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RESOLUTION NO. 22-420

A RESOLUTION OF THE BOARD OF COUNTY COMMISSIONERS OF EL PASO
COUNTY, COLORADO AUTHORIZING THE ISSUANCE AND DELIVERY OF ITS
MULTIFAMILY HOUSING DRAW DOWN BOND (ARTSPACE COLORADO SPRINGS
PROJECT) SERIES 2022 IN THE AGGREGATE PRINCIPAL AMOUNT NOT TO
EXCEED $15,000,000; AND AUTHORIZING THE EXECUTION AND DELIVERY BY
THE COUNTY OF ANY AND ALL NECESSARY DOCUMENTS TO EFFECTUATE THE
ISSUANCE OF SUCH BOND.

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 Artspace Colorado Springs Limited Partnership, a
Minnesota 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, renovation, construction, improvement and equipping of an affordable
housing facility, consisting of approximately 51 units containing complete residential facilities and
approximately 3,640 square feet of commercial space, and have proposed that the County issue its
multifamily housing revenues bonds, in one or more series, to finance Artspace Colorado Springs
(or such other name as designated by the Borrower) (the “Project”), a residential facility for
low- and middle-income persons or families, which Project is located at 315 East Costilla Street,
Colorado Springs, Colorado 80903, within the boundaries of the County, to be owned and operated
by the Borrower; and
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WHEREAS, the Project constitutes a project under the Act, and the County declares its
intention to authorize an issue of its Multifamily Housing Draw Down Bond (Artspace Colorado
Springs Project) Series 2022 (the “Bond”) in one or more series in the aggregate principal amount
not to exceed $15,000,000 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 Bond Issuance and Financing Agreement (the
“Financing Agreement”) by and among the County, JPMorgan Chase Bank, N.A., as the bond
owner (the “Bond Owner”) and the Borrower, which will provide for payments sufficient to pay
the principal of, premium, if any, and interest on the Bond 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 Financing Agreement; (ii) the
proposed form of the Loan Agreement, (the “Loan Agreement”) by and among the County, the
Bond Owner and the Borrower; and (iii) the proposed form of the Tax Regulatory Agreement (the
“Regulatory Agreement”), by and between the County and the Borrower;

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 Bond 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 Loan Agreement and the Financing 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 Bond, 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 Bond is 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 Bond 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.

© The Bond is a special, limited obligation of the County payable solely out of
the income, revenues and receipts specifically pledged pursuant to the Loan Documents. The
Bond, 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 give
rise to a pecuniary liability of the County, the State or any political subdivision thereof or a
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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 Bond or
other costs incident thereto. The Bond does 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 Financing Agreement, the
Regulatory Agreement, and the 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 Bond.

(a) The issuance of the Bond 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 Bond issued under the Loan Documents shall not exceed
the amount set forth herein. The Bond 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 Bond 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 Bond shall bear interest at a variable
rate, and the maximum net effective interest rate payable on the Bond, without regard to any
default rate that might be applicable, shall be the greater of the maximum legal rate of interest
or 12.0% (such rate being hereinafter referred to as the “Maximum Rate) and the final
maturity of the Bond shall not be more than forty (40) years after the closing date of the Bond.

) The delivery of the Bond 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 Bond
and the County Clerk or Deputy Clerk of the County is hereby authorized and directed to
attest the Bond and each is hereby authorized to deliver the Bond for and on behalf of the
County.

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

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

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

(e) that proceeds from the issuance of the Bond 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 $15,000,000, not to exceed 55% of the eligible aggregate basis, of its private activity
bond volume cap allocation for the Bonds and the Project, which amount may be subject to certain
adjustments by the County.

Section 8. Investments. To the extent the proceeds from the sale of the Bond 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 Loan Agreement, the Financing 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 Bond and shall take all action necessary or advisable in
conformity with the Act to finance the acquisition, renovation, construction, improvement and
equipping of the Project and for carrying out, giving effect to and consummating the transactions
contemplated by this Resolution, the Financing Agreement, the Regulatory Agreement, and the
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 Bond,
the Financing Agreement, the Regulatory Agreement, the 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 Bond, the Financing
Agreement, the Regulatory Agreement, the 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
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County, the State or any county, municipality or 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 Bond.

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 Bond is
intended or shall be construed to give to any person, other than the County 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 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 Bond, for the satisfaction of any liability arising from,
founded upon or existing by reason of the issue, purchase or ownership of the Bond, 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 Bond.

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 Bond. The Bond shall contain a recital that such Bond is 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 Bond is issued, this Resolution shall be and remain
irrepealable until the Bond 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. Termination Date. This Resolution and all of the obligations of the County
described herein shall terminate on December 31, 2022 if the Bonds have not been issued (the
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“Expiration Date™); provided, however, the Executive Director of Economic Development or an
authorized representative of the County is hereby authorized to extend the Expiration Date to a later
date in their sole discretion.

Section 20. Effectiveness. This Resolution shall take effect immediately.

[Remainder of page intentionally left blank]
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INTRODUCED AND ADOPTED at a regular meeting of the Board of County
Commissioners of the County on this 6% day of December, 2022.

EL PASO COUNTY, COLORADO

By
Chair
Board of County Commissioners

By "U :".
=gV

X
County Clerk<>% (%
N Y
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LOAN AGREEMENT
by and among

EL PASO COUNTY, COLORADO,
as Issuer

and

JPMORGAN CHASE BANK, N.A.,
as Bond Owner

and

ARTSPACE COLORADO SPRINGS LIMITED PARTNERSHIP,
as Borrower

Relating to:

$[PAR]

El Paso County, Colorado
Multifamily Housing Revenue Draw Down Bond
(Artspace Colorado Springs Project)
Series 2022

Dated | ] 1,2022

The interests of the Issuer (other than the Unassigned Issuer Rights) in this Agreement with respect
to the foregoing $[PAR] Multifamily Housing Revenue Draw Down Bond (Artspace Colorado
Springs Project) Series 2022, have been assigned to JPMorgan Chase Bank, N.A. pursuant to a
Bond Issuance and Financing Agreement dated as of | ] 1,2022, by and among the parties

hereto.
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LOAN AGREEMENT

THIS LOAN AGREEMENT (this “Agreement™) is made and entered into as of | | 1,
2022, by and among EL. PASO COUNTY, COLORADO, (together with any successor to its rights,
duties and obligations, the “Issuer”), 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”),
JPMORGAN CHASE BANK, N.A,, a national banking association (the initial “Bond Owner”),
and ARTSPACE COLORADO SPRINGS LIMITED PARTNERSHIP, a Minnesota limited
partnership (the “Borrower”).

WITNESSETH:

WHEREAS, the Issuer is a legally and regularly created, established, organized and
existing body politic and corporate and political subdivision of the State of Colorado; and

WHEREAS, 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, constituting Part 2, Article 57, Title 11, Colorado Revised
Statutes, as amended (the “Supplemental Act”) authorize the Issuer 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, pursuant to a Bond Issuance and Financing Agreement (the “Bond Financing
Agreement”) dated as of | ] 1, 2022, by and among the Issuer, the Bond Owner, and the
Borrower, the Issuer has, among other things, issued its El Paso County, Colorado Multifamily
Housing Revenue Draw Down Bond (Artspace Colorado Springs Project), Series 2022, in the
original principal amount of $[PAR] (the “Bond”). The proceeds of the Bond are to be used for
the purpose of making a loan to the Borrower to finance the acquisition, renovation, construction,
improvement and equipping of a five-story, 51-unit mixed -use multifamily housing project for
low- and middle-income families and persons, with the Commercial Space, known or to be known
as Artspace Colorado Springs (the “Project”) to be located at 315 East Costilla Street, Colorado
Springs, Colorado 80903 in El Paso County, Colorado, as more particularly described in Schedule
A hereto (the “Land”); and

WHEREAS, the Issuer deems it desirable and in keeping with its purpose to issue the Bond
and loan the proceeds thereof to the Borrower for the purposes described above under the terms
and conditions contained in this Agreement; and

WHEREAS, to evidence the loan made to the Borrower with the proceeds of the Bond (the
“Bond Loan”), the Borrower is issuing to the order of the Issuer a Promissory Note in the principal
sum of $[PAR] (the “Bond Loan Note”) substantially in the form attached hereto as Schedule B,
which Bond Loan Note provides for the repayment of the Bond Loan in payments sufficient to
pay, when due, the principal of, premium, if any, and interest on the Bond, and to secure, among
other things, the payments due under the Bond Loan Note and the other obligations of the Borrower
under this Agreement; and
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WHEREAS, to secure its obligations under the Bond Loan Note, the Borrower is executing
a Construction Deed of Trust, Security Agreement, Assignment of Leases and Rents and Fixture
Filing (the “Bond Loan Mortgage™) to the Public Trustee of El Paso County, Colorado, for the
benefit of the Issuer and the Bond Owner, with respect to its interest in the Project to secure, among
other things, the payments due under the Bond Loan Note and the payment and performance of
the other obligations of the Borrower under this Agreement; and

WHEREAS, Artspace Colorado Springs GP LLC, a Minnesota limited liability company,
in its capacity as general partner (the “General Partner”), and RJ HOF 73-Artspace Colorado
Springs L.L.C., a Florida limited liability company, as the limited partner (together with all of its
successors in interest, the “Investor Partner), entered into that certain Amended and Restated
Agreement of Limited Partnership, dated as of | ], 2022 (the “Partnership Agreement”),
pursuant to which the Investor Partner has been admitted as the limited partner and has agreed to
make capital contributions to the Borrower upon the satisfaction of certain conditions set forth
therein; and

WHEREAS, the execution and delivery of this Agreement and the issuance of the Bond
have been in all respects duly and validly authorized by the Issuer; and

WHEREAS, the execution and delivery of this Agreement by the Bond Owner and the
Issuer and the due release from escrow confirms that all the conditions for the closing of the Bond
Loan set forth in Schedule D hereto have been met or duly waived by Bond Owner for purposes
of the purchase of the Bond; and

NOW, THEREFORE, the Bond Owner, the Issuer, and the Borrower, each in consideration
of the representations, covenants, and agreements of the other as set forth herein, mutually
represent, covenant, and agree as follows:

ARTICLE 1
DEFINITIONS, EXHIBITS AND RULES OF INTERPRETATION

Section 1.1.  Definitions. In this Agreement, all capitalized terms used herein without definition
shall have the meanings ascribed thereto in Section 1.1 of the Bond Financing Agreement.

Section 1.2. Additional Definitions. In addition to the other terms defined elsewhere in this
Agreement, the following terms shall have the meanings assigned to them:

“Act” has the meaning assigned to that term in the Recitals of this Agreement.
“Act of Bankruptcy” means any of the following events:

(1)  the Issuer, Borrower, Investor Partner, or the Guarantor shall (A) apply for
or consent to the appointment of, or the taking of possession by, a receiver, custodian, trustee, or
liquidator of the Borrower, the Guarantor, the Investor Partner, or the Issuer or of all or a
substantial part of the property of the Borrower, the Guarantor, the Investor Partner, or the Issuer,
(B) commence a voluntary case under the Bankruptcy Code (as now or hereafter in effect), or
(C) file a petition with respect to itself seeking to take advantage of any other law relating to
bankruptcy, insolvency, reorganization, winding-up, or composition or adjustment of debts; or
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(2)  aproceeding or case shall be commenced without the application or consent
of the Borrower, the Guarantor, the Investor Partner, or the Issuer, as the case may be, in any court
of competent jurisdiction, seeking (A) the liquidation, reorganization, dissolution, winding-up, or
the composition or adjustment of debts of the Borrower, the Guarantor, the Investor Partner, or the
Issuer, (B) the appointment of a trustee, receiver, custodian, or liquidator of the Borrower, the
Guarantor, the Investor Partner, or the Issuer or of all or any substantial part of the assets of the
Borrower, the Guarantor, the Investor Partner, or the Issuer, or (C) similar relief in respect of the
Borrower, the Guarantor, the Investor Partner, or the Issuer under any law relating to bankruptcy,
insolvency, reorganization, winding-up, or composition or adjustment of debts and such
proceeding or case shall not be dismissed within 90 days of such filing.

For purposes of this Agreement, an Act of Bankruptcy shall be deemed dismissed only if
(i) the petition is dismissed by order of a court of competent jurisdiction and no further rights exist
from such order and (ii) the Borrower or the Issuer notifies the Bond Owner that such a dismissal
has occurred.

“ADA” has the meaning assigned to that term in Section 12.33.
“Additional Charges” has the meaning assigned to that term in Section 4.3.

“Affiliate” means, with respect to a specified Person, another Person that directly, or
indirectly through one or more intermediaries, Controls, or is Controlled by, or is under common
Control with the Person specified.

“Agreement Commencement Date” means the date of this Agreement.

“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction
applicable to the Borrower and its affiliated companies from time to time concerning or relating to
bribery or corruption.

“Anti-Money Laundering Laws” means the USA Patriot Act of 2001, as amended, the Bond
Owner Secrecy Act, as amended, Executive Order 13324 — Blocking Property and Prohibiting
Transactions with Persons Who Commit, Threaten to Commit, or Support Terrorism, as amended,
and other federal laws and regulations and executive orders administered by OF AC which prohibit,
among other things, the engagement in transactions with, and the provision of services to, certain
foreign countries, territories, entities and individuals (such individuals include specially designated
nationals, specially designated narcotics traffickers and other parties subject to OFAC sanction
and embargo programs), and such additional laws and programs administered by OFAC which
prohibit dealing with individuals or entities in certain countries regardless of whether such
individuals or entities appear on any of the OFAC lists.

“Appraisal” or “appraisal” means a written statement setting forth an opinion of the
Appraisal Value of the Project that (1) has been independently and impartially prepared by a
qualified appraiser directly engaged by the Bond Owner or its agent, (2) complies with all
applicable federal and state laws and regulations dealing with appraisals or valuations of real
property, and (3) has been reviewed as to form and content and approved by the Bond Owner, in
its reasonable judgment.
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“Appraisal Value” means the restricted, stabilized, as-built value of the Project, as reflected
in the most current Appraisal (after taking into account the contributory value of the remaining
Investor Partner Capital Contributions to be made prior to the full and final payment of the Bond
Loan Note with respect to the Low-Income Housing Tax Credits anticipated to be available to the
Project).

“Architect” has the meaning assigned to that term in Section 5.5(2) hereof.
“Architecture Contract” has the meaning assigned to that term in Section 5.9(3).

“Architect Consent and Agreement” means the Architect Agreement and Certificate dated
the Agreement Commencement Date executed by Architect and delivered to Bond Owner in which
the Architect consents to, among other things, the assignment of the Architecture Contract from
Borrower to the Issuer.

“ARPA” means the American Rescue Plan Act of 2021, which was signed into law on
March 11, 2021, to respond to the impact of the COVID-19 pandemic.

[“ARPA Agreement” means the ARPA Subrecipient Agreement between | ] and
the Sponsor.]

“Assignment of Accounts” means the Pledge and Assignment Agreement dated the
Agreement Commencement Date from the Borrower to Issuer, covering the accounts of Borrower
described therein.

“Assignment of Developer Fee” means the Collateral Assignment of Developer Fee from
the Developer in favor of the Issuer dated the Agreement Commencement Date collaterally
assigning to the Issuer all development and other fees from the Project.

“Assignment of Investor Equity” means the Assignment and Security Agreement (Investor
Obligations & Tax Credits) from the Borrower in favor of the Issuer dated the Agreement
Commencement Date, collaterally assigning to the Issuer all notes, subscriptions/ obligations and
other sums due from the Investor Partner and all Low-Income Housing Tax Credits.

“Assignment of Ownership Interest” means the Collateral Assignment and Pledge of
General Partnership Interest from the General Partner in favor of the Issuer dated the Agreement
Commencement Date, collaterally assigning to the Issuer all of its ownership interest in Borrower
together with all monies due to the General Partner from the Borrower and other rights as a general
partner of the Borrower.

“Assignment of Permits and Contracts” means the Assignment of Permits and Contracts
from the Borrower in favor of the Issuer dated the Agreement Commencement Date, collaterally
assigning to Issuer all building and other permits, licenses, contracts, including the Construction
Contract and the Architect’s Contract, subcontracts and other agreements with respect to the
construction or rehabilitation of the Improvements.

“Assignment of Property Management Agreement” means the Conditional Assignment of
Management Agreement from the Borrower in favor of the Bond Owner dated the Agreement
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Commencement Date, collaterally assigning to Issuer all of Borrower’s rights under the Property
Management Agreement.

“Assignments” means the Assignment of Ownership Interest, the Assignment of Permits
and Contracts, the Assignment of Property Management Agreement, the Assignment of Accounts,
the Assignment of Developer Fee, and the Assignment of Investor Equity.

“Bad Costs” means budgeted project items which are not Good Costs.

“BAQ” means that certain Borrower Administrative Questionnaire and Instruction Form
(or, as applicable, a Client Administrative Questionnaire and Instruction Form) completed and
delivered by the Borrower to the Bond Owner.

“Beneficial Ownership Certification” means a certification regarding beneficial ownership
as required by the Beneficial Ownership Regulation.

“Beneficial Ownership Regulation” means 31 C.F.R. Section 1010.230.
“Basic Payments” has the meaning assigned to that term in Section 4.2(2).
“Bond” has the meaning assigned to that term in Recitals of this Agreement.

“Bond Closing Date” has the meaning assigned to that term in the Bond Financing
Agreement.

“Bond Counsel” means Kutak Rock LLP, or any other attorney or firm of attorneys
designated by the Issuer and approved by the Bond Owner as having a national reputation for skill
in connection with the authorization and issuance of municipal obligations under Sections 103,
141 and 150 (or any successor provisions) of the Code.

“Bond Documents” means, collectively, this Agreement, the Bond Financing Agreement
the Tax Regulatory Agreement, and the Bond.

“Bond Fund’ means the special trust fund established and designated as the Bond Fund in
the Bond Financing Agreement. .

“Bond Loan Note” has the meaning provided in the foregoing recitals of this Agreement.

“Bond Owner” has the meaning assigned to that term in the Bond Financing Agreement
and the introductory paragraph of this Agreement.

“Bond Owner’s Required Completion Date” means the earlier to occur of (1) eighteen (18)
calendar months from the Agreement Commencement Date (as may be extended for up to an
aggregate combined amount of sixty (60) days as a result of Force Majeure Causes), (2) the date
the Investor Partner shall require that the Improvements are placed in service as provided in the
Partnership Agreement, (3) the date required for completion of the Improvements under each of
the Subordinate Loan Documents, or (4) the date required by CHFA and any other applicable
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Governmental Authority for placing the Project in service in order to maintain the Low-Income
Housing Tax Credits.

“Borrower’s Funds Account” has the meaning assigned to that term in Section 4.6.

“Borrower’s Organizational Documents” means the Partnership Agreement, Borrower’s
certificate of formation, and any amendments and supplements thereto.

“Borrower’s Sources” has the meaning assigned to that term in Section 4.6.

“Budget” means the budget prepared by the Borrower, and approved by the Bond Owner,
setting forth in detail all known direct and indirect costs for the acquisition and construction of the
Improvements, as provided for in Schedule C attached hereto. The Budget shall have a hard cost
contingency of 5% for the portion of the Construction Contract related to new construction and
10% for the portion of the Construction Contract related to the renovation, a soft contingency of
at least $100,000, and an interest reserve of at least $§| | [DISCUSS].

“Builder’s Risk Completed Value Non-Reporting Form” has the meaning assigned to that
term in Section 5.4(5).

“Business Day” has the meaning assigned to that term in the Bond Financing Agreement.

“Capital Contribution Account” means that certain interest-bearing account in the name of
the Borrower, located at the Bond Owner to be used for disbursements by the Bond Owner of
certain of the Investor Partner Capital Contributions.

“Cash Collateral” has the meaning assigned to that term in Section 4.6.

“CHFA” means the Colorado Housing and Finance Authority, a body corporate and
political subdivision of the State of Colorado.

“CHFA Regulatory Agreement” means that certain Low-Income Housing Tax Credit Land
Use Restriction Agreement pursuant to Code §42(h)(6) to be executed by and between the
Borrower and CHFA.

“City” means the City of Colorado Springs, Colorado.
“Code” has the meaning assigned to that term in the Bond Financing Agreement.
“Commencement Deadline” means thirty (30) days from the Bond Closing Date.

“Commercial Master Lease” means that certain Master Lease Agreement between the
Borrower, as master landlord, and the Developer, as master tenant, dated as of December [__].
2022, having a 19-year term commencing on the date provided for in the Commercial Master
Lease. Such master landlord will then sublease the Commercial Space pursuant to one or more
subleases to tenants and for uses satisfactory to Bond Owner.
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“Commercial Master Lease SNDA” means the Subordination, Non-Disturbance and
Attornment Agreement by and among Bond Owner, Borrower and Developer.

“Commercial Space” means the approximately 3,640 square feet of commercial space
located in the Improvements as more particularly described in the Commercial Master Lease.

“Completion Certificate” has the meaning assigned to that term in Section 5.5(2).

“Completion Guaranty” means the Completion Guaranty dated the Agreement
Commencement Date executed by Guarantor in favor of Bond Owner.

“Computation Date” has the meaning set forth in Section 1.148-1(b) of the Regulations
and includes each installment Computation Date and the Final Computation Date.

“Computation Year” means any year on which a Computation Date occurs.

“Condemnation” shall have the meaning assigned to that term in the Bond Financing
Agreement.

“Construction Commitment” means any written or oral commitment, offer, or statement
made by the Bond Owner to the Borrower before the Bond Closing Date with respect to the terms
and manner upon which the Bond Owner will purchase the Bond in order to make loan funds
available to the Borrower.

“Construction Consultant” means the architect or engineering firm retained by the Bond
Owner with respect to the Project, which shall be the same construction consultant utilized by the
Investor Partner with respect to the development of the Project.

“Construction Contract” has the meaning assigned to that term in Section 5.9(3).
“Construction Inspection Fee” has the meaning assigned to that term in Section 5.17.
“Construction of the Project” has the meaning assigned to that term in Section 5.5(2).
“Contractor” means Turner Construction Company.

“Contractor Consent and Agreement” means the Contractor’s Agreement and Consent
dated the Agreement Commencement Date executed by Contractor and delivered to Bond Owner
in which the Contractor consents to, among other things, the assignment of the Construction
Contract from Borrower to the Issuer.

“Control” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of a Person whether through the ability to exercise voting
power, by contract or otherwise. “Controlling” and “Controlled”’ shall have meanings correlative
thereto.

“Costs of Issuance” has the meaning assigned to that term in Section 2.3(21) hereof.
“Default” has the meaning given to that term in Section 11.1.
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“Default Rate” has the meaning given to that term in the Bond Loan Note.

“Determination of Taxability” has the meaning given to that term in the Tax Regulatory
Agreement.

“Developer” or “Developers” means the Sponsor, in that capacity.

“Developer Fee” means that fee in the approximate amount of $3,704,202.00 for
development services payable to the Developer in the amount and upon such terms and conditions
provided for in the Development Agreement and Partnership Agreement.

“Development Agreement” means that certain Development Agreement dated as of even
date with the Partnership Agreement relating to the Project.

“Disbursement Checking Account” has the meaning assigned to that term in Section 4.7(2).
“Disbursement Schedule” has the meaning assigned to that term in Section 3.3(4).
“Disbursements” has the meaning assigned to that term in Section 3.3(4) hereof.

“Disqualified Person” means any Person that is (1) the subject of any current or prior
debarment by HUD or any state housing agency (unless such transferee shall have been fully
reinstated), (2) is listed on the Specially Designated Nationals and Blocked Persons List
maintained by the Office of Foreign Assets Control, Department of the Treasury and/or any other
similar list maintained by the Office of Foreign Assets Control pursuant to any authorizing statute,
Executive Order or regulation, (3) a “Designated National” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515, or a Person designated under Section 1(b), (c) or (d) of Executive
Order No. 13224 (September 23, 2001) issued by the President of the United States, or any related
enabling legislation or other similar Executive Order.

“Draw Request” has the meaning assigned to that term in Section 4.7(2).

“Effective Gross Income” means gross potential rent and other income collected from the
residential units at the Project less a vacancy and collection loss of 7.0%. Gross potential rent shall
exclude rental income which exceeds the lower of: (1) maximum allowable rents set forth by HUD
guidelines or (2) 85% of the amount of market rent as determined by Bond Owner, and exclude
any current, existing or future tenant rent concessions, and rental income from retail and office
tenants, and exclude contract, rental income which exceeds market rent. Other income shall be
recurring on a stabilized basis including income collected from garage, parking, laundry, pet and
late fees as determined by Bond Owner in its discretion. Other income shall not include interest
income, tenant deposits and other non-residential related income.

“Electronic Means” has the meaning assigned to that term in the Bond Financing
Agreement.

“Electronic Signature” means a signed original signature that is then transmitted by
electronic means (sent in the form of a facsimile or sent via the internet as a “pdf” (portable
document format or other replicating image attached to an e mail message).
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“Eligible Costs” has the meaning assigned to that term in Section 4.9.

“El Paso County Housing Authority Loan” means the subordinate loan from the El Paso
County Housing Authority to Borrower in the amount of $500,000.00 with interest accruing at the
rate of 2.0% per annum and an approximately 30-year term as provided in the El Paso County
Housing Authority Loan Documents, to be used for budgeted hard costs. The El Paso County
Housing Authority Loan will be funded after the Bond Closing Date as a permanent-source based
on the funding schedule approved by the Bond Owner prior to the Bond Closing Date.

“El Paso County Housing Authority Loan Documents” means all loan agreements, notes,
instruments, and agreements evidencing, securing, or pertaining to the El Paso County Housing
Authority Loan.

“Employee Benefit Plan” means an employee benefit plan as defined in Section 3(3) of
ERISA, maintained, sponsored by or contributed to by Borrower or any ERISA Affiliate.

“Environmental Indemnity Agreement” means, the Environmental Indemnity Agreement
of even date herewith by the Borrower and the Guarantor in favor of the Bond Owner.

“Equipment” is defined in the Uniform Commercial Code.

“ERISA” means the Employee Retirement Income Security Act of 1974, as the same may
be amended from time to time.

“ERISA Affiliate” means any corporation or trade or business that is a member of any group
of organizations (1) described in Section 414(b) or (c) of the Code, of which the Borrower is a
member, and (2) solely for purposes of potential liability or any lien arising under Section 302 of
ERISA and Section 412 of the Code, described in Section 414(m) or (o) of the Code, of which the
Borrower is a member.

“Facility Documents” means the Bond Documents, the Bond Loan Mortgage, the
Guaranty, the Assignments, the Environmental Indemnity Agreement, each Intercreditor
Agreement, the Bond Loan Note, the Commercial Master Lease SNDA, the Required Third Party
Documents, the BAQ, and such other instruments, documents, and agreements evidencing,
securing, or pertaining to the Bond Loan which have heretofore been or hereafter are from time to
time executed and delivered to the Bond Owner by the Borrower, or any other party pursuant to
this Agreement, including any amendments, modifications or supplements or waivers, UCC
filings, and any other documents prepared in connection with the other Facility Documents, if any,
as the same may be amended, modified or replaced from time to time.

“Federal Laws” has the meaning assigned to that term in Section 7.15(6) hereof.

“Fifty Percent Test” means the fifty percent (50%) aggregate basis test under Section
42(h)(4)(B) of the Code.

“Final Computation Date” means the date on which the final payment in full of all
Outstanding amounts on the Bond is made.
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“Financial Institution” means (1) any national bank, banking corporation, national banking
association or other banking institution, whether acting in its individual or fiduciary capacity,
organized under the laws of the United States, any state, any territory or the District of Columbia,
the business of which is substantially confined to banking and is supervised by the Comptroller of
the Currency or a comparable state or territorial official or agency; (2) an insurance company
whose primary and predominant business activity is the writing of insurance or the reinsuring of
risks underwritten by insurance companies and which is subject to supervision by the insurance
commissioner or a similar official or agency of a state, a territory or the District of Columbia;
(3) an investment company registered under the Investment Company Act of 1940 or a business
development company as described in Section 2(a)(48) of that Act; (4) an employee benefit plan,
including an individual retirement account, which is subject to the provisions of the Employee
Retirement Income Security Act of 1974, if the investment decision is made by a plan fiduciary,
as defined in Section 3(21) of such Act, which is either a bank, insurance company or registered
investment company; or (5) institutional investors or other entities who customarily purchase
commercial paper or tax-exempt securities in large denominations.

“Flood Laws” means the National Flood Insurance Act of 1968, the Flood Disaster
Protection Act of 1973, the National Flood Insurance Reform Act of 1994, the Biggert-Waters
Flood Insurance Act of 2012, as such statutes may be amended or re-codified from time to time,
any substitutions, any regulations promulgated under such Flood Laws, and all other Legal
Requirements relating to flood insurance.

“Force Majeure Causes” means, collectively, (1) acts of God, including severe weather
conditions, earthquakes and flooding, (2) fire or explosion, (3) industry-wide strikes, lockouts,
shortages or unavailability of labor or materials, (4) riots or civil disturbance, (5) acts of war or
terrorism, (5) orders of governments or civil or military authorities, (7) quarantine or other
restrictions on operations or activities as a result of epidemic, disease, contagion or other health
conditions.

“Fund” means any Person (other than a natural person) that is Controlled by the Investor
Controlling Entity into which its owners will have invested or will invest in return for a percentage
interest in the Low-Income Housing Tax Credits acquired by the Investor Partner under the terms
of the Partnership Agreement and at least 75% of the ownership interests in the Fund are owned
or controlled by a Rated Institution.

“GAAP” means the generally accepted accounting principles established by the Financial
Accounting Standards Board or the American Institute of Certified Public Accountants and in
effect in the United States from time to time, applied on a basis consistent with that of the preceding
fiscal year of Borrower, reflecting only such changes in accounting principles or practice with
which the independent public accountants of Borrower concur. ‘

“General Partner” has the meaning assigned to that term in the Recitals hereof.

“GIC” means a guaranteed investment contract which Borrower may enter into with Bond
Owner (or its Affiliate, as the case may be) with respect to the proceeds of the Bond to be deposited
into the Project Fund. If entered into, the GIC shall be secured and/or guaranteed in a manner
required by the Bond Owner.
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“Good Costs” means land and depreciable costs for income tax purposes that are paid or
incurred after the date of the Resolution, which in any event includes Qualified Project Costs which
may be paid with proceeds of the Bond on deposit in the Project Fund.

“Governmental Authority” means the government of the United States of America, any
other nation or any political subdivision thereof, whether state or local, and the Building Condo
Regime and any agency, authority, instrumentality, regulatory body, court, central bank or other
entity exercising executive, legislative, judicial, taxing, regulatory or administrative powers or
functions of or pertaining to government (which shall include the Issuer, HUD, the City, and the
CHFA),to the extent the same have actual jurisdiction and/or authority over the Borrower, the
Land and/or the Project.

“Gross Proceeds” means any proceeds, as defined in Section 1.148-1(b) of the Regulations,
and any replacement proceeds, as defined in Section 1.148-1(c) of the Regulations.

“Guarantor” means the Sponsor in that capacity.
“Guaranty” means, collectively, the Completion Guaranty and the Payment Guaranty.

“Hard Costs” or “hard costs” means costs for work, labor and materials required to
construct the Improvements, including those costs identified as “Hard Costs” on the Budget.

“Hazardous Substances” shall have the meaning assigned to that term in the Environmental
Indemnity Agreement.

“Holder” has the meaning assigned to that term in the Bond Financing Agreement
(including the Bond Owner as the initial Holder of the Bond).

“Impositions” means all real estate and personal property taxes, water, gas, sewer,
electricity and other utility rates and charges, charges for any easement, license or agreement
maintained for the benefit of or affecting the Project, and all other taxes or common area charges
and assessments and an related interest, costs or penalties, of any kind whatsoever whether general
or special, ordinary or extraordinary, foreseen or unforeseen, which at any time prior to or after
the execution hereof may be assessed, levied or imposed upon the Project or the ownership, use,
occupancy or enjoyment thereof.

“Improvements” means the Improvements, which will be a 51-unit development, together
with the Commercial Space, to be known as Artspace Colorado Springs, which will be located on
the Land, and will be developed with the proceeds of the Bond Loan, the Subordinate Loans, and
the Investor Partner Capital Contributions in accordance with the Plans and Specifications. All of
the residential units will be set aside for tax credit qualified residents with respect to the Low-
Income Housing Tax Credits. During the applicable compliance period, all of the units will be
restricted to families earning less than sixty percent (60%) of the area median income. Nothing
herein shall limit the requirements of each Regulatory Agreement with respect to the occupancy
of the units.

“Indebtedness” means the aggregate of all principal and interest payments that accrue or
are due and payable in connection with the Bond Loan, together with all other obligations and
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liabilities and all amounts, sums and expenses due to the Bond Owner hereunder, under a Facility
Document or under any other permanent mortgage loan document.

“Indemnified Parties” has the meaning assigned to that term in Section 7.3 hereof.

“Intercreditor Agreement” means, collectively, for each Subordinate Loan, a
Subordination Agreement among the Borrower, the Bond Owner, the Issuer, and the holder of that
Subordinate Loan, as the case may be, where the holder of the Subordinate Loan subordinates all
liens securing that Subordinate Loan to the Bond Loan Mortgage and subordinates the payment of
that Subordinate Loan to payment of the Bond Loan.

“Interest” or “interest” has the meaning assigned to that term in Section 12.30 hereof.

“Interim Maturity Date” means twenty-four (24) calendar months from the Agreement
Commencement Date, as may be extended to the Maturity Date under the terms of the Bond Loan
Note.

“Investor Controlling Entity” means Raymond James Affordable Housing Investments,
Inc., together with its successors. '

“Investor Partner” has the meaning given to that term in the foregoing Recitals.

“Investor Partner Capital Contributions” means the capital contributions to be made by
the Investor Partner in the aggregate amount of approximately $] | [DISCUSS] in
accordance with and subject to the terms, conditions, and adjustments of the Partnership
Agreement, a schedule of such payments is set forth in Schedule J attached hereto, with respect to
the purchase of the Low-Income Housing Tax Credits. References to specific Investor Partner
Capital Contributions shall be to the associated installment of the Investor Partner Capital
Contribution in Schedule J.

“Lease” or “Leases” means a residential lease of an apartment unit in the Project.

“Legal Requirements” means any and all judicial decisions, statutes, rulings, directions,
rules, regulations, permits, certificates or ordinances of any Governmental Authority in any way
applicable to the Bond Loan, Borrower or any of its Affiliates or the Property or the Project (or
any of their respective property, including, the ownership, division, use, occupancy, possession,
operation, maintenance, alteration, repair or construction thereof).

“Liabilities” has the meaning assigned to that term in Section 7.3 hereof.

“Lien” means any interest in the Project securing an obligation owed to, or a claim by, a
Person other than an owner of the Project, whether such interest is based on common law, statute,
or contract, and including, but not limited to, the security interest, security title or lien arising from
a security agreement, deed of trust, deed to secure debt, encumbrance, pledge, conditional sale,
trust receipt, lease, or a consignment or bailment for security purposes. The term “Lien” shall
include reservations, exceptions, encroachments, easements, rights-of-way, covenants, conditions,
restrictions, leases, and other title exceptions and encumbrances affecting the Project.
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“Loan to Value Ratio” means the ratio expressed as a percentage, of (1) the sum of the
principal amount of the Bond Loan (as then committed), to (2) the Appraisal Value.

“Low-Income Housing Tax Credits” means the 4% Low-Income Housing Credit as that
term is used in Section 42 of the Code available to the Project in the anticipated annual amount of
$[1,215,004].

“Material Adverse Change or Effect’ means any condition or event that has or will have a
material adverse effect on (1) the applicable entity’s ability to fulfill its obligations under the
Facility Documents, or (2) the validity or enforceability of this Agreement or any of the other
Facility Documents or the rights and remedies of the Bond Owner under this Agreement or any of
the other Facility Documents.

“Maturity Date” means thirty (30) calendar months after the Interim Maturity Date.

“Mortgage Recovery Fund’ means the special trust fund established and designated as the
Bond Loan Mortgage Recovery Fund in the Bond Financing Agreement.

“Property” means the Property under and defined in the Bond Loan Mortgage.
“Net Operating Income” means Effective Gross Income less Operating Expenses.

“Nonpurpose Investment” means any investment property (as defined in Section 148(b) of
the Code) that is acquired with the Gross Proceeds of the Bond and which is not acquired to carry
out the governmental purpose of the Bond.

“Obligations” means all unpaid principal of and accrued and unpaid interest on the Bond
Loan, all fees and all expenses, reimbursements, indemnities and other indebtedness, liabilities or
obligations of Borrower under the Facility Documents.

“OFAC” means the United States Department of the Treasury, Office of Foreign Assets
Control, or any successor or replacement agency.

“OFAC Prohibited Person” means, a country, territory, individual or Person (1) listed on,
included within or associated with any of the countries, territories, individuals or entities referred
to on The Office of Foreign Assets Control’s List of Specially Designated Nationals and Blocked
Persons or any other prohibited person lists maintained by governmental authorities, or otherwise
included within or associated with any of the countries, territories, individuals or entities referred
to in or prohibited by OFAC or any other Anti-Money Laundering Laws, or (2) which is obligated
or has any interest to pay, donate, transfer or otherwise assign any property, money, goods,
services, or other benefits from any of the Project directly or indirectly, to any countries, territories,
individuals or entities on or associated with anyone on such list or in such laws.

“Operating Expenses” means all recurring line item expenses based on the higher of the
following: (1) originally underwritten historical annualized expenses at the Project, (2) the Budget
and (3) third party appraisal. However, real estate taxes will be adjusted for fully assessed actual
taxes based on 100% completion. If abatement applies, taxes will be adjusted to any payment in
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lieu of taxes that are assessed against the Project. Management fee shall defined as the
management fee of the existing contract then in place.

“Ordinary Fees and Expenses” has the meaning assigned to that term in the Bond
Financing Agreement

“Outstanding” has the meaning assigned to that term in the Bond Financing Agreement.

“Partnership Agreement” has the meaning assigned to that term in the Recitals to this
Agreement.

“Patriot Act” has the meaning assigned to that term in Section 12.39 hereof.

“Payment Guaranty” means the guaranty (whether one or more) dated the Agreement
Commencement Date executed by Guarantor with respect to the Bond Loan.

“Payment and Performance Bond” means one hundred percent (100%) payment and
performance bonds with respect to the Construction Contract (provided by the prime
subcontractor), issued by a domestic surety with an AM Best rating of A or better and financial
size of VIII or higher and in amounts and form and content satisfactory to the Bond Owner, naming
the Bond Owner as an additional obligee.

“Payment Date” has the meaning assigned to that term in Section 4.2 hereof.
“Permanent Mortgage Loan” means the CHFA Mortgage Loan.

“Permanent Mortgage Loan Commitment” means the letter to be issued from CHFA to
Borrower, to provide for, among other things, a loan (the “CHFA Mortgage Loan”) of at least
$[3,400,000.00] on terms reasonably satisfactory to Bond Owner, which will accrue interest at
[ %] [DISCUSS] per annum and fully amortize over [40] years and shall close and be funded
upon stabilized operations (being a 1.15x debt service coverage ratio for three consecutive calendar
months based on 93% occupancy with rents at scheduled rates and not greater than a 90% loan to
value ratio) and the satisfaction of other certain terms and conditions provided for in such
commitment.

“Permanent Sources” means, collectively, the El Paso County Housing Authority Loan,
the CHFA Mortgage Loan, the Sponsor Loan, the Reinvested Equity Sponsor Loan and the State
Division of Housing Grant Proceeds Loan (the CHFA Mortgage Loan and the Reinvested Equity
Sponsor Loan shall only be permanent sources funding at conversion to the permanent phase, while
the Sponsor Loan, the State Division of Housing Grant Proceeds Loan and the El Paso County
Housing Authority Loan shall be construction and permanent sources). [DISCUSS]

“Permitted Encumbrances” means (1) Liens and security interests granted pursuant to the
Facility Documents, (2) each Regulatory Agreement, (3) the items listed on Exhibit B of the Bond
Loan Mortgage, (4) subordinate Liens securing the Subordinate Loans, (5) customary easements
entered into by Borrower in connection with the Project which Bond Owner has determined would
have no material adverse effect on the use or value of the Property, (6) documents required to be
recorded by applicable law which have no material adverse effect on the use or value of the

14
4896-1055-1092.7



Property, (7) the Commercial Master Lease (to the extent subordinated pursuant to a subordination,
non-disturbance and attornment agreement), and (8) such other title and survey exceptions as Bond
Owner approves in writing.

“Permitted Indebtedness” means (1) the Obligations, (2) each Subordinate Loan, (3) trade
debt incurred in the ordinary course of the Project in such amounts as are normal and reasonable
under the circumstances, provided that such debt is not evidenced by a note and is paid when due,
(4) equipment leases entered into in the ordinary course of the Project, and (5) unsecured deferred
developer fees and unsecured loans from the partners of Borrower (or their Affiliates) to Borrower
as described in the Partnership Agreement.

“Person” means any individual, for profit or not for profit corporation, partnership, joint
venture, association, limited liability company, limited liability partnership, trust, unincorporated
association, or government or any agency or political subdivision thereof.

“Plans and Specifications” has the meaning assigned to that term in Section 5.5(2) hereof.

“Project” has the meaning assigned to that term in the Recitals (but in any event, shall
include the Improvements and the Land).

“Project Fund’ has the meaning assigned to that term in the Bond Financing Agreement.
“Property” has the meaning set forth in the Bond Loan Mortgage.

“Property Management Agreement” means that certain [Property Management
Agreement] dated on or about the date hereof by and between Borrower and Property Manager for
the Project.

“Property Manager” means [Asset Living].

“Property Manager Consent and Agreement” means the Property Manager Consent and
Agreement dated the Agreement Commencement Date executed by Property Manager in favor of
Bond Owner.

“Publicly-Held Corporation” means a corporation the outstanding voting stock of which
is registered under Section 12(b) or 12(g) of the Securities and Exchange Act of 1934, as amended.

“Qualified Project Costs” has the meaning assigned to that term in the Bond Financing
Agreement.

“Rated Institution” means (1) Financial Institution or Publicly-Held Corporation with a
rating of BBB- or better by Standard & Poor’s Financial Services LLC or Baa3 or better by
Moody’s Investors Service, Inc., or (2) Freddie Mac.

“Rebate Amount” has the meaning set forth in Section 1.148-1(b) of the Regulations and
includes for any given period, the amount determined by the Rebate Analyst as required to be
rebated or paid as a yield reduction payment to the United States of America with respect to the
Bond.
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“Rebate Analyst’ shall have the meaning assigned to that term in the Bond Financing
Agreement.

“Rebate Fund” shall have the meaning assigned to that term in the Bond Financing
Agreement.

“Regulations” means any proposed, temporary, or final Income Tax Regulations issued
pursuant to sections 103 and 141 through 150 of the Code. Any reference to any specific
Regulation shall also mean, as appropriate, any proposed, temporary or final Income Tax
Regulations designed to supplement, amended or replace the specific Regulations referenced.

“Regulatory Agreements” means collectively: (1) the CHFA Regulatory Agreement; (2)
the Tax Regulatory Agreement, (3) the affordability covenants which may be outlined in the ARPA
Agreement, once issued, and (4) the State Division of Housing Grant Proceeds Loan Regulatory
Agreement.

“Reinvested Equity Sponsor Loan” means the subordinate loan in the amount of
$2,188,772.00, from the Sponsor to the Borrower bearing interest at 0.00% per annum, having a
term of 40 years from the date of conversion to the permanent phase, and payable from cash flow,
as provided for in the Reinvested Equity Sponsor Loan Documents. A portion of the proceeds
($1,638.517.00) shall be used for the Commercial Space.

“Reinvested Equity Sponsor Loan Documents” means all notes, agreements, instruments,
and documents evidencing, pertaining to, and/or securing the Reinvested Equity Sponsor Loan.

“Required Third Party Documents” means the Contractor Consent and Agreement, the
Architect Consent and Agreement, and the Property Manager Consent and Agreement.

“Requirements” has the meaning assigned to that term in Section 5.1(1).

“Requisition” means a request for the disbursement of funds in the Project Fund (or if
applicable, the Costs of Issuance Fund, as the case may be) in accordance with Section 5.2 of the
Bond Financing Agreement, as otherwise required by the Bond Owner, on the form attached as
Schedule N to this Agreement.

“Retainage” means an amount equal to 5% of the aggregate Hard Costs actually incurred
by the Borrower for work in place as part of the construction of the of the Improvements, as
verified from time to time by the Construction Consultant pursuant to the provisions of this
Agreement. Retainage shall not be required to be withheld on general conditions or lumber, trusses
and appliances purchased directly by the Contractor. The Retainage shall in no event be less than
the amount actually held back by the Borrower from the Contractor and all subcontractors and
materialmen engaged in the construction of the Improvements.

“Review Fee” means $3,000.00.

“Sanctioned Country” means, at any time, a country, region, or territory which itself is the
subject or target of any Sanctions.
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“Sanctioned Person” means, at any time, (1) any Person listed in any Sanctions-related list
of designated Persons maintained by OFAC or the U.S. Department of State, (2) any Person
operating, organized or resident in a Sanctioned Country, (3) an Affiliate of any such Person
described in the foregoing clauses (1) or (2), or (4) any Person otherwise the subject of any
Sanctions.

“Sanctions” means all economic or financial sanctions or trade embargoes imposed,
administered or enforced from time to time by the U.S. government, including those administered
by OFAC or the U.S. Department of State.

“Soft Costs” means those costs for the development, construction, marketing, leasing,
operation and maintenance of the Improvements which are not Hard Costs including, interest and
financing fees and any other items identified as “Soft Costs” in the Budget.

“Sponsor” means Artspace Projects, Inc., a Minnesota nonprofit corporation.

“Sponsor Loan” means the subordinate loan in the-amount of $8,200,000.00, from the
Sponsor to the Borrower bearing interest at 0.00% per annum, having a term of 40 years from the
date of conversion to the permanent phase, and payable from cash flow as provided for in the
Sponsor Loan Documents. The Sponsor Loan will be funded from a combination of (a)
$3,200,000.00 of the proceeds of a regrant to Sponsor of the proceeds of a grant from the Colorado
Community Revitalization Fund to the Downtown Development Authority of Colorado Springs,
and (b) $5,000,000 from a grant to [Sponsor] of ARPA funds.

“Sponsor Loan Documents” means all notes, agreements, instruments, and documents
evidencing, pertaining to, and/or securing the Sponsor Loan.

“State” means the State of Colorado.

“State Division of Housing” means the State of Colorado, by and through the Colorado
Department of Local Affairs, for the benefit of the Division of Housing.

“State Division of Housing Grant Proceeds Loan” means a subordinate loan from Sponsor
to Borrower, in the aggregate, combined amount of $[1,750,000.00] and will have a maturity of
Forty (40) years from the date of conversion to the permanent phase and bearing interest at 0.0%
per annum and be payable solely from available cash flow, to finance a portion of the budgeted
hard costs of construction of the Improvements. The State Division of Housing Grant Proceeds
Loan will be funded from the proceeds of a grant from the State Division of Housing to Sponsor
after the Bond Closing Date.

“State Division of Housing Grant Proceeds Loan Documents” means all notes, mortgages,
any other agreements, instruments and documents relating to, evidencing, or securing the State
Division of Housing Grant Proceeds Loan.

“State Division of Housing Grant Proceeds Loan Regulatory Agreement” [means the
DOLA Use Covenant and Regulatory Agreement from the Borrower to the State Division of
Housing].
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“State Laws” has the meaning assigned to that term in Section 7.15(6) hereof.

“Stored Materials” means materials for which advances of the Bond Loan will be sought
prior to the incorporation into the Improvements.

“Subordinate Loan Documents” means collectively, the El Paso County Housing Authority
Loan Documents, the Sponsor Loan Documents, the State Division of Housing Grant Proceeds
Loan Documents and the Reinvested Equity Sponsor Loan. [DISCUSS]

“Subordinate Loans” means, collectively, the El Paso County Housing Authority Housing
Loan, the Sponsor Loan, the State Division of Housing Grant Proceeds Loan and the Reinvested
Equity Sponsor Loan Documents.

“Substantially Complete”, “Substantially Completed” or “Substantial Completion™ means,
with respect to the Improvements, that in all material respects, the Improvements (including all
apartments and other interior space) and all related site improvements have been substantially
completed (subject to customary punch-list items) in accordance in any material respect with the
Plans and Specifications and all applicable Legal Requirements, including receipt of a certificate
of occupancy (or local equivalent) if required by the Governmental Authority (which may be a
temporary certificate of occupancy, subject only to conditions as Bond Owner may approve in its
sole but reasonable discretion).

“Substantial User” or “substantial user” means any Person constituting a “substantial user”
of the Project within the meaning ascribed to such term in Section 147(a) of the Code.

“Tax Certificate” has the meaning assigned to that term in Section 2.2(11).

“Tax Credit Allocation” means, collectively, each of the letters (or other form of notice)
issued by CHFA determining that the Low-Income Housing Tax Credits are available to the
Project which are attached hereto as Schedule M subject to the terms and provisions thereof.

“Tax Regulatory Agreement” means that certain Tax Regulatory Agreement dated as of
[ , 2022], between the Issuer and the Borrower.

“Title Agent” means [Fidelity National Title Company].

“Title Policy” means a loan policy issued pursuant to a pro forma policy satisfying the
requirements of Schedule K attached hereto.

“Total Project Expenses” has the meaning assigned to that term in Section 4.6(1) hereof.

“Transfer” means (1) a sale, assignment, transfer or other disposition (whether voluntary,
involuntary, or by operation of law), (2) the grant, creation, or attachment of a lien, encumbrance
or security interest (whether voluntary, involuntary, or by operation of law), (3) the issuance or
other creation of a direct or indirect ownership interest, (4) the withdrawal, retirement, removal or
involuntary resignation of any owner or manager of a legal entity, or (5) the merger, dissolution,
liquidation or consolidation of a legal entity. The term “Transfer” shall not mean or include (A) the
conveyance of the Project at a judicial or non-judicial foreclosure sale under the Bond Loan
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Mortgage or (B) the Project becoming part of a bankruptcy estate by operation of law under United
States Bankruptcy Code.

“Transfer Fee” means an amount equal to one percent (1%) of the outstanding principal
balance of the Bond Loan at the time of determination.

“Treasury Regulations” means all proposed, temporary, or final federal income tax
regulations issued or amended with respect to the Code by the Treasury or Internal Revenue
Service.

“UCC” means the Uniform Commercial Code, as adopted in the State as of the date hereof).

“UCC Financing Statements” means the Uniform Commercial Code Financing Statements
naming the Borrower as debtor, the Issuer as secured party-assignor, and the Bond Owner as
secured party to be recorded or filed, as applicable, on or after the Agreement Commencement
Date.

“Unassigned Issuer Rights” has the meaning assigned to that term in the Bond Financing
Agreement.

“Unmatured Default” means the occurrence of an event which with notice or lapse of time
or both would constitute a Default.

Section 1.3.  Schedules and Exhibits. The following Schedules and Exhibits are attached to and
by reference made a part of this Agreement:

(1)  Schedule A: Legal Description of Project;
(2 Schedule A-1: Permitted Encumbrances;

3) Schedule B: Form of Promissory Note;

“4) Schedule C:  Project Costs;

5) Schedule C-1: Initial Budget;

6) Schedule D: Disbursement Schedule;

@) Schedule D-1: Authorized Representatives;

) Schedule E:  Pro Forma Schedule;

€)) Schedule F:  (Reserved);

(10) Schedule G: List of Plans and Specifications;

(11) Schedule H: (Reserved);

(12) ScheduleI: (Reserved);
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(13) ScheduleJ: Investor Parfner Capital Contribution Schedule;
(14) Schedule K: Title Insurance Requirements;

(15) Schedule L: Survey Requirements;

(16) Schedule M: Tax Credit § 42(m) Determination; and

(17) Schedule N: Form of Requisition Certificate.

Section 1.4. Rules of Interpretation.

(1)  This Agreement shall be governed by and construed in accordance with the
laws and judicial decisions of the State, except as they may be preempted by federal rules,
regulations, and laws. References in this Agreement and the other Facility Documents to particular
sections of the Code, the Uniform Commercial Code, or any other legislation, rule or regulation
shall be deemed to refer also to any successor sections thereto or other re-designation for
codification purposes.

(2)  The words “herein,” “hereof,” and “hereunder” and words of similar import,
without reference to any particular section or subdivision, refer to this Agreement as a whole rather
than to any particular section, or subdivision of this Agreement.

(3) References in this Agreement to any particular article, section, or
subdivision hereof are to the designated article, section or subdivision of this Agreement as
originally executed.

All accounting terms not specifically defined herein shall be construed in accordance with GAAP
consistent with such principles. In the event that changes in GAAP shall be mandated by the
Financial Accounting Standards Board and/or the American Institute of Certified Public
Accountants or any similar accounting body of comparable standing, or shall be recommended by
the Borrower’s certified public accountants, to the extent that such changes would modify such
accounting terms or the interpretation or computation thereof as contemplated by this Agreement
at the time of execution hereof, then in such event, such changes shall be followed in defining such
accounting terms only after the Bond Owner and Borrower amend this Agreement to reflect the
original intent of such terms in light of such changes, and such terms shall continue to be applied
and interpreted without such change until such agreement.

(4)  The Table of Contents and titles of articles and sections herein are for
convenience of reference only and are not a part of this Agreement, and shall not define or limit
the provisions hereof.

(5)  Unless the context hereof clearly requires otherwise, the singular shall
include the plural and vice versa and the masculine shall include the feminine gender and the neuter
state and vice versa.

6) Articles, sections, subsections, and clauses mentioned by number only are
those so numbered which are contained in this Agreement.
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Any opinion of counsel required hereunder shall be a written opinion of such counsel on a form
acceptable to Bond Owner.

(7)  References to the Bond as “tax exempt” or to the “tax exempt status of the
Bond” are to the exclusion of interest on the Bond from gross income for federal income tax
purposes pursuant to Section 103(a) of the Code (other than the Bond when held by a “substantial
user” of the Project or a “related person” within the meaning of Section 147(a) of the Code).

(8) Every “request,” “order,” “demand,” “direction,” “application,”
“appointment,” “notice,” “statement,” “certificate,” “consent,” or similar action under this
Agreement by any party shall, unless the form of such instrument is specifically provided, be in
writing signed by a duly authorized representative of such party with a duly authorized signature.

(9)  The parties hereto acknowledge that each such party and its respective
counsel have participated in the drafting and revisions of this Agreement, the Bond Financing
Agreement, and the other Facility Documents. Accordingly, the parties agree that any rule of
construction which disfavors the drafting party shall not apply to the interpretation of this
Agreement and the Bond Financing Agreement.

All references to statutes and related regulations shall include any amendments of same and any
successor statutes and regulations. Without limiting the foregoing, references in this Agreement
and the other Facility Documents to particular sections of the Code, the Act, ADA, the Uniform
Commercial Code, or any other legislation, rule, or regulation shall be deemed to refer also to any
successor sections thereto or other re-designation for codification purposes. All references to any
instruments or agreements, including, without limitation, references to any of the Facility
Documents, shall include any and all modifications or amendments thereto and any and all
extensions or renewals thereof. Knowledge, for purposes of this Agreement (and the other Facility
Documents), shall mean actual and constructive knowledge. Current, for purposes of this
Agreement and the other Facility Documents, shall mean within 30 days from the applicable date.
The term, “or” when used in this Agreement and the other Facility Documents in a sequence shall
mean “and/or”.

(End of Article 1)
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ARTICLE 2
REPRESENTATIONS OF ISSUER AND BORROWER

Section 2.1.  Representations of the Issuer. The Issuer makes the following representations as
the basis for its covenants herein:

(1)  The Issuer is a body corporate and political subdivision of the State, and is
authorized to issue the Bond to finance the acquisition, construction, and development of the
Project pursuant to the Act.

(2)  The Issuer has lawful power and authority under the Act to enter into this
Agreement, the Tax Regulatory Agreement, and the Bond Financing Agreement and to carry out
its obligations hereunder and under the Tax Regulatory Agreement and the Bond Financing
Agreement. By proper action of its governing body, the Issuer has been duly authorized to execute
and deliver this Agreement, acting by and through its duly authorized officers. The Bond
Financing Agreement, this Agreement, and the Tax Regulatory Agreement have been duly
executed by the Issuer and each constitutes a valid, legal, binding and enforceable obligation of
the Issuer (subject to bankruptcy, insolvency, or other laws affecting creditors’ rights generally
and to the application of principles of equity generally) without offset, defense, or counterclaim.
To Issuer’s knowledge. the execution, delivery, and performance of the Bond Financing
Agreement, the Tax Regulatory Agreement, and this Agreement by the Issuer will not violate any
law, regulation, order, or decree of any Governmental Authority regulating the Issuer and all
consents, approvals, authorizations, orders, or filings of or with any court or governmental agency
or body, if any, required for the execution, delivery, and performance of such documents by the
Issuer have been obtained or made.

(3)  There is no pending action, suit, or proceeding, arbitration, or governmental
investigation against the Issuer, an adverse outcome of which will materially affect performance
under the Bond Financing Agreement, the Tax Regulatory Agreement, and this Agreement by the
Issuer.

(4)  To finance the costs of the Project, the Issuer proposes to issue the Bond in
the aggregate principal amount of $[PAR]. The Bond will bear interest and be scheduled to mature
in accordance with the provisions of the Bond and will be subject to redemption prior to maturity
in accordance with the provisions of the Bond Financing Agreement. The Bond is to be issued
under and secured by Borrower’s obligations under and with respect to the Bond and the Bond
Financing Agreement, pursuant to which the payments, revenues, and receipts derived by the
Issuer pursuant to this Agreement, other than the Unassigned Issuer Rights, will be pledged and
assigned to the Bond Owner as security for payment of the principal of, premium, if any, and
interest on the Bond. Notwithstanding anything herein to the contrary, the Bond shall not be
subject to optional redemption prior to the date the Project is placed in service.

(5)  Under the provisions of the Bond Financing Agreement, the Issuer’s interest
in this Agreement (excluding the Unassigned Issuer Rights) and certain payments due hereunder
is pledged and assigned to the Bond Owner as security for the payment of the principal of, interest
on, and premium, if any, on the Bond and the Issuer will not otherwise or further assign such
interest in this Agreement.
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(6) To the extent within its reasonable control, the Issuer will not knowingly
engage in any activity which might affect the exclusion for federal income tax purposes of the
interest on the Bond from the gross income of any Holder of the Bond thereof (other than
“substantial users” or “related persons” within the meaning of Section 147(a) of the Code).

(7) To the best knowledge of the Issuer, the execution, delivery, and
performance of the Bond Financing Agreement and this Agreement by the Issuer will not cause or
constitute a default under or conflict with its organizational documents or other agreements to
which it is a party or otherwise materially adversely affect performance of the duties of the Issuer
under such organizational documents or other agreements.

(8)  The Issuer makes no representation as to the financial position or business
condition of the Borrower and does not represent or warrant as to any of the statements, materials
(financial or otherwise), representations, or certifications furnished or to be made and furnished
by the Borrower in connection with the sale of the Bond, or as to the correctness, completeness,
or accuracy of such statements.

(99 THE ISSUER MAKES NO WARRANTY, EXPRESS, OR IMPLIED,
WITH RESPECT TO THE PROJECT OR ANY PORTION THEREOF, INCLUDING
WITHOUT LIMITATION, THE HABITABILITY THEREOF, THE MERCHANTABILITY OR
FITNESS THEREOF FOR ANY PARTICULAR PURPOSES; THE DESIGN OR CONDITION
THEREOF; THE WORKMANSHIP, QUALITY, OR CAPACITY THEREOF; LATENT
DEFECTS THEREIN; THE VALUE THEREOF; FUTURE PERFORMANCE OR THE
COMPLIANCE THEREOF WITH ANY LEGAL REQUIREMENT.

Section 2.2. Representations and Covenants of the Borrower. The Borrower makes the
following representations and warranties as the basis for its covenants herein:

(1)  The Borrower is a limited partnership duly formed and existing under the
laws of the State of Minnesota, and is duly authorized to conduct its business in the State and all
other states where its activities require such authorization, has power to enter into this Agreement
and the other Facility Documents to which the Borrower is a party and to use the Project for the
purposes set forth in this Agreement, and by proper limited partnership action has authorized the
execution and delivery of this Agreement and the other Facility Documents to which the Borrower
is a party, and has approved the Bond Financing Agreement.

(2)  This Agreement and the other Facility Documents to which the Borrower is
a party have been duly executed and delivered by the Borrower; to the knowledge of the Borrower,
such documents constitute valid, legal, binding, and enforceable obligations of the Borrower
(subject to bankruptcy, insolvency, or other laws affecting creditors’ rights generally and to
application of principles of equity generally), without offset, defense, or counterclaim; the
execution, delivery, and performance of such documents by the Borrower, to its actual knowledge,
will not violate any applicable existing law, regulation, order, or decree of any Governmental
Authority; and all consents, approvals, authorizations, orders, or filings of or with any court or
governmental agency or body, if any, required for the execution, delivery, and performance of
such documents by the Borrower have been obtained or made, except as indicated in Paragraph (4)
below.
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3) The Borrower is familiar with, and, to the knowledge of the Borrower, has
complied in all material respects with, all of the Legal Requirements, as well as all other applicable
laws, regulations, and ordinances to the extent same are currently applicable to the Borrower and/or
the Project. The Project and the actual use and intended use thereof by the Borrower comply in
all material respects with the current Legal Requirement to the extent same are applicable to the
Project. The Borrower has received no notices of violations of any Legal Requirement, except
violations that have been corrected. There are no claims, actions, proceedings, or investigations
pending or, to the knowledge of the Borrower, threatened against the Borrower or affecting the
Project except for those previously disclosed by the Borrower to the Bond Owner and the Issuer,
in writing. The Borrower is familiar, and to the Borrower’s knowledge, has complied in all
material respects with all of the Requirements, as well as all other applicable laws, regulations and
ordinances relating to the Project. The Borrower has properly obtained, or will when necessary
for purposes of this Agreement obtain, all permits, licenses and approvals necessary to and
required to renovate, occupy, operate, market, and lease or sell the Project in accordance with all
Legal Requirement to the extent now or then applicable to the Project, including those pertaining
to zoning, and, upon receipt of reasonable written request from the Bond Owner, the Borrower
will deliver true and correct copies of them to the Bond Owner. No provision or obligation of the
Borrower contained in any of the Facility Documents violates any of the Legal Requirement, any
other applicable law, regulation, or ordinance or any order or ruling of any court or governmental
entity. To the Borrower’s knowledge, no such provision or obligation conflicts with, or constitutes
a breach or default under, any agreement binding or regulating the Project.

(4)  The execution and delivery of this Agreement and the other Facility
Documents to which the Borrower is a party, the consummation of the transactions contemplated
thereby, and the fulfillment of the terms and conditions thereof do not and will not conflict with
or result in a breach of any of the terms or conditions of the Partnership Agreement, or any
restriction, any agreement or any instrument to which the Borrower is now a party or by which it
is bound or to which any property of the Borrower is subject, and do not and will not constitute a
default under any of the foregoing, or, to the Borrower’s knowledge, cause the Borrower to be in
violation of any applicable order, decree, statute, rule, or regulation of any court or any state or
federal regulatory body having jurisdiction over the Borrower or the Project and do not and will
not result in the creation or imposition of any lien, charge, or encumbrance of any nature upon any
of the property or assets of the Borrower contrary to the terms of any instrument or agreement to
which the Borrower is a party or by which it is bound. To the Borrower’s knowledge, the Borrower
and the General Partner have complied in all material respects with any and all laws and regulations
concerning their organization, existence, and the transaction of their business, and each is in good
standing in each state in which it conducts its business. The Borrower has the right and power to
lease the Project and to develop the Project as contemplated in the Facility Documents.

(5) No obligations have been or are expected to be issued under the Bond
Financing Agreement or otherwise for purposes of Section 103 of the Code, for sale at substantially
the same time as the Bond, pursuant to the same plan of financing as the Bond and payable from
the same source of funds as the Bond, or which are otherwise treated as the same “issue of
obligations” as the Bond under the Regulations.

(6)  The Borrower is not in the trade or business of selling properties such as the
Project and has acquired the Project for investment purposes only or otherwise for use by the
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Borrower in its trade or business, and therefore the Borrower has no present and immediate
intention to voluntarily sell, surrender, or otherwise transfer, in whole or part, its interest in the
Project.

(7)  There are no actions, suits, proceedings, or inquiries or investigations at law
or in equity pending or, to the actual knowledge of the Borrower, threatened against the Borrower
or the Guarantor or any property of the Borrower in any court or before any federal, state,
municipal, or other governmental agency, which, (A) if decided adversely to the Borrower or the
Guarantor, would have a Material Adverse Effect upon the Borrower or upon the business or
properties of the Borrower or upon its power, authority and right to enter into this Agreement and
the other Facility Documents to which the Borrower is a party, (B) affects or seeks to prohibit,
restrain, or enjoin the issuance, sale, or delivery of the Bond or the loaning of the proceeds of the
Bond to the Borrower or the execution and delivery of the Facility Documents, (C) affects or
questions the validity or enforceability of the Facility Documents, (D) questions the exclusion from
gross income for federal income tax purposes of interest on the Bond, or (E) questions the power
or authority or otherwise affects in any material respect the Borrower’s ability to carry out the
transactions contemplated by, or to perform its obligations under, the Facility Documents. The
Borrower is not in default with respect to any order of any court or governmental agency.

(8)  The Borrower has filed all federal and state income tax returns, if any,
which, to the knowledge of the Borrower, are required to be filed and has paid all taxes shown on
said returns and all assessments and governmental charges received by it to the extent that they
have become due. The Borrower knows of no basis for any additional assessment of federal or
state income taxes against it.

(9)  The Borrower has reviewed the provisions of this Agreement and the Bond
Financing Agreement and by execution of this Agreement hereby approves the same.

(10) To the Borrower’s knowledge, except through positions held by virtue of
employment by Issuer, no officer of the Issuer has any significant or conflicting interest, financial,
employment, or otherwise, in the Borrower, the Project, or the transactions contemplated hereby.

(11)  The covenants, representations, and warranties of the Borrower in the Tax
Regulatory Agreement and the Federal Tax Exemption Certificate executed by the Borrower and
the Issuer as of the Bond Closing Date (the “Tax Certificate) are true and correct in all material
respects and are incorporated herein by reference and made a part of this Agreement.

(12) The Borrower has not entered into the transaction evidenced hereby with
the actual intent to hinder, delay, or defraud any creditor and the Borrower has received reasonably
equivalent value in exchange for its obligations hereunder and under the Bond Loan Mortgage and
the Tax Regulatory Agreement.

(13) The Borrower has no contingent liabilities other than those incurred in the
ordinary course of business or the Subordinate Loans.

(14) The Borrower has no material financial obligation under any agreement,
mortgage, deed of trust, or other agreement or instrument to which the Borrower is a party or by
which the Borrower or the Project are otherwise bound, other than (A) obligations under this
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Agreement and the other Facility Documents to which the Borrower is a party and the Subordinate
Loans and the Subordinate Loan Documents; (B) obligations permitted by and specifically
described in the Partnership Agreement as it exists as of the Agreement Commencement Date or
as it may be amended from time to time, with the consent of the Bond Owner to the extent such
consent is required under the Facility Documents; and (C) obligations incurred by the Borrower
from time to time in the ordinary course of business.

(15) Except for the Bond Loan and the Subordinate Loans and any unsecured
loans by the General Partner made in accordance with the Partnership Agreement and otherwise
permitted by the terms of this Agreement, the Borrower has not borrowed or received other debt
financing that has not been heretofore repaid in full.

(16) The Borrower is not (A) an “investment company” or a company
“controlled by an investment company” within the meaning of the Investment Company Act of
1940, as amended; or (B) a “holding company” or a “subsidiary company” of a “holding company”
or an “affiliate” of either a “holding company” or a “subsidiary company” within the meaning of
the Public Utility Holding Company Act of 1935, as amended; or (C) subject to any other federal
or state law or regulation which purports to restrict its ability to borrow money.

(17)  Except as disclosed in the Title Policy, there are no pending or, to the actual
knowledge of the Borrower, proposed special or other assessments for public improvements
affecting the Project, nor, to the actual knowledge of the Borrower, are there any contemplated
improvements to the Project that may result in such special or other assessments.

(18) No statement of fact made herein or in the Facility Documents to which the
Borrower is a party made by the Borrower contains any untrue statement of a material fact or omits
to state any material fact necessary to make statements made herein or therein by the Borrower not
misleading. There is no fact presently and actually known to the Borrower which has not been
disclosed to the Issuer and the Bond Owner which would have a Material Adverse Change.

(19) Allfinancial information which has been and will be prepared and delivered
by or on behalf of the Borrower to the Issuer or the Bond Owner, including all information relating
to the financial condition of the Borrower or he General Partner and the Project, does and will
fairly and accurately represent (or, in the case of materials prepared by Persons other than the
Borrower or the General Partner or their respective agents or employees, to the best of the
Borrower’s knowledge does and will fairly and accurately represent) the financial condition or
results of operations being reported on. All such information prepared by or on behalf of the
Borrower was and will be prepared in accordance with generally accepted accounting principles,
consistently applied, unless otherwise noted. As of the date hereof, there has been no Material
Adverse Change in any financial condition reported at any time to the Issuer or the Bond Owner.
The Subordinate Loans are each in full force and effect. No event has occurred which would
prevent the funding of the Subordinate Loans or any Permanent Source or which would give the
provider of a Subordinate Loan the right to require repayment of all or a portion of a Subordinate
Loan. No default, or event which with notice, the passage of time, or both, would result in a
default, has occurred and is continuing with respect to a Subordinate Loan or under any
Subordinate Loan Document or any instrument or agreement issued in connection therewith.
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(20)  All reports, documents, instruments, information, and forms of evidence
delivered by or on behalf of the Borrower to the Bond Owner or the Issuer concerning the Bond
Loan or required by the Facility Documents are (or, in the case of materials prepared by Persons
other than the Borrower or the General Partner or their respective agents or employees, are to the
Borrower’s knowledge) accurate, correct, and sufficiently complete to give the Issuer and the Bond
Owner true and accurate knowledge of their subject matter.

(21) All utility services, including gas (if any), water, sewage, electrical, and
telephone, necessary to develop and occupy the Project are or will be available at or within the
boundaries of the Project. In the alternative, the Borrower has taken all steps necessary to assure
that all utility services will be available upon Substantial Completion of the Project.

(22) The Borrower is not a “foreign person” within the meaning of
Section 1445(f)(3) of the Code, as amended from time to time.

(23) The Borrower will hold and dispose of all tenant security deposits relating
to the Project in accordance with State law.

(24) The Borrower shall not discriminate on the basis of race, creed, color, sex,
age, or national origin in the lease, use, or occupancy of the Project or in connection with the
employment or application for employment of Persons for the operation and management of the
Project and shall not deny admission to any person exclusively on the basis of rent assistance
payments under a local, state, federal, or other housing assistance program.

(25) The Borrower shall comply with all applicable requirements of the Act and
any and all lawful rules, policies, and applicable regulations of the Issuer adopted to the extent
same are applicable to the Act with respect to multifamily rental housing and the Project.

(26) All tenant lists, applications, and waiting lists relating to the Project shall at
all times be kept separate and identifiable from any other business of the Borrower that is unrelated
to the Project, and shall be maintained in a reasonable condition for proper audit and be subject to
examination during reasonable business hours by representatives of the Issuer or the Bond Owner
upon prior written notice to the Borrower.

(27) The Borrower agrees to maintain and operate the Project in a manner that
provides decent, safe, and sanitary housing.

(28) From time to time the Issuer may direct the Borrower to file such additional
reports as the Issuer reasonably determines to be necessary to comply with State or federal laws or
regulations in connection with administration of the Bond Loan and operation of the Project
hereunder and the Borrower agrees to file such reports promptly.

(29) The Borrower covenants and agrees to execute such additional instruments
as may be reasonably requested by the Bond Owner or the Issuer in order to carry out the provisions
of this Agreement and the other Facility Documents and to perfect or give further assurances of
any of the rights granted or provided for in the Facility Documents.
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(30) As of the Bond Closing Date, the Borrower is in material compliance with
all requirements of each Regulatory Agreement and the Tax Certificate, and the representations
set forth in the Tax Certificate pertaining to the Borrower and the Project are true and accurate in
all material respects and the Borrower hereby incorporates the same as if set forth herein.

(31) The Title Policy delivered on the Bond Closing Date satisfies the
requirements of Schedule K of this Agreement.

(32) The Borrower acknowledges that (A) it understands the nature and structure
of the transactions relating to the financing of the Project, (B) it is familiar with the provisions of
all of the documents and instruments relating to such financing to which it is a party, (C) it
understands the risks inherent in such transactions, including without limitation the risk of loss of
the Project, and (d) it has not relied on the Issuer, for any guidance or expertise in analyzing the
financial or other consequences of the transactions contemplated by this Agreement and the other
Bond Documents or the Facility Documents or otherwise relied on the Issuer in any manner (except
as to the accuracy of the representations made by the Issuer and the performance by the Issuer of
its agreements, covenants and undertakings under this Agreement, other Bond Documents and the
Facility Documents).

(33) Once Issued, the Permanent Mortgage Loan Commitment will be in full
force and effect and no party is in default thereunder and all commitments relating to all other
Remanent Source shall be in full force and effect.

Section 2.3. General Representations, Warranties, and Covenants of the Borrower. The
Borrower further represents, warrants, and covenants as follows:

(1) It shall lease tenant space in the Improvements only pursuant to Approved
Leases. An “Approved Lease” is either (A) the Commercial Master Lease, or (B) a tenant lease
of space in the Improvements (i) that is substantially on the standard form submitted to Bond
Owner prior to the Bond Closing Date and which has been approved by Bond Owner (with respect
to residential leases and to sublease leases of the Commercial Space under the Commercial Master
Lease), (ii) complies with all requirements of the Subordinate Loan Documents, and (iii) which is
on terms and to a tenant who satisfies the requirements (a) if a lease of a residential unit, of the
Internal Revenue Code and of CHFA for preserving the Low-Income Housing Tax Credits, (b) of
the Partnership Agreement, (c) all requirements relative to satisfying the requirements for closing
of the Permanent Mortgage Loan in the Permanent Mortgage Loan Commitment (once issued),
and (d) of all other applicable Legal Requirements. Further, if the applicable tenant is to receive
Title IX Housing Protection for the associated lease to be an Approved Lease, the Borrower shall
have provided to that tenant a copy of the HUD disclosure form. Borrower shall not, without the
consent and approval of Bond Owner, which consent shall not be unreasonably withheld, delayed
or conditioned, make any material change to its standard form of lease, or amend, or terminate any
Approved Lease, other than in the ordinary course of business (including, based on its rights, as a
result of a Default by lessee thereunder). Further, if the lease is a commercial lease (including sub-
leases of space in the Commercial Space by the Sponsor, as the tenant under the Commercial
Master Lease), for that lease to be an Approved Lease, the tenant and lease terms shall satisfy the
commercial lease guidelines agreed to by Borrower and Bond Owner before the Bond Closing
Date and Bond Owner shall have received a subordination, non-disturbance, and attornment
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agreement executed by the tenant and Borrower on a form approved by the Bond Owner (and if
there are commercial sub-leases of the Commercial Space), within 120 days after the end of each
fiscal year commencing after the Project has been placed in service, Borrower shall provide Bond
Owner with an annual, certified rent roll, prepared on a from and in a manner satisfactory to Bond
Owner. Borrower may lease a portion of the Premises to providers of cable, laundry services,
telephone, internet, security and electronic data transmission with prior written approval of Bond
Owner and Issuer, which such consent shall not be unreasonably withheld, conditioned or delayed.

(2) It will comply with the requirements and conditions of the Tax Certificate
and will ensure compliance of the Project with the provisions of each Regulatory Agreement which
has then been executed.

(3) It will not take, or permit to be taken on its behalf, any action which would
cause the interest payable on the Bond to be included in gross income for federal income tax
purposes and it will take such action as may be necessary in the opinion of Bond Counsel to
continue the excludability of interest on the Bond from gross income of the holders thereof (other
than substantial users and related persons) for federal income tax purposes.

(4) It will comply with all of the requirements of this Agreement;

(5) It will prepare and file all statements, returns, reports, and attachments to
income tax returns required to be filed by it in order to maintain such exclusion, including but not
limited to the filing of all reports and certifications required by the Tax Regulatory Agreement;

(6) It will pay to the United States of America any Rebate Amount required to
be paid by the Issuer or the Borrower pursuant to Section 148(f) of the Code and the Regulations
under Section 148, all as contemplated and required by the Bond Financing Agreement and this
Agreement.

(7)  In order to satisfy the requirements set forth in subpart (4) of the definition
of “program investment” that appears in Section 1.148-1(b) of the Treasury Regulations (which
requirements must be met in order for the Bond Loan to qualify as a program investment within
the meaning of the aforementioned Treasury Regulation), neither the Borrower nor any related
person (within the meaning of the aforementioned definition of “program investment”) will
purchase the Bond in an amount related to the amount of the Bond Loan except as contemplated
by the Bond Financing Agreement.

(8)  No changes will be made in the Project, no actions will be taken by the
Borrower, and the Borrower will not omit to take any actions, which will in any way materially
and adversely affect the exclusion from gross income for federal income tax purposes of interest
on the Bond.

(9)  The Borrower will not make any use or permit the use of the proceeds of
the Bond, or of any other funds which may be deemed to be proceeds of the Bond pursuant to
Section 148 of the Code and the Treasury Regulations issued under Section 148, which will cause
the Bond to be an “arbitrage bond” within the meaning of such Section and such Treasury
Regulations or “federally guaranteed” within the meaning of Section 149(b) of the Code and
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applicable Treasury Regulations, and will comply with the requirements of Section 148 and such
Treasury Regulations throughout the term of the Bond.

(10) If the Borrower becomes aware of any situation, event or condition which
would result in the interest payable on the Bond becoming includable in gross income for federal
income tax purposes, the Borrower will promptly give written notice of such situation, event or
condition to the Issuer, Investor Partner, and the Bond Owner.

(11)  The full amount of each disbursement from the Project Fund will be applied
to pay or to reimburse the Borrower for the payment of Qualified Project Costs and, after taking
into account the proposed disbursement, (A) at least ninety-five percent (95%) of the net proceeds
of the Bond (as defined in Section 150 of the Code and Section 1.103.8(b) of the Regulations)
disbursed from the Bond funds will be used to provide a qualified residential rental project (as
defined in Section 142(d) of the Code) and (B) less than twenty-five percent (25%) of the net
proceeds of the Bond will have been disbursed to pay or to reimburse the Borrower for the cost of
acquiring land.

(12) The Borrower will cause all of the residential units in the Project to be
rented or available for rental on a basis that satisfies the requirements of each Regulatory
Agreement.

(13) In connection with any lease or grant by the Borrower of the use of the
Project, the Borrower will require that the lessee or user of any portion of the Project shall not use
that portion of the Project in any manner that would violate the covenants set forth in this
Agreement; any lease or grant of use will be subject to compliance with this Agreement.

(14) The Project will be operated as a “qualified residential rental project” within
the meaning of section 142(d) of the Code, on a continuous basis during the applicable compliance
period.

(15) The Borrower and the Issuer hereby elect to apply the requirements of
Section 142(d)(1)(B) of the Code to the Project. The Borrower will maintain income certifications
in a form that satisfies the requirements of section 1.103-8(b)(8) of the Regulations demonstrating
that the requirements of Section 142(d)(1)(B) of the Code are met with respect to the occupied
units as of the first date on which ten percent of the residential units in the Project are occupied
and continuously throughout the Qualified Project Period, all in accordance with the Tax
Regulatory Agreement. Although the parties hereto recognize that the provisions of this
Agreement will terminate upon payment in full of the Bond, the parties hereto recognize that the
requirements stated in Section 2.3(11) shall continue in effect until the termination of the
applicable compliance period.

(16) The weighted average maturity of the Bond, calculated in accordance with
the requirements of Section 147(b) of the Code, is less than one hundred twenty percent (120%)
of the average reasonably expected economic life of the Project.

(17) No proceeds of the Bond (except proceeds invested for an initial temporary
period until needed for the purpose for which the Bond are issued) shall be invested in federally
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