series 2019 (the “Notes”) in one or more series in the aggregate
principal amount not to exceed $22,311,646 for the purpose of paying the cost of financing the
Project, upon such terms and conditions as are contained herein; and

WHEREAS, the County will enter into to a Funding Loan Agreement (the “Funding
Loan Agreement”) by and among Wells Fargo Bank, National Association, the County and the
Zions Bancorporation, National Association (the “Fiscal Agent”) which will provide for
payments sufficient to pay the principal of, premium, if any, and interest on the Notes and to
meet other obligations as herein and therein provided.

WHEREAS, there have been presented to the Board of County Commissioners of the
County (the “Board”) at this meeting: (i) the proposed form of the Funding Loan Agreement;
(i) the proposed form of the Project Loan Agreement, (the “Project Loan Agreement”) by and
among the County, the Fiscal Agent and the Borrower; and (iii) the proposed form of the Tax
Regulatory Agreement (the “Regulatory Agreement”), by and among the County, the Borrower
and the Fiscal Agent;

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF EL PASO COUNTY, COLORADO, THAT:

Section 1. Ratification of Prior Action. All action (not inconsistent with the provisions
of this Resolution) heretofore taken by the Board and other officials of the County, relating to the
issuance of the Notes for the purposes herein set forth, be, and the same hereby are, ratified,
approved and confirmed. Capitalized terms used herein and not otherwise defined herein shall
have the meanings assigned to them in the Project Loan Agreement and the Funding Loan
Agreement (collectively, the “Loan Documents™). The County is authorized under the Act and
the Supplemental Act to issue and deliver its revenue bonds and notes in the form of one or more
instruments, such as the Notes, for the purpose, in the manner and upon the terms and conditions
set forth in the Act, the Supplemental Act and the Loan Documents. The Notes are being issued
pursuant to the Act and the Supplemental Act.

Section 2. Findings. The Board does hereby determine, based upon representations of
the Borrower heretofore submitted to the County, as follows:

(@)  The Project is an eligible “project,” as defined in the Act.

b) The issuance of the Notes will effectuate the public purposes of the County
and carry out the purposes of the Act by, among other things, providing residential facilities
within the boundaries of the County for low- and middle-income families or persons
intended for use as the sole place of residence by the owners or intended occupants.

(c) The Notes are a special, limited obligation of the County payable solely out
of the income, revenues and receipts specifically pledged pursuant to the Loan Documents.
The Notes, the premium, if any, and the interest thereon shall never constitute the debt or
indebtedness of the County, the State or any political subdivision thereof within the meaning
of any provision or limitation of the State Constitution or statutes, shall not constitute nor
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give rise to a pecuniary liability of the County, the State or any political subdivision thereof
or a charge against their general credit or taxing power and shall not constitute a “multiple
fiscal year direct or indirect debt or other financial obligation” of the County under Article
X, Section 20 of the State Constitution. None of the County, the State or any political
subdivision thereof shall be obligated to pay the principal of, premium, if any, or interest on
the Notes or other costs incident thereto. The Notes do not constitute a debt, loan, credit or
pledge of the faith and credit or taxing power of the County, the State or any political
subdivision thereof.

Section 3. Approval and Authorization of Documents. The Funding Loan Agreement,
the Regulatory Agreement, and the Project Loan Agreement, be, and the same are in all respects
hereby approved, authorized and confirmed, and the Chair or any other Commissioner of the
Board is hereby authorized and directed to execute, and the County Clerk or the Deputy Clerk of
the County is hereby authorized and directed to attest, in substantially the forms and content as
presented to the County on this date, such documents, but with such changes, modifications,
additions and deletions therein as shall to them seem necessary, desirable or appropriate, their
execution thereof to constitute conclusive evidence of their approval of any and all changes,
modifications, additions and deletions from the forms thereof presented at this meeting.

Section 4. Authorization to Issue and Deliver the Notes.

(@ The issuance of the Notes shall be in such principal amount, bear such date
and interest rate and shall mature as set forth in the Loan Documents, provided, however,
that the aggregate principal amount of the Notes issued under the Loan Documents shall not
exceed the amount set forth herein. The Notes shall be payable, shall be subject to
redemption prior to maturity and shall be in substantially the form as provided in the Loan
Documents. Furthermore, the Notes shall be payable at such place and in such form, shall
carry such registration privileges, shall be executed and shall contain such terms, covenants
and conditions, all as set forth in the Loan Documents. The Notes shall bear interest at a
variable rate, and the maximum net effective interest rate payable on the Notes, without
regard to any default rate that might be applicable, shall be the greater of the maximum legal
rate of interest or 18.0% (such rate being hereinafter referred to as the “Maximum Rate”)
and the final maturity of the Notes shall not be after July 1, 2060.

(b) The delivery of the Notes pursuant to the terms of the Loan Documents, be,
and the same is in all respects hereby approved, authorized and confirmed, and the Chair or
any other Commissioner of the Board are hereby authorized and directed to execute the
Notes and the County Clerk or Deputy Clerk of the County is hereby authorized and
directed to attest the Notes and each is hereby authorized to deliver the Notes for and on
behalf of the County to the Fiscal Agent.

Section 5. Compliance with the Act. In connection with the issuance of the Notes, the
County hereby makes the following determinations:

(@ that the amounts necessary in each year to pay the principal of and interest
on the Notes is dependent upon the rate of interest on the Notes, but in any event shall not
exceed the principal amount of the Notes plus interest at the Maximum Rate;



(b) that the Project is located within the corporate limits of the County;

(©) that the terms of the Loan Documents and related security documents require
that the Borrower will cause to be maintained, or maintain, the Project and will cause to be
carried, or carry, all proper insurance with respect thereto and require the payment of all
applicable taxes with respect thereto;

d in reliance upon information provided by the Borrower, that the amounts
required to be paid by the Borrower under the terms of the Loan Documents will be
adequate to retire the Notes; and

(e) that proceeds from the issuance of the Notes will be drawn and paid as set
forth in the Loan Documents.

Section 6. Income Determinations. Pursuant to the Regulatory Agreement to be filed of
record in the real estate records of the County, for federal income tax purposes, at least 40% of
the units in the Project will be occupied or available for occupancy by persons and families
earning 60% or less of the area median income, based on family size, established annually for the
County by the United States Department of Housing and Urban Development (“Median
Income”) for the time period specified in the Regulatory Agreement.

Section 7. Allocation of Private Activity Bond Volume Cap. The County hereby awards
the Project $22,311,646 of its private activity bond volume cap allocation.

Section 8. Investments. To the extent the proceeds from the sale of the Notes or any
special funds from the revenues from the Project are required to be invested and reinvested for
any period of time, such investments shall only be in securities and other investments that are
permitted under, and made and held in accordance with, the terms of the Act, Section 11-57-214
of the Supplemental Act, the Project Loan Agreement, the Funding Loan Agreement and the
related federal tax certificates from the County and the Borrower.

Section 9. County to Execute and Deliver Additional Documents. The officers,
employees and agents of the County shall take all action in conformity with the Act necessary or
advisable to effectuate the issuance of the Notes and shall take all action necessary or advisable
in conformity with the Act to finance the acquisition, construction, improvement and equipping
of the Project and for carrying out, giving effect to and consummating the transactions
contemplated by this Resolution, the Funding Loan Agreement, the Regulatory Agreement, and
the Project Loan Agreement, including the execution and delivery of appropriate closing
documents, subject to the approval of special counsel to the County.

Section 10. No Pecuniary Liability. Nothing contained in this Resolution or in the
Notes, the Funding Loan Agreement, the Regulatory Agreement, the Project Loan Agreement or
any other instrument shall give rise to a pecuniary liability of, or a charge upon the general credit
or taxing powers of the County, the State or any other county, municipality or political
subdivision of the State. The breach by any party of any agreement contained in this Resolution,
the Notes, the Funding Loan Agreement, the Regulatory Agreement, the Project Loan
Agreement or any other instrument shall not impose any pecuniary liability upon, or a charge
upon the general credit or taxing powers of the County, the State or any county, municipality or
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political subdivision of the State, none of which has the power to pay out of its general fund, or
otherwise contribute, any part of the cost of financing the Project, or power to operate the Project
as a business or in any manner.

Section 11. Supplemental Public Securities Act. Section 11-57-204 of the Supplemental
Act provides that a public entity, including the County, may elect in an act of issuance to apply
all or any of the provisions of the Supplemental Act. The Board of County Commissioners of
the County hereby elects to apply all of the provisions of the Supplemental Act to the Notes.

Section 12. Limitation of Rights. With the exception of any rights herein expressly
conferred, nothing expressed or mentioned in or to be implied from this Resolution or the Notes
is intended or shall be construed to give to any person, other than the County, the Fiscal Agent
and the Borrower, any legal or equitable right, remedy or claim under or with respect to this
Resolution or any covenants, conditions and provisions herein contained; this Resolution and all
of the covenants, conditions and provisions hereof being intended to be and being for the sole
and exclusive benefit of the County, the Fiscal Agent and the Borrower.

Section 13. Immunity of Officers. No recourse for the payment of any part of the
principal of, premium, if any, or interest on the Notes, for the satisfaction of any liability arising
from, founded upon or existing by reason of the issue, purchase or ownership of the Notes, shall
be had against any official, officer, member or agent of the County or the State, all such liability
to be expressly released and waived as a condition of and as a part of the consideration for the
issue, sale and purchase of the Notes.

Section 14. Captions. The captions or headings in this Resolution are for convenience
only and in no way define, limit or describe the scope or intent of any provisions or sections of
this Resolution.

Section 15. Validity of Notes. The Notes shall contain a recital that such Notes are
issued pursuant to the Act and the Supplemental Act, and such recital shall be conclusive
evidence of its validity and of the regularity of its issuance.

Section 16. Irrepealability. After the Notes are issued, this Resolution shall be and
remain irrepealable until the Notes and the interest thereon shall have been fully paid, canceled
and discharged.

Section 17. Severability. If any section, paragraph, clause or provision of this Resolution
shall for any reason be held to be invalid or unenforceable, the invalidity or unenforceability of
such section, paragraph, clause or provision shall not affect any of the remaining provisions of
this Resolution.

Section 18. Inconsistent Actions Repealed. All bylaws, orders, resolutions and
ordinances, or parts thereof, inconsistent herewith and with the documents hereby approved, are
hereby repealed to the extent only of such inconsistency. This repealer shall not be construed as
reviving any bylaw, order, or ordinance or part thereof.

Section 19.  Effectiveness.  This Resolution shall take effect immediately.



INTRODUCED AND ADOPTED at a regular meeting of the Board of County
Commissioners of the County on this 5th day of December, 2019.

EL PASO COUNTY, COLORADO

V\ N
By ) ¥

Chair
Board of County Commissioners

[SEAL]

ATTEST:




FUNDING LOAN AGREEMENT

by and among

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Initial Funding Lender

EL PASO COUNTY, COLORADO,
as Governmental Lender

and

ZIONS BANCORPORATION, NATIONAL ASSOCIATION,
as Fiscal Agent

Relating to:

El Paso County, Colorado
Multifamily Housing Revenue Notes
(Barnes and Medical View Apartments Project)
Series 2019
Maximum Funding Loan Principal Amount: $[PAR]

Dated as of | ] 1,2019
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FUNDING LOAN AGREEMENT

THIS FUNDING LOAN AGREEMENT (this “Funding Loan Agreement”), is made
and entered into as of | ] 1, 2019, by and among WELLS FARGO BANK,
NATIONAL ASSOCIATION, a national banking association, in its capacity as Initial Funding
Lender (the “Initial Funding Lender”), EL PASO COUNTY, COLORADO (the
“Governmental Lender”), a body politic and corporate and a political subdivision duly organized
and existing under the laws and constitution of the State of Colorado (the “State”), ZIONS
BANCORPORATION, NATIONAL ASSOCIATION, a national banking association,
organized and operating under the laws of the United States of America, having a corporate trust
office in Portland, Oregon, as Fiscal Agent (the “Fiscal Agent”). Capitalized terms are defined
in Section 1.01 of this Funding Loan Agreement.

RECITALS

A. Pursuant to the County and Municipality Development Revenue Bond Act,
constituting Article 3, Title 29, Colorado Revised Statutes, as amended (the “Act”); the Colorado
Supplemental Public Securities Act, constituting Part 2, Article 57, Title 11, Colorado Revised
Statutes, as amended (the “Supplemental Act”); and the Project Loan Agreement dated as of
[ | 1, 2019 (the “Project Loan Agreement”) by and among the Governmental Lender,
the Fiscal Agent and Barnes Road LLLP, a limited liability limited partnership duly organized
and existing under the laws of the State (the “Borrower”), the Governmental Lender is agreeing
to make a mortgage loan to the Borrower in the maximum aggregate principal amount of $[PAR]
(the “Project Loan™) to provide for the financing of a multifamily rental housing development
located at 6210, 6250, 6290 and 6330 Barnes Road, Colorado Springs, Colorado known as
Barnes and Medical View Apartments (the “Project”).

B. The Governmental Lender is making the Project Loan to the Borrower with the
proceeds received from the separate loan made to the Governmental Lender pursuant to this
Funding Loan Agreement in the maximum aggregate principal amount of $[PAR] (the “Funding
Loan” and together with the Project Loan, the “Loans”). The Funding Loan is evidenced by the
Multifamily Note dated | |, 2019 in the form attached hereto as Exhibit A (together with
all riders and addenda thereto, the “Governmental Lender Note”) delivered by the
Governmental Lender to the Initial Funding Lender.

C. The Initial Funding Lender, pursuant to the terms and subject to the conditions of
this Funding Loan Agreement, the Construction Phase Financing Agreement and the
Construction Disbursement and Covenant Agreement, has agreed to originate and fund the
Funding Loan to the Governmental Lender on a draw-down basis, which proceeds of the
Funding Loan will be used by the Governmental Lender to fund the Project Loan to the
Borrower in corresponding installments pursuant to the Project Loan Agreement. The Initial
Funding Lender will administer the Loans during the Construction Phase in accordance with the
Construction Phase Financing Agreement and the other Financing Documents.

D. The Borrower has agreed to use the proceeds of the Project Loan to finance the
acquisition, construction, improvement and equipping of the Project and to pay certain closing
costs with respect to the Loans.
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E. The Borrower’s repayment obligations in respect of the Project Loan will be
evidenced by a Promissory Note (One-Month LIBO Rate, Adjusted Monthly) dated [ l,
2019 (together with all riders and modifications thereto, the “Project Note”) delivered to the
Governmental Lender, which Project Note will be endorsed by the Governmental Lender to the
Initial Funding Lender as security for the Funding Loan.

F. To secure the Borrower’s obligations under the Project Note, the Borrower will
execute and deliver to the Governmental Lender a Construction Deed of Trust with Absolute
Assignment of Leases And Rents, Security Agreement, and Fixture Filing dated as of the date
hereof (the “Security Instrument”) with respect to the Project, which Security Instrument will
be assigned by the Governmental Lender to the Initial Funding Lender as security for the
Funding Loan.

G. The Federal Home Loan Mortgage Corporation, a shareholder-owned
government-sponsored enterprise (“Freddie Mac™) has entered into a commitment with [Wells
Fargo Bank, National Association], a national banking association, in its capacity as
seller/servicer (the “Freddie Mac Seller/Servicer”), dated | , 2019] (the “Freddie Mac
Commitment”) whereby Freddie Mac has committed, subject to the satisfaction of the
Conditions to Conversion set forth in the Construction Phase Financing Agreement on or before
the Forward Commitment Maturity Date, to facilitate the financing of the Project in the
Permanent Phase by purchasing the Funding Loan from the Freddie Mac Seller/Servicer
following the Conversion Date.

H. If the Conditions to Conversion are satisfied on or before the Forward
Commitment Maturity Date as provided for in the Freddie Mac Commitment and the
Construction Phase Financing Agreement, the Project Loan will convert from the Construction
Phase to the Permanent Phase on the Conversion Date and, on such Conversion Date, the Initial
Funding Lender shall deliver, and the Freddie Mac Seller/Servicer shall purchase, the Funding
Loan, as evidenced by the Governmental Lender Note. If the Conditions to Conversion are not
satisfied on or before the Forward Commitment Maturity Date, the Project Loan will not convert
from the Construction Phase to the Permanent Phase, and neither the Freddie Mac Seller/Servicer
nor Freddie Mac will have any obligation with respect to the purchase of the Funding Loan and
the Initial Funding Lender will remain the owner of the Funding Loan as the holder of the
Governmental Lender Note.

I. As a Condition to Conversion, the Project Note and the Security Instrument are
required to be endorsed and assigned by the Initial Funding Lender to the Fiscal Agent and then
amended and restated, and the Borrower is required to enter into a Continuing Covenant
Agreement with the Freddie Mac Seller/Servicer (the “Freddie Mac Continuing Covenant
Agreement”), in each case pursuant to the forms attached to the Construction Phase Financing
Agreement.

J. If the Conditions to Conversion are satisfied and the Funding Loan is purchased
by the Freddie Mac Seller/Servicer on the Conversion Date as set forth above, the Freddie Mac
Seller/Servicer shall deliver the Funding Loan to Freddie Mac for purchase pursuant to the terms
of the Freddie Mac Commitment and the Guide (such date of purchase by Freddie Mac being
referred to as the “Freddie Mac Purchase Date™).
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K. Upon the occurrence of the Freddie Mac Purchase Date, the Freddie Mac
Seller/Servicer will assign to Freddie Mac all of its rights and interest in the Funding Loan, the
Governmental Lender Note, this Funding Loan Agreement, the Freddie Mac Continuing
Covenant Agreement and the other Financing Documents. [Wells Fargo Bank, National
Association,] will act as Servicer for the Loans on behalf of Freddie Mac, as Funding Lender, on
and after the Freddie Mac Purchase Date.

L. The Governmental Lender has determined that all things necessary to incur the
Funding Loan and to execute and deliver the Governmental Lender Note, when executed by the
Governmental Lender and authenticated by the Fiscal Agent and issued in accordance with this
Funding Loan Agreement, the valid, binding and legal obligation of the Governmental Lender
and to constitute this Funding Loan Agreement a valid lien on the properties, interests, revenues
and payments herein pledged to the payment of the principal of, premium, if any, and interest on,
the Governmental Lender Note, have been duly taken, and the creation, execution and delivery
of this Funding Loan Agreement and the execution and delivery of the Governmental Lender
Note, subject to the terms of this Funding Loan Agreement, have been duly authorized by the
Governmental Lender.

M. The Fiscal Agent has the power and authority to enter into this Funding Loan
Agreement, including corporate trust powers to accept the trusts hereunder and to accept and
assume its other responsibilities hereunder as Fiscal Agent as evidenced by its execution of this
Funding Loan Agreement.

NOW, THEREFORE, in consideration of the premises and of the origination and
funding of the Funding Loan by the Funding Lender, and for other good and valuable
consideration, the receipt of which is hereby acknowledged, the parties hereto agree as follows:

ARTICLE 1

DEFINITIONS

Section 1.01. Definitions. The terms used in this Funding Loan Agreement (except as
herein otherwise expressly provided or unless the context otherwise requires) for all purposes of
this Funding Loan Agreement and of any amendment or supplement hereto shall have the
respective meanings specified below. Terms used herein not otherwise defined shall have the
respective meanings set forth in the Project Loan Agreement.

“Act” means the County and Municipality Development Revenue Bond Act, constituting
Article 3, Title 29, Colorado Revised Statutes, as amended, or any successor statute thereto.

“Actual Project Loan Amount” has the meaning set forth in the Construction Phase
Financing Agreement.

“Administration Fund” means the Administration Fund established by the Fiscal Agent
pursuant to Section 4.01 hereof.

“Advance Request” shall mean a request by the Borrower to the Initial Funding Lender
that the Initial Funding Lender disburse proceeds of the Funding Loan to the Fiscal Agent as
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provided hereunder, which request shall be in the form attached hereto as Exhibit E and
prescribed by the Construction Disbursement and Covenant Agreement.

“Advance Termination Date” means the earliest to occur of (i) the date when the sum of
the aggregate advances of the Funding Loan made by the Initial Funding Lender equals the
Authorized Amount, (ii) the date that is three years after the Delivery Date, (iii) the Conversion
Date, (iv) the date of a Determination of Taxability or (v) the occurrence of an Event of Default
hereunder.

“Assignment” means, prior to the Conversion Date, the Assignment of Construction Deed
of Trust and Loan Documents dated as of November [ ], 2019 by the Governmental Lender
assigning its interest in the Security Instrument to the Initial Funding Lender and, from and after
the Conversion Date, the Assignment of Construction Mortgage and Loan Documents to be
dated as of the Conversion Date by the Initial Funding Lender assigning its interest in the
Security Instrument to the Fiscal Agent.

“Authorized Amount” shall mean $[PAR], the maximum principal amount of the Funding
Loan authorized under this Funding Loan Agreement.

“Authorized Officer” means (a) when used with respect to the Governmental Lender, the
Chair of the Board of County Commissioners, the Vice Chair of the Board of County
Commissioners, the Economic Development Executive Director, and any other officer or
employee of the Governmental Lender designated by a certificate of the Governmental Lender to
act on its behalf; (b) when used with respect to the Borrower, any | ] of the Borrower
and such additional Person or Persons, if any, duly designated by the Borrower in writing to act
on its behalf; (c) when used with respect to the Fiscal Agent, any authorized signatory of the
Fiscal Agent, or any Person who is authorized in writing to take the action in question on behalf
of the Fiscal Agent; (d) when used with respect to the Servicer, any Person or Persons duly
designated by the Servicer in writing to act on its behalf; and (e) when used with respect to the
Funding Lender Representative, any Person who is authorized in writing to take the action in
question on behalf of the Funding Lender Representative.

“Bankruptcy Code” means Title 11 of the United States Code entitled “Bankruptcy,” as
now and hereafter in effect, or any successor federal statute.

“Bond Counsel” means (a) on the Delivery Date, the law firm or law firms delivering the
approving opinion(s) with respect to the Governmental Lender Note, or (b) any other firm of
attorneys selected by the Governmental Lender that is experienced in matters relating to the
issuance of obligations by states and their political subdivisions that is listed as municipal bond
attorneys in The Bond Buyer’s Municipal Marketplace and is acceptable to the F unding Lender
Representative.

“Borrower” means Barnes Road LLLP, a limited liability limited partnership duly
organized and existing under the laws of the State, or any of its permitted successors or assigns,
as owner of the Project.

“Borrower Equity Account” means the Borrower Equity Account of the Project Loan
Fund established by the Fiscal Agent pursuant to Section 2.11 hereof.
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“Borrower Equity Deposit” means $[0], which shall be comprised of sources other than
the proceeds of the Project Loan.

“Business Day” means any day other than (a) a Saturday or a Sunday, or (b) a day on
which (i) banking institutions in the City of New York or in the city in which the Principal Office
of the Fiscal Agent is located are authorized or obligated by law or executive order to be closed
or (ii) the New York Stock Exchange is closed.

“Certificate of the Governmental Lender” and “Request of the Governmental Lender”
mean, respectively, a written certificate or request signed in the name of the Governmental
Lender by an Authorized Officer of the Governmental Lender or such other Person as may be
designated and authorized to sign for the Governmental Lender. Any such instrument and
supporting opinions or representations, if any, may, but need not, be combined in a single
instrument with any other instrument, opinion or representation, and the two or more so
combined shall be read and construed as a single instrument.

“Code” means the Internal Revenue Code of 1986 and the regulations promulgated
thereunder.

“Condlitions to Conversion” has the meaning given to that term in the Construction Phase
Financing Agreement.

“Construction Disbursement and Covenant Agreement” means the Construction
Disbursement and Covenant Agreement dated as of the date hereof by and between the Borrower
and the Initial Funding Lender, as the same may be amended, modified or supplemented from
time to time.

“Construction Loan Documents” means the Construction Phase Financing Agreement,
the Construction Disbursement and Covenant Agreement, and all other documents to be
executed and delivered by Borrower to the Initial Funding Lender in connection with the Project.

“Construction Phase” means the construction phase of the Project Loan, which time
period shall commence on the Delivery Date and remain in effect to, but not including, the
Conversion Date.

“Construction Phase Financing Agreement” means the Construction Phase Financing
Agreement dated as of the date hereof by and among the Initial Funding Lender, Freddie Mac,
and the Freddie Mac Seller/Servicer, and acknowledged and agreed to by the Borrower, as the
same may be amended, modified or supplemented from time to time.

“Construction Phase Interest Rate” has the meaning set forth on Exhibit F.

“Continuing Covenant Agreement” means (i) prior to the Conversion Date, the
Construction Disbursement and Covenant Agreement; and (ii) from and after the Conversion
Date, the Freddie Mac Continuing Covenant Agreement.

“Conversion” means conversion of the Project Loan from the Construction Phase to the
Permanent Phase on the Conversion Date.
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“Conversion Date” means the date the Freddie Mac Seller/Servicer purchases the
Funding Loan from the Initial Funding Lender upon the satisfaction of the Conditions to
Conversion, as such Conversion Date is specified by the Freddie Mac Seller/Servicer in the
Notice of Conversion, which date shall be at least ten (10) days following the date on which the
Notice of Conversion is delivered.

“Cost,” “Costs” or “Costs of the Project” means costs paid with respect to the Project that
(i) are properly chargeable to capital account (or would be so chargeable with a proper election
by the Borrower or but for a proper election by the Borrower to deduct such costs) in accordance
with general federal income tax principles and in accordance with United States Treasury
Regulations Section 1.103-8(a)(1); (ii) are paid with respect to a qualified residential rental
project or projects within the meaning of Section 142(d) of the Code; (iii) are paid after the
earlier of (A) 60 days prior to the date of a resolution of the Governmental Lender to reimburse
costs of the Project with proceeds of the Loans, or (B) the Delivery Date; and (iv) if the Costs of
the Project were previously paid and are to be reimbursed with proceeds of the Loans such costs
were (A) Costs of Issuance of the Governmental Lender Note; (B) preliminary capital
expenditures (within the meaning of United States Treasury Regulations Section 1.150-2(f)(2))
with respect to the Project (such as architectural, engineering and soil testing services) incurred
before commencement of acquisition or rehabilitation of the Project that do not exceed twenty
percent (20%) of the issue price of the Governmental Lender Note (as defined in United States
Treasury Regulations Section 1.148-1); or (C) were capital expenditures with respect to the
Project that are reimbursed no later than eighteen (18) months after the later of the date the
expenditure was paid or the date the Project is placed in service (but no later than three (3) years
after the expenditure is paid); provided however, that if any portion of the Project is being
constructed or developed by the Borrower or an affiliate (whether as a developer, a general
contractor or a subcontractor), “Cost,” “Costs” or “Costs of the Project” shall include only (a) the
actual out-of-pocket costs incurred by the Borrower or such affiliate in developing or
constructing the Project (or any portion thereof); (b) any reasonable fees for supervisory services
actually rendered by the Borrower or such affiliate (but excluding any profit component); and
(c) any overhead expenses incurred by the Borrower or such affiliate which are directly
attributable to the work performed on the Project, and shall not include, for example,
intercompany profits resulting from members of an affiliated group (within the meaning of
Section 1504 of the Code) participating in the acquisition, rehabilitation or development of the
Project or payments received by such affiliate due to early completion of the Project (or any
portion thereof).

“Cost of Issuance Fund” means the Cost of Issuance Fund established by the Fiscal
Agent pursuant to Section 4.01 hereof.

“Costs of Issuance” means, as applicable, (i) the fees (excluding ongoing fees), costs and
expenses of (a) the Governmental Lender, the Governmental Lender’s counsel and the
Governmental Lender’s financial advisor, (b) Bond Counsel, (c) the Fiscal Agent and the Fiscal
Agent’s counsel, (d) the Initial Funding Lender and the Initial Funding Lender’s counsel, (e) the
Freddie Mac Seller/Servicer and the Freddie Mac Seller/Servicer’s counsel, (f) Freddie Mac and
Freddie Mac’s counsel, (g) Wells Fargo Bank, National Association, as the initial servicer, and
Wells Fargo Bank, National Association’s counsel, and (h) the Borrower’s counsel attributable to
the funding of the Loans and the Borrower’s financial advisor, if any; and (ii) all other fees, costs
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and expenses directly associated with the Funding Loan and the Project Loan, including, without
limitation, printing costs, costs of reproducing documents, filing and recording fees.

“Costs of Issuance Deposit” means the deposit to be made by the Borrower with the
Fiscal Agent on the Delivery Date, which deposit shall equal $[0] and shall be comprised of
sources other than the proceeds of the Project Loan.

“Default Rate” means (a) during the Construction Phase, an interest rate equal to the
lower of (i) five percent (5%) per annum in excess of the Construction Phase Interest Rate or
(i) the Maximum Interest Rate; and (b) during the Permanent Phase, an interest rate equal to the
lower of (i) [___] percent (__%) per annum above | |% or (ii) the Maximum Interest
Rate.

“Delivery Date” means | |, 2019, the date of funding of the initial advance of the
Funding Loan and the delivery of the Governmental Lender Note by the Governmental Lender to
the Initial Funding Lender.

“Determination of Taxability” shall mean, (a) a determination by the Commissioner or
any District Director of the Internal Revenue Service; (b) a private ruling or Technical Advice
Memorandum issued by the National Office of the Internal Revenue Service in which
Governmental Lender and Borrower were afforded the opportunity to participate; (c) a
determination by any court of competent jurisdiction; (d) the enactment of legislation; or
(e) receipt by Fiscal Agent or Funding Lender Representative, at the request of Governmental
Lender, Borrower, Fiscal Agent or Funding Lender Representative, of an opinion of Bond
Counsel, in each case to the effect that the interest on the Governmental Lender Note is
includable in gross income for federal income tax purposes of the F unding Lender or any former
Funding Lender other than a Funding Lender who is a “substantial user” of the Project or a
“related person” (as such terms are defined in Section 147(a) of the Code); provided, however,
that no such Determination of Taxability under clause (a) or (c) shall be deemed to have occurred
if the Governmental Lender (at the sole expense of the Borrower) or the Borrower is contesting
such determination, has elected to contest such determination in good faith and is proceeding
with all applicable dispatch to prosecute such contest until the earliest of (i) a final determination
from which no appeal may be taken with respect to such determination; (ii) abandonment of such
appeal by the Governmental Lender or the Borrower, as the case may be; or (iit) one year from
the date of initial determination.

“Electronic Notice” means delivery of notice in a Word format or a Portable Document
Format (PDF) by electronic mail to the electronic mail addresses listed in Section 11.04 hereof;
provided, that if a sender receives notice that the electronic mail is undeliverable, notice must be
sent as otherwise required by Section 11.04 hereof.

“Event of Default” or “event of default” means any of those events specified in and
defined by the applicable provisions of Article VI hereof to constitute an event of default.

“Extraordinary Fiscal Agent’s Fees and Expenses” means all those fees, expenses and
reimbursements earned or incurred by the Fiscal Agent as described under Section 7.06 hereof,
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as set forth in a detailed invoice to the Borrower, the Servicer and the Funding Lender
Representative.

“Extraordinary Services” means and includes, but not by way of limitation, services,
actions and things carried out and all expenses incurred by the Fiscal Agent, in respect of or to
prevent default under this Funding Loan Agreement or the Project Loan Documents, including
any reasonable attorneys’ or agents’ fees and expenses and other litigation costs that are entitled
to reimbursement under the terms of the Project Loan Agreement, and other actions taken and
carried out by the Fiscal Agent which are not expressly set forth in this Funding Loan Agreement
or the Project Loan Documents.

“Fair Market Value” means the price at which a willing buyer would purchase the
investment from a willing seller in a bona fide, arm’s length transaction (determined as of the
date the contract to purchase or sell the investment becomes binding) if the investment is traded
on an established securities market (within the meaning of Section 1273 of the Code) and,
otherwise, the term “Fair Market Value” means the acquisition price in a bona fide arm’s length
transaction (as referenced above) if (a) the investment is a certificate of deposit that is acquired
in accordance with applicable regulations under the Code; (b) the investment is an agreement
with specifically negotiated withdrawal or reinvestment provisions and a specifically negotiated
interest rate (for example, a guaranteed investment contract, a forward supply contract or other
investment agreement) that is acquired in accordance with applicable regulations under the Code;
(c) the investment is a United States Treasury Security--State and Local Government Series that
is acquired in accordance with applicable regulations of the United States Bureau of Public Debt;
or (d) any commingled investment fund in which the Governmental Lender and related parties do
not own more than a ten percent (10%) beneficial interest therein if the return paid by the fund is
without regard to the source of investment.

“Fee Component” has the meaning set forth in the Project Loan Agreement.

“Financing Documents” means, collectively, this Funding Loan Agreement, the
Governmental Lender Note, the Tax Certificate, the Project Loan Documents, the Construction
Loan Documents (during the Construction Phase) and all other documents or instruments
evidencing, securing or relating to the Loans.

“Fiscal Agent” means Zions Bancorporation, National Association and its successors
hereunder.

“Forward Commitment Maturity Date” means June 1, 2022, subject to extension by
Freddie Mac as provided in the Construction Phase Financing Agreement.

“Freddie Mac” means the Federal Home Loan Mortgage Corporation, a
shareholder-owned government-sponsored enterprise organized and existing under the laws of
the United States of America, and its successors and assigns.

“Freddie Mac Commitment” means the commitment from Freddie Mac to the Freddie
Mac Seller/Servicer pursuant to which Freddie Mac has agreed to purchase the Funding Loan
following the Conversion Date, subject to the terms and conditions set forth therein, as such
commitment may be amended, modified or supplemented from time to time.
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“Freddie Mac Continuing Covenant Agreement” means the Continuing Covenant
Agreement to be delivered on the Conversion Date in the form attached to the Construction
Phase Financing Agreement by and between the Borrower and the Freddie Mac Seller/Servicer,
as the same may be amended, modified or supplemented from time to time.

“Freddie Mac Purchase Date” means the date on which Freddie Mac purchases the
Funding Loan from the Initial Funding Lender upon satisfaction of the conditions set forth in the
Construction Phase Financing Agreement and the Freddie Mac Commitment.

“Freddie Mac Seller/Servicer” means [Wells Fargo Bank, National Association], as
Freddie Mac’s seller/servicer under the Freddie Mac Commitment, or any of its successors or
assigns under the Freddie Mac Commitment.

“Funding Lender” means any Person who is the holder of the Governmental Lender
Note.

“Funding Lender Representative” means the Funding Lender or any Person designated
by the Funding Lender to act on behalf of the Funding Lender as provided in Section 11.05, or an
assignee of such Person as provided in Section 11.05. The initial Funding Lender Representative
shall be the Initial Funding Lender. The Freddie Mac Seller/Servicer shall become the Funding
Lender Representative upon the occurrence of the Conversion Date, and Freddie Mac shall
become the Funding Lender Representative upon the occurrence of the Freddie Mac Purchase
Date.

“Funding Loan” means the loan in the maximum aggregate principal amount of $[PAR]
made to the Governmental Lender pursuant to this Funding Loan Agreement by the Initial
Funding Lender.

“Funding Loan Amortization Schedule” means the Funding Loan Amortization Schedule
attached as Schedule 1 to the Governmental Lender Note.

“Governmental Lender” means El Paso County, Colorado, a body politic and corporate
and a political subdivision duly organized and existing under the laws and constitution of the
State.

“Governmental Lender Closing Fee” means the closing fee of the Governmental Lender
due on the Delivery Date in the amount equal to forty basis points (0.40%) of the aggregate
principal amount of the Funding Loan.

“Governmental Lender Fee” means an ongoing fee of the Governmental Lender in the
amount equal to fifteen basis points (0.15%) of the outstanding principal Funding Loan balance
on the annual payment date. The Governmental Lender Ongoing Fee is payable annually in
advance by the Borrower to El Paso County Housing Authority on each | 1],
commencing on | 1, 2020], so long as any portion of the Funding Loan is outstanding.

“Governmental Lender Note” means the Multifamily Note dated the Delivery Date,
executed by the Governmental Lender and authenticated by the Fiscal Agent in favor of the
Initial Funding Lender, in the form attached hereto as Exhibit A, as the same may be amended,
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restated, supplemented or otherwise modified from time to time, or any mortgage note executed
in substitution therefor, as such substitute note may be amended, restated, supplemented or
otherwise modified from time to time.

“Government Obligations” means investments meeting the requirements of clause (a) or
(b) of the definition of “Qualified Investments” herein.

“Guide” means the Freddie Mac Multifamily Seller/Servicer Guide, as the same may be
amended, modified or supplemented from time to time.

“Initial Debt Service Deposit” means an amount equal to the sum of (i) the interest
payable on the Funding Loan, and (ii) the ongoing fees payable with respect to the Project Loan
(as provided in Section 4.02 of the Project Loan Agreement), in each case for the period
commencing on the Delivery Date to but not including the first day of the calendar month
immediately succeeding the Delivery Date.

“Initial Funding Lender” means Wells Fargo Bank, National Association, a national
banking association, as initial holder of the Governmental Lender Note.

“Interest Payment Date” means (i) the first day of each calendar month, commencing
[ 1, 20__J; (ii) the date of any prepayment of the Funding Loan, but only with respect to
the portion of the Funding Loan subject to prepayment; (iii) the Conversion Date, with respect to
the payment of accrued interest at the Construction Phase Interest Rate to, but not including, the
Conversion Date and (iv) the Maturity Date.

“Investment Income” means the earnings and profits derived from the investment of
money pursuant to Section 4.08 hereof.

“Limited Partner” means [PNC Fund 72 MT 1, LLC], and its successors and assigns, and
any other limited partner of the Borrower under the [Partnership Agreement].

“Loan Payment Fund” means the Loan Payment Fund established by the Fiscal Agent
pursuant to Section 4.01 hereof.

“Loan Prepayment Fund” means the Loan Prepayment Fund established by the Fiscal
Agent pursuant to Section 4.01 hereof.

“Loans” means, together, the Project Loan and the F unding Loan.

“Maturity Date” means the maturity date of the Funding Loan set forth in Section
2.01(e) hereof.

“Maximum Interest Rate” means the rate of interest which results in the maximum
amount of interest allowed by applicable law.

“Moody’s” means Moody’s Investors Service, Inc., its successors and assigns, if such
successors and assigns continue to perform the services of a securities rating agency.
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“Net Proceeds” when used with respect to any insurance or condemnation award, means
the proceeds from the insurance or condemnation award with respect to which that term is used
remaining after payment of all reasonable expenses incurred in the collection of such insurance
proceeds or condemnation award, including reasonable attorneys’ fees.

“Notes” means, together, the Project Note and the Governmental Lender Note.

“Notice of Conversion” means a written notice to be delivered not less than ten (10) days
prior to the Conversion Date by the Freddie Mac Seller/Servicer to the Governmental Lender, the
Fiscal Agent, the Borrower, the Initial Funding Lender and Freddie Mac (i) stating that the
Conditions to Conversion have been satisfied on or before the Forward Commitment Maturity
Date or, if any Condition to Conversion has not been satisfied on or before the Forward
Commitment Maturity Date, stating that such Condition to Conversion has been waived in
writing by Freddie Mac (if a waiver is permitted and is granted by Freddie Mac, in its sole and
absolute discretion) on or before the Forward Commitment Maturity Date; (ii) confirming the
Conversion Date; and (iii) providing for updated amortization schedules for the Project Note and
the Governmental Lender Note in the event the Borrower makes a Pre-Conversion Loan
Equalization Payment at Conversion.

“Ordinary Fiscal Agent’s Fees and Expenses” means the annual administration fee for
the Fiscal Agent’s ordinary fees and expenses in rendering its services under this Funding Loan
Agreement during each twelve month period, which fee is equal to (and shall not exceed)
$3,000.00 and shall be payable annually in advance on the Delivery Date and each anniversary
date from the Closing Date.

“Paying Agent” means the Person designated to make payments of principal of,
Prepayment Premium, if any, and interest on the Funding Loan, to the Funding Lender pursuant
to Section 2.12 hereof. Commencing at Conversion, the initial Paying Agent shall be the
Servicer.

“Permanent Phase” means the permanent phase of the Project Loan, which time period
shall commence on the Conversion Date and remain in effect through the remaining term of the
Project Loan.

“Permanent Phase Interest Rate” means, during the Permanent Phase, the fixed interest
rate of [_.__]% per annum; provided during the continuance of any Event of Default hereunder,
the Permanent Phase Interest Rate shall be the Default Rate, in each case computed on the basis
of a 360-day year and the actual number of days elapsed.

“Person” means an individual, a corporation, a partnership, an association, a joint stock
company, a joint venture, a trust, an unincorporated association, a limited liability company or a
government or any agency or political subdivision thereof, or any other organization or entity
(whether governmental or private).

“Pledged Security” shall have the meaning given to that term in Section 2.02 hereof.

“Pre-Conversion Loan Equalization Payment” means a prepayment of the Project Loan
by the Borrower (and corresponding prepayment of the Funding Loan hereunder) prior to the
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Forward Commitment Maturity Date in order to equalize the principal amount of the Project
Loan and the Funding Loan to the Actual Project Loan Amount.

“Prepayment Premium” shall mean any premium payable hereunder in connection with a
prepayment of the Funding Loan, which premium shall be in an amount equal to (i) during the
Construction Phase, the amount of premium payable by the Borrower under the Project Note;
and (ii) during the Permanent Phase, the amount of premium payable by the Borrower under
Section 10 of the Project Note, in each case in connection with a prepayment of the Project Loan.

“Principal Office of the Fiscal Agent” means the office of the Fiscal Agent referenced in
Section 11.04(a) hereof, or such other office or offices as the Fiscal Agent may designate in
writing from time to time, or the office of any successor Fiscal Agent where it principally
conducts its business of serving as Fiscal Agent under indentures pursuant to which municipal or
governmental obligations are issued.

“Project” means, collectively, the land and residential rental apartment units, and related
fixtures, equipment, furnishings and site improvements, known as Barnes and Medical View
Apartments located at 6210, 6250, 6290 and 6330 Barnes Road, Colorado Springs, Colorado,
including the real estate described in the Security Instrument.

“Project Account” means the Project Account of the Project Loan Fund established by
the Fiscal Agent pursuant to Section 2.11 hereof.

“Project Loan” means the loan made by the Governmental Lender to the Borrower
pursuant to the Project Loan Agreement in the maximum aggregate principal amount of $[PAR],
as evidenced by the Project Note.

“Project Loan Agreement” means the Project Loan Agreement dated as of the date hereof
among the Borrower, the Governmental Lender and the Fiscal Agent, as amended, supplemented
or restated from time to time.

“Project Loan Documents” means the Security Instrument, the Project Note, the Project
Loan Agreement, the Tax Regulatory Agreement, the Assignment, the Continuing Covenant
Agreement, any Subordination Agreement(s) and any and all other instruments and other
documents evidencing, securing, or otherwise relating to the Project Loan or any portion thereof.

“Project Loan Fund’ means the Project Loan Fund established by the Fiscal Agent
pursuant to Section 2.11 hereof.

“Project Note” means the Promissory Note (One-Month LIBO Rate, Adjusted Monthly)
dated the Delivery Date from the Borrower, including all riders and addenda thereto, evidencing
the Borrower’s obligation to repay the Project Loan, which Project Note will be delivered to the
Governmental Lender and endorsed by the Governmental Lender to the Initial Funding Lender
as security for the Funding Loan, as the same will be endorsed by the Initial Funding Lender to
the Fiscal Agent and amended and restated into the form attached to the Construction Phase
Financing Agreement upon the occurrence of the Conversion Date, as the same may be further
amended, restated, supplemented or otherwise modified from time to time, or any note executed
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in substitution therefor, as such substitute note may be amended, restated, supplemented or
otherwise modified from time to time.

“Qualified Investments” means any of the following if and to the extent permitted by law:
(a) direct and general obligations of the United States of America; (b) obligations of any agency
or instrumentality of the United States of America the payment of the principal of and interest on
which are unconditionally guaranteed by the full faith and credit of the United States of America;
(c) senior debt obligations of Freddie Mac; (d) senior debt obligations of Fannie Mae;
() demand deposits or time deposits with, or certificates of deposit issued by, the Fiscal Agent
or its affiliates or any bank organized under the laws of the United States of America or any state
or the District of Columbia which has combined capital, surplus and undivided profits of not less
than $50,000,000; provided that the Fiscal Agent or such other institution has been rated at least
“VMIG-17"/""A-1+” by Moody’s or S&P which deposits or certificates are fully insured by the
Federal Deposit Insurance Corporation or collateralized pursuant to the requirements of the
Office of the Comptroller of the Currency; (f) investment agreements with a bank or any
insurance company or other financial institution which has a rating assigned by Moody’s or S&P
to its outstanding long-term unsecured debt which is the highest rating (as defined below) for
long-term unsecured debt obligations assigned by Moody’s or S&P, and which are approved by
the Funding Lender Representative; (g) shares or units in any money market mutual fund rated
“Aaa”/”AAA” by Moody’s or S&P (or if a new rating scale is implemented, the equivalent rating
category given by the Rating Agency for that general category of security) (including mutual
funds of the Fiscal Agent or its affiliates or for which the Fiscal Agent or an affiliate thereof
serves as investment advisor or provides other services to such mutual fund receives reasonable
compensation therefor) registered under the Investment Company Act of 1940, as amended,
whose investment portfolio consists solely of (A) direct obligations of the government of the
United States of America, or (B) tax exempt obligations; (h)(i) tax-exempt obligations rated in
the highest short term rating category by Moody’s or S&P; or (ii) shares of a tax-exempt
municipal money market mutual fund or other collective investment fund registered under the
federal Investment Company Act of 1940, whose shares are registered under the federal
Securities Act of 1933, having assets of at least $100,000,000, and having a rating of
“Aaa”/”AAA” by Moody’s or S&P (or if a new rating scale is implemented, the equivalent rating
category given by the Rating Agency for that general category of security), for which at least
95% of the income paid to the holders on interest in such money market fund will be excludable
from gross income under Section 103 of the Code, including money market funds for which the
Fiscal Agent or its affiliates receive a fee for investment advisory or other services to the fund; or
(i) any other investments approved in writing by the Funding Lender Representative. For
purposes of this definition, the “highest rating” shall mean a rating of at least “VMIG-17/"A-1+"
for obligations with less than one year maturity; at least “Aaa”/’VMIG-1"/"AAA”/’A-1+" for
obligations with a maturity of one year or greater but less than three years; and at least
“Aaa”/”AAA” for obligations with a maturity of three years or greater. Qualified Investments
must be limited to instruments that have a maturity equal to or less than the date when such funds
are needed and that have a predetermined fixed-dollar amount of principal due at maturity that
cannot vary or change and interest, if tied to an index, shall be tied to a single interest rate index
plus a single fixed spread, if any, and move proportionately with such index.

“Rating Agency” means Moody’s or S&P, as applicable, or any successor rating service
thereof.
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“Rebate Analyst” means a certified public accountant, financial analyst or bond counsel,
or any firm of the foregoing, or financial institution (which may include the Fiscal Agent)
experienced in making the arbitrage and rebate calculations required pursuant to Section 148 of
the Code, selected and retained by the Borrower at the expense of the Borrower, with the prior
written consent of the Governmental Lender, to make the rebate computations required under
this Funding Loan Agreement and the Project Loan Agreement.

“Rebate Fund” means the Rebate Fund established by the Fiscal Agent pursuant to
Section 4.01 hereof.

“Rebate Year” means each one-year period that ends at the close of business on the day in
the calendar year that is selected by Borrower as indicated in the Tax Certificate. The first and
last Rebate Years may be short periods. If no day is selected by Borrower before the earlier of
the Maturity Date or the date that is five years after the Delivery Date, each Rebate Year ends on
each anniversary of the Delivery Date and on the Maturity Date or date of earlier payment in full
of the Governmental Lender Note.

“Requisition” means, with respect to the Project Loan Fund, the requisition in the form of
Exhibit E to this Funding Loan Agreement required to be submitted in connection with
disbursements from the Project Account and/or the Borrower Equity Account of the Project Loan
Fund, and with respect to the Cost of Issuance Fund, the requisition in the form of Exhibit D to
this Funding Loan Agreement required to be submitted in connection with disbursements from
the Cost of Issuance Fund.

“Resolution” means the resolution adopted by the Governmental Lender authorizing the
Funding Loan, the Project Loan and the execution and delivery of the Financing Documents to
which it is a party.

“Responsible Officer” means any officer of the Fiscal Agent employed within or
otherwise having regular responsibility in connection with the corporate trust department of the
Fiscal Agent and the trusts created hereunder.

“Revenue Fund’ means the Revenue Fund established by the Fiscal Agent pursuant to
Section 4.01 hereof.

“Revenues” means (a) all payments made with respect to the Project Loan pursuant to the
Project Loan Agreement, the Project Note or the Security Instrument, including but not limited to
all casualty or other insurance benefits and condemnation awards paid in connection therewith
and all payments obtained through the exercise of remedies under the F inancing Documents; and
(b) all money and securities held by the Fiscal Agent in the funds and accounts established
pursuant to this Funding Loan Agreement (excluding money or securities designated for deposit
into and held in the Cost of Issuance Fund, the Administration Fund and the Rebate Fund),
together with all investment earnings thereon.

“S&P” means Standard & Poor’s Ratings Services, a Standard & Poor’s Financial
Services LLC business, and its successors and assigns, if such successors and assigns continue to
perform the services of a securities rating agency.
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“Security Instrument” means collectively (i) a Construction Deed of Trust with Absolute
Assignment of Leases And Rents, Security Agreement, and Fixture Filing dated as of the date
hereof, by the Borrower, granting a first priority mortgage and security interest in the Project to
the Governmental Lender to secure the repayment of the Project Loan and related obligations,
which Security Instrument has been assigned by the Governmental Lender to the Initial Funding
Lender pursuant to the Assignment as security for the Funding Loan, as the same will be
assigned by the Initial Funding Lender to the Fiscal Agent and amended and restated into the
form attached to the Construction Phase Financing Agreement upon the occurrence of the
Conversion Date, as the same may be further amended, supplemented or restated.

“Servicer” means any entity appointed by the Funding Lender Representative to service
the Loans and any successor in such capacity as appointed by the Funding Lender Representative
pursuant to Section 3.02 of the Project Loan Agreement. During the Construction Phase, the
Servicer shall be the Initial Funding Lender. During the Permanent Phase, the Servicer shall be
the Freddie Mac Seller/Servicer.

“State” means the State of Colorado.

“Subordination Agreement” means any subordination or intercreditor agreement(s)
entered into with respect to any subordinate financing related to the Project, as the same may be
amended, supplemented or restated.

“Supplemental Act” means the Supplemental Public Securities Act, constituting Part 2,
Article 57, Title 11, Colorado Revised Statutes, as amended.

“Tax Certificate” means the Tax Certificate as to Arbitrage and the Provisions of
Sections 103 and 141-150 of the Internal Revenue Code of 1986, dated the Delivery Date,
executed and delivered by the Governmental Lender and the Borrower, as amended, modified,
supplemented or restated from time to time.

“Tax Regulatory Agreement” means the Tax Regulatory Agreement, dated the Delivery
Date, by and among the Governmental Lender, the Fiscal Agent and the Borrower.

“Transferee Representations Letter” has the meaning set forth in Section 2.08 hereof.

“Unassigned Rights” means, to seek specific performance by the Borrower under the Tax
Regulatory Agreement and seek performance of Section 2.05 of the Project Loan Agreement, all
of the rights of the Governmental Lender and its directors, officers, commissioners, elected
officials, attorneys, accountants, employees, agents and consultants to be held harmless and
indemnified; to be paid its fees and expenses, including attorney’s fees of the Governmental
Lender; to give or withhold consent to amendments, changes, modifications and alterations to
this Funding Loan Agreement, the Project Loan Agreement and the Tax Regulatory Agreement;
to receive notices and the right to enforce such rights.

“Window Period” means the three (3) consecutive month period prior to the Maturity
Date.
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Section 1.02. Interpretation. The words “hereof,” “herein,” “hereunder,” and other
words of similar import refer to this Funding Loan Agreement as a whole and not to any
particular Article, Section or other subdivision. Words of the masculine gender shall be deemed
and construed to include correlative words of the feminine and neuter genders. Words importing
the singular number shall include the plural number and vice versa unless the context shall
otherwise indicate. All accounting terms not otherwise defined herein have the meanings
assigned to them in accordance with generally accepted accounting principles as in effect from
time to time. References to Articles, Sections, and other subdivisions of this Funding Loan
Agreement are to the designated Articles, Sections and other subdivisions of this Funding Loan
Agreement as originally executed. The headings of this Funding Loan Agreement are for
convenience only and shall not define or limit the provisions hereof.

ARTICLE II
THE FUNDING LOAN

Section 2.01. Terms.

(a) There is hereby authorized to be issued under the Act and the
Supplemental Act and hereunder a note designated as the “El Paso County, Colorado
Multifamily Housing Revenue Notes (Barnes and Medical View Apartments Project)
Series 2019” in the aggregate principal amount of ${PAR]. The total principal amount of
the Funding Loan is hereby expressly limited to the Authorized Amount. The Funding
Loan shall be originated and funded by the Initial Funding Lender to the Governmental
Lender in accordance with Section 2.01(b) below and subject to the terms and conditions
of the Construction Disbursement and Covenant Agreement. The proceeds of the
Funding Loan shall be deposited with Fiscal Agent and disbursed in accordance with this
Funding Loan Agreement except for the initial funding deposit made on the delivery date
which was deposited through Title Company, per a settlement statement on the delivery
date and subject to the terms and conditions of the Construction Disbursement and
Covenant Agreement. The Funding Loan shall be evidenced by the Governmental
Lender Note and shall bear interest and be paid in accordance with the payment terms set
forth in the Governmental Lender Note and this Funding Loan Agreement.

(b)  The Funding Loan shall be originated by the Initial Funding Lender on a
draw-down basis. The proceeds of the Funding Loan shall be advanced by the Initial
Funding Lender in installments directly to the Fiscal Agent for deposit to the Project
Account upon receipt of an Advance Request and the satisfaction of the conditions to
such advance set forth in the Construction Disbursement and Covenant Agreement and
the form of requisition attached as Exhibit E hereto. Upon the advancement of the
proceeds of the Funding Loan in accordance with the terms hereof, the principal amount
of the Governmental Lender Note in a principal amount equal to the amount so advanced
shall be deemed to be increased automatically and without further acts on the part of the
Governmental Lender or the Fiscal Agent. The initial instaliment of the Funding Loan
shall be in the amount of $[INITIALDRAW] which amount shall be advanced by the
Initial Funding Lender and deposited with Title Company on the Delivery Date pursuant
to a settlement statement. Notwithstanding anything in this Funding Loan Agreement to
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the contrary, no additional amounts of the Funding Loan may be drawn down and funded
hereunder after the Advance Termination Date. Any extension of the Advance
Termination Date shall be subject to the receipt by the Fiscal Agent of (i) the prior
written consent of the Initial Funding Lender and Freddie Mac; and (ii) an opinion of
Bond Counsel (which shall also be addressed to the Funding Lender Representative) to
the effect that such extension will not adversely affect the tax-exempt status of the
Governmental Lender Note.

(c) The Fiscal Agent shall maintain in its books a log which shall reflect the
principal amount of the Funding Loan advanced by the Initial F unding Lender from time
to time in accordance with the provisions of Section 2.01(b) above (the “Record of
Advances”). The principal amount due on the Governmental Lender Note shall be only
such amount as has been advanced by the Initial Funding Lender as reflected in the
Record of Advances and not otherwise prepaid pursuant to the terms of this Funding
Loan Agreement. The records maintained by the Fiscal Agent in such regard will be
conclusive evidence of the principal amount of the Funding Loan (absent manifest error).
The Fiscal Agent shall notify the Governmental Lender, the Freddie Mac Seller/Servicer,
Freddie Mac and the Borrower if any advance of the proceeds of the F unding Loan is not
made by the Initial Funding Lender when due hereunder.

(d)  The Funding Loan shall bear interest payable on each Interest Payment
Date at (i) the Construction Phase Interest Rate during the Construction Phase, and (ii)
the Permanent Phase Interest Rate during the Permanent Phase. Interest shall accrue on
the principal amount of the Funding Loan which has been advanced hereunder and is
outstanding as reflected on the Record of Advances.

(e) The Funding Loan shall mature on [June 1, 2037], subject to scheduled
monthly principal payments, and to optional and mandatory prepayment prior to maturity
as provided in Article III hereof. The unpaid principal balance of the Funding Loan shall
be paid on the dates and in the amounts set forth on the initial Funding Loan
Amortization Schedule provided on the Delivery Date and attached as Schedule 1 to the
Governmental Lender Note if the Conversion Date occurs on or prior to the initial
Forward Commitment Maturity Date. If the Forward Commitment Maturity Date is
changed by Freddie Mac in accordance with the Freddie Mac Commitment and the
Construction Phase Financing Agreement, the first principal payment date under the
Funding Loan Amortization Schedule may be changed consistent with the terms thereof;
provided, however, any such change of amortization shall be subject to the receipt by the
Fiscal Agent, the Initial Funding Lender, and the Governmental Lender of an opinion of
Bond Counsel (which shall also be addressed to the Funding Lender Representative, the
Freddie Mac Seller/Servicer, and Freddie Mac) on or prior to the Conversion Date to the
effect that such change of the Funding Loan Amortization Schedule will not adversely
affect the tax-exempt status of interest on the Governmental Note. Additionally, in the
event the outstanding amount of the Funding Loan on the Conversion Date is less than
the starting principal amount set forth in the initial Funding Loan Amortization Schedule,
a new Funding Loan Amortization Schedule will be generated on the Conversion Date at
such lesser or greater outstanding principal amount based on the parameters set forth in
the Freddie Mac Commitment, subject to receipt of an Opinion of Bond Counsel as
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aforesaid. In the event the initial Funding Loan Amortization Schedule is modified in
accordance with this Section 2.01(e), a replacement Funding Loan Amortization
Schedule will be provided by the Freddie Mac Seller/Servicer which will be attached to
the Governmental Lender Note on the Conversion Date. All unpaid principal and all
accrued and unpaid interest outstanding under the Funding Loan shall be due and payable
on the Maturity Date.

) Payment of principal of, premium, if any, and interest on the Funding
Loan shall be paid by wire transfer in immediately available funds to an account within
the United States of America designated by such Funding Lender (unless otherwise
directed by the Funding Lender).

(8)  Subject to Section 2.12 hereof, on or before the date fixed for payment,
money shall be deposited by the Borrower with the Fiscal Agent to pay, and the Fiscal
Agent is hereby authorized and directed to apply such money to the payment of, the
Funding Loan, together with accrued interest thereon to the date of payment.

(h) In no contingency or event whatsoever shall the aggregate of all amounts
deemed interest hereunder and charged or collected pursuant to the terms of this Funding
Loan Agreement exceed the highest rate permissible under any law which a court of
competent jurisdiction shall, in a final determination, deem applicable hereto. In the
event that such court determines the Funding Lender has charged or received interest
hereunder in excess of the highest applicable rate, the Funding Lender shall apply, in its
sole discretion, and set off such excess interest received by the Funding Lender against
other obligations due or to become due under the Financing Documents and such rate
shall automatically be reduced to the maximum rate permitted by such law.

Section 2.02. Pledged Security. To secure the payment of the principal of, premium, if
any, and interest on the Funding Loan according to its tenor and effect, and the performance and
observance by the Governmental Lender of all the covenants expressed or implied herein and in
the Governmental Lender Note, and the payment and performance of all amounts and obligations
under the Continuing Covenant Agreement, the Governmental Lender does hereby grant,
bargain, sell, convey, pledge and assign a security interest, prior to the Conversion Date, unto the
Initial Funding Lender and from and after the Conversion Date, unto the Fiscal Agent, and its
successors in such capacity and its and their assigns in and to the following (said property being
herein referred to as the “Pledged Security”) for the benefit of the Funding Lender:

(a) All right, title and interest of the Governmental Lender in and to all
Revenues;

(b) All right, title and interest of the Governmental Lender in and to the
Project Loan Agreement, the Project Note, the Security Instrument and the other Project
Loan Documents (other than the Unassigned Rights), including all extensions and
renewals of the terms thereof, if any, including, but without limiting the generality of the
foregoing, the present and continuing right to receive, receipt for, collect or make claim
for any of the money, income, revenues, issues, profits and other amounts payable or
receivable thereunder (including all casualty insurance benefits or condemnation awards),
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whether payable under the above referenced documents or otherwise, to bring actions and
proceedings thereunder or for the enforcement thereof;, and to do any and all things which
the Governmental Lender or any other Person is or may become entitled to do under said
documents; and

(c) Except for funds, money or securities in the Cost of Issuance Fund, the
Administration Fund and the Rebate Fund, all funds, money and securities and any and
all other rights and interests in property whether tangible or intangible from time to time
hereafter by delivery or by writing of any kind, conveyed, mortgaged, pledged, assigned
or transferred as and for additional security hereunder for the Funding Loan by the
Governmental Lender or by anyone on its behalf or with its written consent to the Fiscal
Agent, which is hereby authorized to receive any and all such property at any and all
times and to hold and apply the same subject to the terms hereof.

The foregoing notwithstanding, if the Governmental Lender or its successors or assigns shall
pay or cause to be paid to the Funding Lender in full the principal, interest and premium, if any,
to become due with respect to the Funding Loan at the times and in the manner provided in
Article IX hereof, and if the Governmental Lender shall keep, perform and observe, or cause to
be kept, performed and observed, all of its covenants, warranties and agreements contained
herein, then these presents and the estate and rights hereby granted shall, at the option of the
Governmental Lender, cease, terminate and be void, and thereupon the Fiscal Agent shall cancel
and discharge the lien of this Funding Loan Agreement and execute and deliver to the
Governmental Lender such instruments in writing as shall be requisite to satisfy the lien hereof,
and, subject to the provisions of Sections 4.11 and 4.12 hereof and Article IX hereof, reconvey to
the Governmental Lender the estate hereby conveyed, and assign and deliver to the
Governmental Lender any property at the time subject to the lien of this Funding Loan
Agreement which may then be in its possession, except for the Rebate Fund and cash held by the
Fiscal Agent for the payment of interest on and principal of the Governmental Lender Note;
otherwise this Funding Loan Agreement to be and shall remain in full force and effect.

Section 2.03. Limited Obligations. The Governmental Lender shall not be obligated to
pay the principal of, premium, if any, or interest on the Governmental Lender Note, except from
Revenues. The Funding Lender hereby acknowledges that the Governmental Lender’s sole
source of moneys to pay principal of, premium, if any, or interest on the Governmental Lender
Note will be provided by such Revenues.

THE GOVERNMENTAL LENDER NOTE IS A SPECIAL, LIMITED OBLIGATION
OF THE GOVERNMENTAL LENDER PAYABLE SOLELY FROM REVENUES, AND
OTHER FUNDS AND MONEYS AND SECURITY PLEDGED AND ASSIGNED
HEREUNDER. THE GOVERNMENTAL LENDER NOTE SHALL CONSTITUTE A VALID
CLAIM OF THE FUNDING LENDER THEREOF AGAINST THE REVENUES, WHICH
ARE PLEDGED TO SECURE THE PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF
ANY, AND INTEREST ON THE GOVERNMENTAL LENDER NOTE, AND WHICH
SHALL BE USED FOR NO OTHER PURPOSE EXCEPT AS EXPRESSLY AUTHORIZED
IN THIS FUNDING LOAN AGREEMENT. THE GOVERNMENTAL LENDER NOTE
SHALL NOT BE A DEBT OR INDEBTEDNESS OF THE GOVERNMENTAL LENDER,
THE STATE OR ANY POLITICAL SUBDIVISION OF EITHER THE GOVERNMENTAL
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LENDER OR THE STATE, AND NEITHER THE GOVERNMENTAL LENDER, THE
STATE NOR ANY POLITICAL SUBDIVISION OF EITHER THE GOVERNMENTAL
LENDER OR THE STATE SHALL BE LIABLE FOR PAYMENT OF THE
GOVERNMENTAL LENDER NOTE OR FOR THE PERFORMANCE OF ANY PLEDGE,
OBLIGATION OR AGREEMENT OF ANY KIND WHATSOEVER WITH RESPECT
THERETO EXCEPT AS SET FORTH HEREIN, NOR IN ANY EVENT SHALL PRINCIPAL
OF, PREMIUM, IF ANY, AND INTEREST ON THE GOVERNMENTAL LENDER NOTE BE
PAYABLE OUT OF ANY FUNDS OR ASSETS OTHER THAN THOSE PLEDGED TO
THAT PURPOSE BY THE GOVERNMENTAL LENDER HEREIN. THE
GOVERNMENTAL LENDER NOTE SHALL NOT CONSTITUTE AN INDEBTEDNESS OR
A MULTIPLE FISCAL-YEAR FINANCIAL OBLIGATION WITHIN THE MEANING OF
ANY CONSTITUTIONAL OR STATUTORY DEBT LIMITATION OR RESTRICTION. THE
GOVERNMENTAL LENDER NOTE DOES NOT CONSTITUTE A DEBT, LOAN, CREDIT
OR PLEDGE OF THE FAITH AND CREDIT OR TAXING POWER OF THE
GOVERNMENTAL LENDER, THE STATE OR ANY POLITICAL SUBDIVISION OF
EITHER THE GOVERNMENTAL LENDER OR THE STATE, AND NONE OF THE
GOVERNMENTAL LENDER NOTE OR ANY OF THE GOVERNMENTAL LENDER’S
AGREEMENTS OR OBLIGATIONS WITH RESPECT TO THE FUNDING LOAN, THE
GOVERNMENTAL LENDER NOTE, OR HEREUNDER, SHALL BE CONSTRUED TO
CONSTITUTE AN INDEBTEDNESS OF OR A PLEDGE OF THE FAITH AND CREDIT OF
OR A LOAN OF THE CREDIT OF OR A MORAL OBLIGATION OF ANY OF THE
GOVERNMENTAL LENDER, THE STATE, OR ANY POLITICAL SUBDIVISION OF
EITHER THE GOVERNMENTAL LENDER OR THE STATE WITHIN THE MEANING OF
ANY CONSTITUTIONAL OR STATUTORY PROVISION WHATSOEVER.

The Borrower shall indemnify and hold harmless the Governmental Lender and its
officers, directors, officials, employees, agents, receivers, attorneys, accountants, advisors,
consultants and servants, past, present or future, from and against (a) any and all claims by or on
behalf of any person arising from any cause whatsoever in connection with this Funding Loan
Agreement or transactions contemplated hereby, the Project, or the delivery of the Governmental
Lender Note or the Loans; (b) any and all claims arising from any act or omission of the
Borrower or any of its agents, contractors, servants, employees or licensees in connection with
the Project, or the delivery of the Governmental Lender Note or the Loans; and (c) all out-of-
pocket, reasonable costs, counsel fees, expenses or liabilities incurred in connection with any
such claim or proceeding brought thereon; except that the Borrower shall not be required to
indemnify any person for damages caused by the gross negligence, willful misconduct or
unlawful acts of such person or which arise from events occurring after the Borrower ceases to
own the Project. In the event that any action or proceeding is brought or claim made against the
Governmental Lender, or any of its officers, directors, officials, employees, agents, receivers,
attorneys, accountants, advisors, consultants or servants, with respect to which indemnity may be
sought hereunder, the Borrower, upon written notice thereof from the indemnified party, shall
assume the investigation and defense thereof, including the employment of counsel and the
payment of all expenses. The indemnified party shall have the right to approve a settlement to
which it is a party and to employ separate counsel in any such action or proceedings and to
participate in the investigation and defense thereof, and the Borrower shall pay the reasonable
fees and expenses of such separate counsel. The provisions of this Section 2.03 shall survive the
termination of this Funding Loan Agreement.
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Section 2.04. Funding Loan Agreement Constitutes Contract. In consideration of the
origination and funding of the Funding Loan by the Initial Funding Lender, the provisions of this
Funding Loan Agreement shall be part of the contract of the Governmental Lender with the
Initial Funding Lender and any successors or assigns thereof in such capacity from time to time.

Section 2.05. Form and Execution. The Governmental Lender Note shall be in
substantially the form attached as Exhibit 4. The Governmental Lender Note shall be executed
on behalf of the Governmental Lender by the manual or facsimile signature of an Authorized
Officer of the Governmental Lender and attested by the manual or facsimile signature of the
County Clerk and Recorder and sealed with an impression or a facsimile of the seal of the
Governmental Lender. Any facsimile signatures shall have the same force and effect as if said
officers had manually signed the Governmental Lender Note. Any reproduction of the official
seal of the Governmental Lender on the Governmental Lender Note shall have the same force
and effect as if the official seal of the Governmental Lender had been impressed on the
Governmental Lender Note.

Section 2.06. Authentication. The Governmental Lender Note shall not be valid or
obligatory for any purpose or entitled to any security or benefit under this Funding Loan
Agreement unless a certificate of authentication on the Governmental Lender Note, substantially
in the form set forth in Exhibit A, shall have been duly executed by an Authorized Officer of the
Fiscal Agent; and such executed certificate of authentication upon the Governmental Lender
Note shall be conclusive evidence that the Governmental Lender Note has been duly executed,
registered, authenticated and delivered under this Funding Loan Agreement.

Section 2.07. Mutilated, Lost, Stolen or Destroyed Governmental Lender Note. In the
event the Governmental Lender Note is mutilated, lost, stolen or destroyed, the Governmental
Lender shall execute and the Fiscal Agent shall authenticate a new Governmental Lender Note
substantially in the form set forth in Exhibit A in exchange and substitution for and upon
cancellation of the mutilated Governmental Lender Note or in lieu of and in substitution for such
lost, stolen or destroyed Governmental Lender Note, upon payment by the Funding Lender of
any applicable tax or governmental charge and the reasonable expenses and charges of the
Governmental Lender and the Fiscal Agent in connection therewith, and in the case where the
Governmental Lender Note is lost, stolen or destroyed, the filing with the Fiscal Agent of
evidence satisfactory to it that the Governmental Lender Note was lost, stolen or destroyed, and
of the ownership thereof, and furnishing the Governmental Lender and the Fiscal Agent with
indemnity satisfactory to each of them. In the event where the Governmental Lender Note shall
have matured, instead of delivering a new Governmental Lender Note the Governmental Lender
may pay the same without surrender thereof.

Section 2.08. Registration; Transfer of Funding Loan; Transferee Representations
Letter.

(a) The Funding Loan shall be fully registered as to principal and interest in
the manner and with any additional designation as the Fiscal Agent deems necessary for
the purpose of identifying the registered owner thereof. The Funding Loan shall be
transferable only on the registration books of the Fiscal Agent. The Fiscal Agent shall
maintain books or other records showing the name and date of registration, address and
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employer identification number of the registered owner of the Funding Loan and any
transfers of the Funding Loan as provided herein. The Funding Loan shall initially be
registered to the Initial Funding Lender, upon the Conversion Date shall be registered to
the Freddie Mac Seller/Servicer, and upon the Freddie Mac Purchase Date, shall be
registered to Freddie Mac.

(b)  The Funding Lender shall have the right to sell, assign or otherwise
transfer in whole its interest in the Funding Loan or to grant a participation interest in the
Funding Loan in an amount which is not less than the greater of a percentage of not less
than twenty-five percent (25%) of the outstanding principal amount of the Funding Loan
or $250,000; provided, that the Funding Loan may be transferred, or any participation
interest therein granted, only to (i) an affiliate of the Funding Lender, (ii) a trust or
custodial arrangement established by the Funding Lender or one of its affiliates, the
owners of the beneficial interests in which are limited to qualified institutional buyers, as
defined in Rule 144A promulgated under the Securities Act of 1933, as amended (the
“1933 Act”), or (iii) to a Person that is a qualified institutional buyer that is a commercial
bank having a combined capital and surplus, determined as of the date of any transfer
pursuant to this Section, of $5,000,000,000 or more (such parties listed in (i)-(iii) of this
subsection (b), a “Qualified Transferee”) that delivers a letter to the Fiscal Agent
substantially in the form attached hereto as Exhibit C setting forth certain representations
with respect to such Qualified Transferee (the “Transferee Representations Letter”).
In connection with any sale, assignment or transfer of the Funding Loan, the Funding
Lender shall give written notice of such sale, assignment or transfer to the Fiscal Agent
and the Fiscal Agent shall record such sale, assignment or transfer on its books or other
records maintained for the registration of transfer of the Funding Loan.

Section 2.09. [Reserved].

Section 2.10. Funding Loan Closing Conditions; Delivery of Governmental Lender
Note. Closing of the Funding Loan on the Delivery Date shall be conditioned upon, and the
Governmental Lender shall only execute and deliver to the Fiscal Agent, and the Fiscal Agent
shall only authenticate the Governmental Lender Note and deliver the Governmental Lender
Note to the Initial Funding Lender upon, receipt by the Fiscal Agent of the following:

(a) executed counterparts of this Funding Loan Agreement, the Project Loan
Agreement, the Tax Regulatory Agreement and the Tax Certificate;

(b) an opinion of Bond Counsel or counsel to the Governmental Lender to the
effect that the Governmental Lender is duly organized and existing under the laws of the
State and has duly authorized, executed and delivered this Funding Loan Agreement, the
Governmental Lender Note and the other Financing Documents to which it is a party, and
such documents are valid and binding special, limited obligations of the Governmental
Lender enforceable in accordance with their terms subject to customary exceptions;

() the initial advance of the proceeds of the Funding Loan by the Initial
Funding Lender in the amount set forth in Section 2.01(b) hereof;
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(d) the executed Project Note and an assignment of the Project Note by the
Governmental Lender in favor of the Fiscal Agent;

(e) a copy of the executed Security Instrument, the Assignment, the
Construction Phase Financing Agreement and the Construction Disbursement and
Covenant Agreement;

) an opinion of counsel to the Borrower to the effect that the Borrower is
duly organized and validly existing and in good standing under the laws of the state in
which it has been organized and in good standing under the laws of each other state in
which the Borrower transacts business and has full power and authority to enter into the
Financing Documents to which it is a party, that its execution and delivery of and
performance of its covenants in such documents do not contravene law or any provision
of any other documents to which it is a party or by which it or such property is bound or
affected, and that all such agreements have been duly authorized, executed and delivered
by the Borrower, and are legal, valid and binding obligations of the Borrower enforceable
against the Borrower in accordance with their respective terms;

(8)  acustomary approving opinion of Bond Counsel, including but not limited
to an opinion to the effect that the interest on the Governmental Lender Note, under laws
in effect on the date of such opinion, is excluded from gross income for federal income
tax purposes and, where applicable, for State income tax purposes;

(h)  acertified copy of the Resolution;

(i) the written request and authorization to the Fiscal Agent by the
Governmental Lender to authenticate and deliver the Governmental Lender Note to the
Initial Funding Lender upon funding to the Fiscal Agent of the initial advance of
proceeds of the Funding Loan;

)] receipt by the Fiscal Agent of the amounts specified in Section 2.11 of this
Funding Loan Agreement and Section 3.03 of the Project Loan Agreement; and

(k) receipt by the Fiscal Agent of a Transferee Representations Letter from
the Initial Funding Lender substantially in the form attached hereto as Exhibit C.

Section 2.11. Establishment of Project Loan Fund; Application of Funding Loan
Proceeds and Other Money.

(a) The Fiscal Agent shall establish, maintain and hold in trust and there is
hereby established with the Fiscal Agent a Project Loan Fund and therein a Project
Account and a Borrower Equity Account. No amount shall be charged against the
Project Loan Fund except as expressly provided in this Section 2.11 and Section 4.02
hereof.

(b) Upon compliance by the Borrower with all applicable conditions in the
Construction Disbursement and Covenant Agreement, the proceeds of the Funding Loan
shall be delivered by the Initial Funding Lender to the Fiscal Agent (through title
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Fees.

company) on behalf of the Governmental Lender in the initial installment on the Delivery
Date and thereafter to the Fiscal Agent on a drawdown basis as provided for in Section
2.01(b) hereof. Upon receipt, the Fiscal Agent shall deposit such proceeds to the credit of
the Project Account of the Project Loan Fund. Amounts in the Project Loan Fund shall
be disbursed as provided in subparagraph (d) below, subject to the conditions set forth in
Section 3.01 of the Project Loan Agreement. Upon the disbursement of all amounts in
the Project Loan Fund, the Fiscal Agent shall close the Project Loan Fund.

(c) The Borrower shall deliver from sources other than the Governmental
Lender Note, (i) to the Fiscal Agent, on or prior to the Delivery Date, the Costs of
Issuance Deposit for deposit to the credit of the Cost of Issuance Fund and the Borrower
Equity Deposit for deposit to the credit of the Borrower Equity Account; and (ii) to the
Servicer the Initial Debt Service Deposit. The Fiscal Agent shall also deposit in the
Borrower Equity Account any additional amounts delivered from time to time to the
Fiscal Agent and directed by the Borrower or Servicer to be deposited therein, excluding
any proceeds of the Loans.

(d  Upon the making of the initial deposits described above in this
Section 2.11, the Governmental Lender shall originate the Project Loan pursuant to the
Project Loan Agreement and the Fiscal Agent shall make the initial disbursements
through the title company of amounts allocated in the Project Loan Fund to the Borrower
or otherwise as provided in Section 4.02 hereof.

Section 2.12. Direct Loan Payments to Funding Lender; Servicer Disbursement of

(a) Notwithstanding any provision in this Funding Loan Agreement to the
contrary, during any period that a Servicer is engaged with respect to the Loans, the
Governmental Lender and the Fiscal Agent agree that all payments of principal of,
Prepayment Premium, if any, and interest on the Funding Loan and all fees due hereunder
and under the Project Loan Agreement shall be paid by the Borrower to the Servicer;
provided, however, the Fiscal Agent shall be responsible for making the debt service and
fee payments out of the Project Loan Fund as required under Section 4.02 hereof during
the Construction Phase. The Servicer shall remit all payments collected from the
Borrower of principal of, Prepayment Premium, if any, and interest on the Funding Loan,
together with other amounts due to the Funding Lender, directly to the Funding Lender
(without payment through the Fiscal Agent) per the instructions of the Funding Lender
Representative. The Servicer shall be entitled to retain its Servicing Fee (if any)
collected from the Borrower, shall remit the Governmental Lender Fee to the
Governmental Lender, and shall remit the Ordinary Fiscal Agent’s Fees and Expenses to
the Fiscal Agent, together with any other amounts due to the Governmental Lender and
the Fiscal Agent collected by the Servicer from the Borrower, in each case in accordance
with their respective instructions. Any payment made in accordance with the provisions
of this Section shall be accompanied by sufficient information to identify the source and
proper application of such payment. The Servicer shall promptly notify the Fiscal Agent,
the Funding Lender Representative and the Governmental Lender in writing of any
failure of the Borrower to make any payment of principal of, Prepayment Premium, if
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any, and interest on the Funding Loan when due or to pay any fees due hereunder or
under the Project Loan Agreement, and the Fiscal Agent and the Governmental Lender
shall not be deemed to have any notice of such failure unless it has received such notice
in writing.

(b)  If the Governmental Lender Note is sold or transferred as provided in
Section 2.08, the Funding Lender Representative shall notify the Fiscal Agent and the
Borrower in writing of the name and address of the transferee.

(c) So long as payments of principal of, Prepayment Premium, if any, and
interest on the Governmental Lender Note and all fees due hereunder and under the
Project Loan Agreement are being made to the Servicer in accordance with this
Section 2.12 and no Event of Default has occurred of which the Fiscal Agent has been
given, or been deemed to have, notice thereof pursuant to this Funding Loan Agreement,
the Fiscal Agent shall have no obligations to collect loan payments with respect to the
Funding Loan, nor shall it be obligated to collect loan payments or fee payments pursuant
to the Project Loan Agreement, except at the express written direction of the Funding
Lender Representative; provided, however, the Fiscal Agent shall be responsible for
making the debt service and fee payments out of the Project Loan Fund as required under
Section 4.02 hereof during the Construction Phase. Notwithstanding the foregoing, the
Funding Lender Representative may elect to have the Fiscal Agent collect and remit loan
payments and fee payments hereunder and under the Project Loan Agreement upon
written notice of such election to the Fiscal Agent, the Borrower and the Governmental
Lender.

Section 2.13. Conversion. If the Notice of Conversion is issued in the timeframe
required under the Construction Phase Financing Agreement, Conversion will occur on the
Conversion Date indicated in such Notice of Conversion. If the Notice of Conversion is not so
issued, Conversion will not occur, and neither the Seller/Servicer nor Freddie Mac will have any
obligations with respect to the purchase of the Funding Loan or otherwise with respect to the
Loans or the Project.

Section 2.14. Supplemental Public Securities Act Provisions. Section 11-57-204 of the
Supplemental Act provides that a public entity, including the Governmental Lender, may elect in
an act of issuance to apply all or any of the provisions of the Supplemental Act. Pursuant to the
Resolution, the Governmental Lender has elected to apply all of the provisions of the
Supplemental Act to the Governmental Lender Note.

ARTICLE III
PREPAYMENT OF THE FUNDING LOAN
Section 3.01. Prepayment of the Funding Loan Prior to Maturity.

(a) Optional Prepayment. The Funding Loan, together with accrued interest
thereon, is subject to optional prepayment in whole upon optional prepayment of the
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Project Loan in accordance with the notice and other prepayment provisions set forth in
the Project Note.

(b) Mandatory Prepayment. The Funding Loan, together with accrued
interest thereon, and together with Prepayment Premium (to the extent payable under the
Project Note), is subject to mandatory prepayment on any Business Day, in whole or in
part as indicated below, at the earliest practicable date upon the occurrence of any of the
following:

(i) in whole or in part, upon the occurrence of a mandatory
prepayment of the Project Loan pursuant to the Project Note and receipt by the
Fiscal Agent of a written direction by the Funding Lender Representative that the
Funding Loan shall be subject to mandatory payment as a result thereof:

(i)  in part, on the Interest Payment Date next following the
completion of the acquisition, construction, improvement and equipping of the
Project, to the extent amounts remaining in the Project Account of the Project
Loan Fund are transferred to the Loan Prepayment Fund pursuant to Section
4.02(e) hereof;

(ili)  in part, in the event the Borrower elects to make a Pre-Conversion
Loan Equalization Payment; or

(iv)  in whole, on or after the Forward Commitment Maturity Date, at
the written direction of the Initial Funding Lender, if the Notice of Conversion is
not issued by the Freddie Mac Seller/Servicer prior to the Forward Commitment
Maturity Date.

Section 3.02. Notice of Prepayment. Notice of the intended prepayment of the Funding
Loan shall be given by the Fiscal Agent by first class mail, postage prepaid, electronic delivery
or by overnight delivery service, to the Funding Lender. All such prepayment notices shall be
given not less than ten (10)days (not less than thirty (30) days in the case of optional
prepayment) nor more than sixty (60) days prior to the date fixed for prepayment. Notices of
prepayment shall state (i) the prepayment date, (ii) the prepayment amount, and (iii) the place or
places where amounts due upon such prepayment will be payable.

Notice of such prepayment shall also be sent by first class mail, postage prepaid, or by
overnight delivery service, to the Servicer, not later than the time of mailing of notices required
by the first paragraph above, and in any event no later than simultaneously with the mailing of
notices required by the first paragraph above; provided, that neither failure to receive such notice
nor any defect in any notice so mailed shall affect the sufficiency of the proceedings for the
prepayment of the Funding Loan.

Notwithstanding the foregoing, in the event the Fiscal Agent is not collecting and
remitting loan payments hereunder, the Fiscal Agent shall have no obligation to send prepayment
notices pursuant to this Section 3.02.
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ARTICLE 1V

REVENUES AND FUNDS

Section 4.01. Pledge of Revenues and Assets; Establishment of Funds. The pledge and
assignment of and the security interest granted in the Pledged Security pursuant to Section 2.02
hereof shall attach, be perfected and be valid and binding from and after the time of the closing
of the Funding Loan and delivery of the Governmental Lender Note by the Fiscal Agent or by
any Person authorized by the Fiscal Agent to deliver the Governmental Lender Note. The
Pledged Security so pledged and then or thereafter received by the Fiscal Agent shall
immediately be subject to the lien of such pledge and security interest without any physical
delivery thereof or further act, and the lien of such pledge and security interest shall be valid and
binding and prior to the claims of any and all parties having claims of any kind in tort, contract
or otherwise against the Governmental Lender irrespective of whether such parties have notice
thereof.

In addition to the Project Loan Fund established pursuant to Section 2.11 hereof, the
Fiscal Agent shall establish, maintain and hold in trust the following funds and accounts, each of
which is hereby established and each of which shall be disbursed and applied only as herein
authorized:

(a) Revenue Fund;

b) Loan Payment Fund;

©) Loan Prepayment Fund,
(d) Administration Fund;

(e) Cost of Issuance Fund; and
® Rebate Fund.

The funds and accounts established pursuant to Section 2.11 and this Section 4.01 shall
be maintained in the corporate trust department of the Fiscal Agent as segregated trust accounts,
separate and identifiable from all other funds held by the Fiscal Agent. The Fiscal Agent shall,
at the written direction of an Authorized Officer of the Governmental Lender, and may, in its
discretion, establish such additional accounts within any Fund, and subaccounts within any of the
accounts, as the Governmental Lender or the Fiscal Agent may deem necessary or useful for the
purpose of identifying more precisely the sources of payments into and disbursements from that
Fund and its accounts, or for the purpose of complying with the requirements of the Code
relating to arbitrage, but the establishment of any such account or subaccount shall not alter or
modify any of the requirements of this Funding Loan Agreement with respect to a deposit or use
of money in the funds established hereunder, or result in commingling of funds not permitted
hereunder.
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Section 4.02. Project Loan Fund.

(a) Deposit. The Fiscal Agent shall deposit the proceeds of the Funding Loan
into the Project Account of the Project Loan Fund upon receipt of each advance thereof
as provided in Section 2.11(b) hereof. The Fiscal Agent shall deposit the Borrower
Equity Deposit into the Borrower Equity Account of the Project Loan Fund, as well as
any additional amounts delivered from time to time to the Fiscal Agent and directed by
the Borrower or Servicer to be deposited therein (excluding any proceeds of the
Governmental Lender Note), as provided in Section 2.11(c) hereof.

(b)  Disbursements. Amounts on deposit in the Project Loan Fund shall be
disbursed from time to time by the Fiscal Agent for the purpose of: (i) paying interest on
the Funding Loan and the Fee Component in each case when due during the Construction
Phase and (ii) paying Costs of the Project. In addition, amounts in the Project Loan Fund
shall be transferred to the Loan Prepayment Fund, the Rebate Fund and the Borrower at
the times and in the manner provided in subsection () of this Section 4.02.

(c) Transfers and Requisitions. The Fiscal Agent shall automatically
transfer amounts from the Project Loan Account of the Project Loan Fund to the
Administration Fund to pay to the appropriate party its accrued fees that are included in
the Fee Component that are due and payable as set forth herein or upon receipt of an
invoice, without any need for a Requisition or other written direction. Unless the Fiscal
Agent is instructed otherwise by the Initial Funding Lender, the Fiscal Agent shall
automatically transfer amounts in the Project Loan Account of the Project Loan Fund to
the Loan Payment Fund to pay interest on the Project Loan and Funding Loan without
any need for a Requisition or other written direction. The Fiscal Agent shall make
disbursements from the respective accounts of the Project Loan Fund for purposes
described in subsection (b)(ii) of this Section 4.02 only upon the receipt of Requisitions
signed by an Authorized Officer of the Borrower and countersigned by an Authorized
Officer of the Servicer (signifying the consent to the Requisition by the Servicer). The
Fiscal Agent shall have no right or duty to determine whether any requested disbursement
from the Project Loan Fund complies with the terms, conditions and provisions of the
Construction Disbursement and Covenant Agreement. The countersignature of the
Authorized Officer of the Servicer on a Requisition shall be deemed a certification and,
insofar as the Fiscal Agent and the Governmental Lender are concerned, constitute
conclusive evidence, that all of the terms, conditions and requirements of the
Construction Disbursement and Covenant Agreement applicable to such disbursement
have been fully satisfied or waived. The Fiscal Agent shall, immediately upon each
receipt of a completed Requisition signed by an Authorized Officer of the Borrower and
countersigned by an Authorized Officer of the Servicer, initiate procedures with the
provider of a Qualified Investment to make withdrawals as necessary to fund the
Requisition.

Notwithstanding anything to the contrary contained herein, no signature of an
Authorized Officer of the Borrower shall be required during any period in which a default
has occurred and is then continuing under the Loans or any Financing Document (notice
of which default has been given in writing by the Funding Lender Representative or the
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Servicer to the Fiscal Agent and the Governmental Lender, and the Fiscal Agent shall be
entitled to conclusively rely on any such written notice as to the occurrence and
continuation of such a default).

(d) If a Requisition signed by an Authorized Officer of the Borrower and
countersigned by an Authorized Officer of the Servicer or (as permitted hereunder) solely
by an Authorized Officer of the Servicer, is received by the Fiscal Agent, the requested
disbursement shall be paid by the Fiscal Agent as soon as practicable, but in no event
later than three (3) Business Days following receipt thereof by the Fiscal Agent. Upon
final disbursement of all amounts on deposit in the Project Loan Fund, including all
interest accrued therein, the Fiscal Agent shall close the Project Loan Fund.

(e) Immediately prior to any mandatory prepayment of the Funding Loan
pursuant to Section 3.01(b)(i) hereof, any amount then remaining in the Project Loan
Fund shall, at the written direction of the Funding Lender Representative, be transferred
to the Loan Prepayment Fund to pay amounts due on the Funding Loan, if any. In
addition, any amount remaining in the Project Account of the Project Loan Fund
following completion of the rehabilitation of the Project in accordance with the
Construction Disbursement and Covenant Agreement, evidenced by an instrument signed
by the Funding Lender Representative or the Servicer, shall be transferred to the Loan
Prepayment Fund and used to prepay the Funding Loan in accordance with Section
3.01(b)(ii) hereof, unless the Fiscal Agent receives an opinion of Bond Counsel (which
shall also be addressed to the Funding Lender Representative) to the effect that a use of
such money for other than prepayment of the Funding Loan will not adversely affect the
tax exempt status of the Governmental Lender Note; provided, that any amounts in the
Project Account of the Project Loan Fund in excess of the amount needed to fund the
related prepayment of the Funding Loan shall be transferred to the Rebate Fund. In the
event there are funds remaining in the Borrower Equity Account following completion of
the rehabilitation of the Project in accordance with the Construction Disbursement and
Covenant Agreement and the Conversion Date has occurred, and provided no default by
the Borrower exists under this Funding Loan Agreement or any Project Loan Document,
such funds shall be paid by the Fiscal Agent to the Borrower at the written direction of
the Funding Lender Representative or the Servicer.

) Amounts on deposit in the Project Loan Fund shall be invested as
provided in Section 4.08 hereof. All Investment Income on amounts on deposit in the
Project Loan Fund shall be retained in and credited to and become a part of the amounts
on deposit in the Project Loan Fund, and shall constitute part of any transfers required by
subsection (b) or (e) of this Section 4.02.

Section 4.03. Application of Revenues.

(a) All Revenues received by the Fiscal Agent shall be deposited by the Fiscal
Agent, promptly upon receipt thereof, to the Revenue Fund, except (i) the proceeds of the
Funding Loan received by the Fiscal Agent pursuant to Section 2.01(b), which shall be
applied in accordance with the provisions of Section 2.11 hereof; (ii)as otherwise
specifically provided in subsection (c) of this Section 4.03 with respect to certain deposits
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into the Loan Prepayment Fund; (iii) with respect to Investment Income to the extent
required under the terms hereof to be retained in the funds and accounts to which they are
attributable; and (iv) with respect to amounts required to be transferred between funds
and accounts as provided in this Article IV.

(b)  Subject to Section 2.12 hereof, on each Interest Payment Date or any other
date on which payment of principal of or interest on the Funding Loan becomes due and
payable, the Fiscal Agent, out of money in the Revenue Fund, shall credit the following
amounts to the following funds, but in the order and within the limitations hereinafter
indicated with respect thereto, as follows:

FIRST: to the Loan Payment Fund, an amount equal to the principal of
and interest due on the Funding Loan on such date (including scheduled principal
pursuant to the Funding Loan Amortization Schedule); and

SECOND: to the Loan Prepayment Fund, an amount equal to the principal
and interest due on the Funding Loan on such date with respect to a mandatory
prepayment of all or a portion of the Funding Loan pursuant to Section 3.01(b)
hereof (other any extraordinary mandatory prepayment as described in Section
4.03(c)(i) or (iii) below).

(c) Promptly upon receipt, the Fiscal Agent shall deposit directly to the Loan
Prepayment Fund (i) Net Proceeds representing casualty insurance proceeds or
condemnation awards paid as a prepayment of the Project Loan, such amount to be
applied to provide for the extraordinary mandatory prepayment of all or a portion of the
Funding Loan pursuant to Section 3.01(b)(i) hereof; (ii) funds paid to the Fiscal Agent to
be applied to the optional prepayment of all or a portion of the Funding Loan pursuant to
Section 3.01(a); and (iii) amounts transferred to the Loan Prepayment Fund from the
Project Loan Fund pursuant to Section 4.02(e) hereof.

(d) Subject to Section 2.12 hereof, should the amount in the Loan Payment
Fund be insufficient to pay the amount due on the Funding Loan on any given Interest
Payment Date, the Fiscal Agent shall credit to the Loan Payment Fund the amount of
such deficiency by charging the following funds and accounts in the following order of
priority: (1) the Revenue Fund; and (2) the Loan Prepayment Fund, except no such
charge to the Loan Prepayment Fund shall be made from money to be used to effect a
prepayment for which notice of prepayment has been provided for hereunder.

Section 4.04. Application of Loan Payment Fund. Subject to Section 2.12 hereof, the
Fiscal Agent shall charge the Loan Payment Fund, on each Interest Payment Date, an amount
equal to the unpaid interest and principal due on the Funding Loan on such Interest Payment
Date as provided in Section 4.03(a) and (b), and shall cause the same to be applied to the
payment of such interest and principal when due. Any money remaining in the Loan Payment
Fund on any Interest Payment Date after application as provided in the preceding sentence may,
to the extent there shall exist any deficiency in the Loan Prepayment Fund to prepay the Funding
Loan if called for prepayment on such Interest Payment Date, be transferred to the Loan
Prepayment Fund to be applied for such purpose.
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