RECORD OF PROCEEDINGS RELATING TO THE ADOPTION OF
RESOLUTION NO. 2010-9 OF THE CITY COUNCIL
OF THE CITY OF SANTA FE, FEBRUARY 24, 2010

STATE OF NEW MEXICO )
) ss.
COUNTY OF SANTA FE )

The City Council (the “Governing Body”) of the City of Santa Fe, New Mexico (the
“Governmental Unit”), met in a regular session in full conformity with the law and the rules and
regulations of the Governing Body at the City Council Chambers, 200 Lincoln Avenue, Santa
Fe, New Mexico, 87501 being the regular meeting place of the Governing Body for the meeting
held on the 24th day of February, 2010, at the hour of 5:00 p.m. Upon roll call, the following
members were found to be present:

Present:
Mayor: David Coss
Councilors: Patti J. Bushee
Chris Calvert
Miguel M. Chavez
Carmichael Dominguez
Matthew E. Ortiz
Rosemary Romero
Ronald Trujillo

Rebecca Wurzburger

Absent;

(None)
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Also Present:

Thereupon, there was officially filed with the City Clerk a copy of a proposed Resolution
in final form, as follows.
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CITY OF SANTA FE, NEW MEXICO
RESOLUTION NO. 2016-9

A RESOLUTION AUTHORIZING THE EXECUTION AND DELIVERY OF A
LOAN AGREEMENT (“LOAN AGREEMENT”) BY AND BETWEEN THE
CITY OF SANTA FE, NEW MEXICO (THE “GOVERNMENTAL UNIT”)
AND THE NEW MEXICO FINANCE AUTHORITY, EVIDENCING A
SPECIAL LIMITED OBLIGATION OF THE GOVERNMENTAL UNIT TO
PAY A PRINCIPAL AMOUNT OF NO MORE THAN ONE HUNDRED
SIXTY-ONE THOUSAND EIGHT HUNDRED SEVEN DOLLARS ($161,807),
TOGETHER WITH INTEREST, COSTS OF [ISSUANCE AND
ADMINISTRATIVE FEES THEREON, FOR THE PURPOSE OF FINANCING
THE COSTS OF UPGRADES TO THE GOVERNMENTAL UNIT’S WATER
UTILITY SYSTEM, INCLUDING SPECIFICALLY A  MICRO-
HYDROELECTRIC POWER GENERATION PROJECT; PROVIDING FOR
THE PAYMENT OF THE PRINCIPAL OF, ADMINISTRATIVE FEES AND
INTEREST DUE UNDER THE LOAN AGREEMENT SOLELY FROM THE
PLEDGED REVENUES; SETTING A MAXIMUM INTEREST RATE FOR
THE LOAN; APPROVING THE FORM OF AND OTHER DETAILS
CONCERNING THE LOAN AGREEMENT; RATIFYING ACTIONS
HERETOFORE TAKEN; REPEALING ALL ACTION INCONSISTENT WITH
THIS RESOLUTION; AND AUTHORIZING THE TAKING OF OTHER
ACTIONS IN CONNECTION WITH THE EXECUTION AND DELIVERY OF
THE LOAN AGREEMENT.

Capitalized terms used in the following recitals have the same meaning as defined in
Section 1 of this Loan Approval Resolution, or, if not defined in Section 1 of this Loan Approval
Resolution, the same meaning as defined in Article I of Ordinance No. 2006-47 (the “Master
Ordinance™) adopted by the Governing Body on August 9, 2006, unless the context requires
otherwise.

WHEREAS, the Governmental Unit is a legally and regularly created, established,
organized and existing home-rule municipality under the general laws of the State; and

WHEREAS, the Governing Body has determined, and hereby determines, that the Project
may be financed with amounts borrowed under the Loan Agreement and that it is in the best
interest of the Governmental Unit and its residents that the Loan Agreement be executed and
delivered and that the financing of the Project take place by executing and delivering the Loan
Agreement; and

WHEREAS, the Master Ordinance provides for the adoption of subsequent ordinances
and resolutions to authorize the issuance of additional debt payable from the Pledged Revenues,
as well as for the approval of specific terms and documents relating to the issuance of the
additional debt; and
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WHEREAS, this Loan Approval Resolution is adopted pursuant to the Master Ordinance
in order to authorize the Governmental Unit to enter into the Loan Agreement with the NMFA as
a Second Lien Obligation payable from Pledged Revenues; and

WHEREAS, the Governing Body has determined that it may lawfully pledge the Pledged
Revenues for the payment of amounts due under the Loan Agreement; and

WHEREAS, other than as described in the Term Sheet, the Pledged Revenues have not
heretofore been pledged to secure the payment of any obligation which is currently outstanding;
and

WHEREAS, the Loan Agreement shall be a special, limited obligation of the
Governmental Unit, payable solely from the Pledged Revenues, and shall not constitute a general
obligation of the Governmental Unit, or a debt or pledge of the faith and credit of the
Governmental Unit or the State; and

WHEREAS, other than as included in the Pledged Revenues, no tax revenues collected
by or on behalf of the Governmental Unit shall be pledged to the Loan Agreement; and

WHEREAS, there have been presented to the Governing Body, and there presently are on

file with the City Clerk, this Loan Approval Resolution and the form of the Loan Agreement;
and

WHEREAS, all required authorizations, consents and approvals in connection with (i) the
use and pledge of the Pledged Revenues to the NMFA (or its assigns) for the payment of
amounts due under the Loan Agreement, (ii) the use of the proceeds of the Loan Agreement to
finance the Project, and (iii) the authorization, execution and delivery of the Loan Agreement,
which are required to have been obtained by the Closing Date have been obtained or are
reasonably expected to be obtained.

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF THE
CITY OF SANTA FE, NEW MEXICO:

Section 1. Definitions. Capitalized terms defined in this Section 1 shall, for all
purposes, have the meaning herein specified, unless the context clearly requires otherwise (such
meanings to be equally applicable to both the singular and the plural forms of the terms defined).
Capitalized terms not defined in this Section 1 shall have the same meanings as defined in the
Master Ordinance.

“Act” means the Drinking Water State Revolving Loan Fund Act, Section 6-21A-1 et
seq., NMSA 1978, as amended, and the general laws of the State, including Sections 3-31-1
through 3-31-12 and Sections 7-19D-12 and 7-1-6.15, NMSA 1978, as amended, the Charter,
and enactments of the Governing Body relating to the Loan Agreement, including this Loan
Approval Resolution and the Master Ordinance.
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“Administrative Fee” or “Administrative Fee Component” means the ¢.25% annual fee
payable to the NMFA as 0.125% of the Loan Agreement Principal Amount then outstanding as a
part of each semi-annual Loan Agreement Payment for the costs of originating and servicing the
Loan, as shown in the Final Loan Agreement Payment Schedule.

“Aggregate Disbursements” means, at any time after the Closing Date, the sum of (i) the
Expense Fund Component and (ii) the aggregate amounts disbursed to the Governmental Unit
from the Program Account for payment of the incurred costs of the Project.

“Authorized Officers” means the Mayor, City Manager, Finance Director and City Clerk
of the Governmental Unit.

“Bonds” means drinking water state revolving loan fund revenue bonds, if any, issued
hereafter by the NMFA and related to the Loan Agreement and the Loan Agreement Payments.

“Closing Date” means the date of execution and delivery of the Loan Agreement
authorized by this Loan Approval Resolution.

“Completion Date” means the date of final payment of the cost of the Project.

“Debt Service Account” means the debt service account established in the name of the
Governmental Unit and administered by the NMFA to pay principal and interest on the Loan
Agreement as the same become due.

“Expense Fund” means the expense fund created in the Loan Agreement to be held and
administered by the NMFA to pay Expenses.

“Expense Fund Component” means an additional amount equal to one percent (1%) of
each disbursement from the Program Account for the Project, simultaneously withdrawn from
the Program Account and deposited in the Expense Fund to pay Expenses.

“Expenses” means the costs of issuance of the Loan Agreement and the Bonds, if any,

and periodic and regular fees and expenses incurred by the NMFA in administering the Loan
Agreement, including legal fees.

“Final Disbursement” means the final disbursement of moneys from the Program
Account to the Governmental Unit, which shall occur within two (2) years following the Closing
Date, except as otherwise provided in the Loan Agreement,

“Final Loan Agreement Payment Schedule” means the schedule of Loan Agreement
Payments due on the Loan Agreement following the Final Disbursement, as described in the
Loan Agreement and attached as Exhibit “B” thereto.
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“Governing Body” means the duly organized City Council of the Governmental Unit and
any successor governing body of the Governmental Unit.

“Governmental Unit” means the City of Santa Fe in Santa Fe County, New Mexico.

“Herein”, “hereby”, “hereunder”, “hereof”, “hereinabove” and “hereafter” refer to this
entire Loan Approval Resolution and not solely to the particular section or paragraph of this
Loan Approval Resolution in which such word is used.

“Loan” or “Loan Amount” means the funds to be loaned by the NMFA to the
Governmental Unit in the Loan Agreement Principal Amount pursuant to the Loan Agreement.

“Loan Agreement” means the loan agreement dated the Closing Date between the NMFA
and the Govermmental Unit which provides for the financing of the Project and requires
payments by or on behalf of the Governmental Unit to the NMFA, and any amendments or
supplements thereto, including the exhibits attached to the Loan Agreement.

“Loan Agreement Payment” means, collectively, all payments due under the Loan
Agreement including principal, interest and Administrative Fees, to be paid by the Governmental
Unit as payment on the Aggregate Disbursements under the Loan Agreement as shown on the
Final Loan Agreement Payment Schedule.

“Loan Agreement Principal Amount” means, as of any date of calculation, the Aggregate
Disbursements (including the Expense Fund Component), up to the Maximum Principal
Amount.

“Loan Approval Resolution” means this Resolution No. 2010-9 adopted by the
Governing Body of the Governmental Unit on February 24, 2010, approving the Loan
Agreement and pledging the Pledged Revenues to the payment of the Loan Agreement
Payments.

“Master Ordinance” means the Governmental Unit’s Ordinance No. 2006-47, adopted
August 9, 2006, as supplemented and amended from time to time.

“Maximum Principal Amount” means one hundred sixty-one thousand eight hundred
seven dollars ($161,807).

“NMFA” means the New Mexico Finance Authority.

“NMSA” means the New Mexico Statutes Annotated, 1978 Compilation, as amended and
supplemented.

“Pledged Revenues” means the revenues of the Governmental Unit pledged to payment
of the Loan Agreement Payments pursuant to this Loan Approval Resolution and described in
the Term Sheet.
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“Program Account” means the account in the name of the Governmental Unit established
and held by the NMFA for deposit of the net proceeds of the Loan Agreement for disbursal to the
Governmental Unit to pay the costs of the Project.

“Project” means the project described in the Term Sheet.

“Second Lien Obligations” means the obligations of the Governmental Unit under the
Loan Agreement and any other obligations now outstanding or hereafter issued or incurred,
payable from or secured by a pledge of the Pledged Revenues and issued with a second lien on
the Pledged Revenues on a parity with the lien thereon of the Loan Agreement and subordinate

to the lien thereon of the Senior Obligations, including any such obligations shown on the Term
Sheet.

“Senior Obligations” means the City of Santa Fe Water Utility System/Capital Outlay
Gross Receipts Tax Revenue Refunding Bonds, Series 2006D and the City of Santa Fe Water
Utility System/Capital Outlay Gross Receipts Tax Revenue Bonds, Series 2009A and 2009B,
issued pursuant to the Master Ordinance, and any other obligations of the Governmental Unit
hereafter issued or incurred, payable from or secured by a pledge of the Pledged Revenues and
issued with a lien on the Pledged Revenues superior to the Loan Agreement and to any other
Second Lien Obligations having a lien on the Pledged Revenues, including any such obligations
shown on the Term Sheet, and issued in accordance with the Master Ordinance.

“State” means the State of New Mexico.
“Term Sheet” means Exhibit “A” to the Loan Agreement.

Section 2. Ratification. All action heretofore taken (not inconsistent with the
provisions of this Loan Approval Resolution) by the Governing Body and officers of the
Governmental Unit directed toward the acquisition and construction of the Project, and the
execution and delivery of the Loan Agreement shall be, and the same hereby is, ratified,
approved and confirmed, except to the extent that such action is expressly amended or modified
by this Loan Approval Resolution or the Loan Agreement.

Section 3. Authorization of the Project and the Loan Agreement. The acquisition and
construction of the Project and the method of financing the Project through execution and
delivery of the Loan Agreement are hereby authorized and ordered. The Project is for the benefit
and use of the Governmental Unit and its residents.

Section 4. Findings. The Governmental Unit hereby declares that it has considered
all relevant information and data and hereby makes the following findings:

A. The Project is needed to meet the needs of the Governmental Unit and its
residents, and the execution and delivery of the Loan Agreement in the Maximum Principal
Amount is necessary and advisable.
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B. Moneys available and on hand for the Project from all sources other than
the Loan Agreement are not sufficient to defray the costs of the Project.

C. The Pledged Revenues may lawfully be pledged under the Act and the
Master Ordinance to secure the payment of amounts due under the Loan Agreement.

D. It is economically feasible and prudent to defray, in whole or in part, the
costs of the Project by the execution and delivery of the Loan Agreement.

E. The Project and the execution and delivery of the Loan Agreement
pursuant to the Act to provide funds for the financing of the Project are necessary in the interest

of the public health, safety, and welfare of the residents and the public served by the
Governmental Unit.

F. The Governmental Unit will acquire and construct the Project, in whole or
in part, with the net proceeds of the Loan.

G. Other than as described in the Term Sheet, the Governmental Unit does
not have any outstanding obligations payable from Pledged Revenues which it has incurred or

will incur prior to the initial execution and delivery of the Loan Agreement.

H. The net effective interest rate on the Loan shall not exceed 12% per
annum which is the maximum rate permitted by State law.

Section 5. Loan Agreement - Authorization and Detail.

A Authorization. This Loan Approval Resolution has been adopted by the
affirmative vote of at least a majority of all of the members of the Governing Body. For the
purpose of protecting the public health, conserving the property, and protecting the general
welfare and prosperity of the residents of the Governmental Unit and acquiring and constructing
the Project, it is hereby declared necessary that the Governmental Unit, pursuant to the Act,
execute and deliver the Loan Agreement evidencing a special limited obligation of the
Governmental Unit to pay a Loan Agreement Principal Amount of one hundred sixty-one
thousand eight hundred seven dollars ($161,807) and interest and Administrative Fees thereon,
and the execution and delivery of the Loan Agreement is hereby authorized. The Governmental
Unit shall use the proceeds of the Loan (i) to finance the acquisition and construction of the
Project and (ii) to pay Expenses and related professional fees. The Project will be owned by the
Governmental Unit.

B. Detail. The Loan Agreement shall be in substantially the form of the Loan
Agreement presented at the meeting of the Governing Body at which this Loan Approval
Resolution was adopted. The Loan shall be in an amount not to exceed the Maximum Principal
Amount of one hundred sixty-one thousand eight hundred seven dollars ($161,807). The Loan
Agreement Principal Amount shall be payable in installments of principal due on June 1 of the
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years designated in the Final Loan Agreement Payment Schedule and bear interest payable on
June 1 and December 1 of each year, commencing on June 1, 2010, at the rate designated in the
Loan Agreement, including the Term Sheet, which rate includes the Administrative Fee.

Section 6. Approval of Loan Agreement. The form of the Loan Agreement as
presented at the meeting of the Governing Body at which this Loan Approval Resolution was
adopted is hereby approved. Authorized Officers are hereby individually authorized to execute,
acknowledge and deliver the Loan Agreement with such changes, insertions and omissions as
may be approved by such individual Authorized Officers, and the City Clerk is hereby
authorized to affix the seal of the Governmental Unit on the Loan Agreement and attest the
same. The execution of the Loan Agreement by an Authorized Officer shall be conclusive
evidence of such approval.

Section 7, Special Limited Obligation. The Loan Agreement shall be secured by the
second lien pledge of the Pledged Revenues as set forth in the Loan Agreement and shall be
payable solely from the Pledged Revenues. The Loan Agreement, together with interest thercon
and other obligations of the Governmental Unit thereunder, shall be a special, limited obligation
of the Governmental Unit, payable solely from the Pledged Revenues as provided in this Loan
Approval Resolution, the Master Ordinance, and the Loan Agreement and shall not constitute a
general obligation of the Governmental Unit or the State, and the holders of the Loan Agreement
may not look to any general or other fund of the Governmental Unit for payment of the
obligations thereunder. Nothing contained in this Loan Approval Resolution or in the Master
Ordinance nor in the Loan Agreement, nor in any other instruments, shall be construed as
obligating the Governmental Unit (except with respect to the application of the Pledged
Revenues) or as imposing a pecuniary liability or a charge upon the general credit of the
Governmental Unit or against its taxing power, nor shall a breach of any agreement contained in
this Loan Approval Resolution, the Master Ordinance, the Loan Agreement, or any other
instrument impose any pecuniary liability upon the Governmental Unit or any charge upon its
general credit or against its taxing power. The Loan Agreement shall never constitute an
indebtedness of the Governmental Unit within the meaning of any State constitutional provision
or statutory limitation and shall never constitute or give rise to a pecuniary liability of the
Governmental Unit or a charge against its general credit or taxing power. Nothing herein shall
prevent the Governmental Unit from applying other funds of the Governmental Unit legally
available therefor to payments required by the Loan Agreement, in its sole and absolute
discretion.

Section 8. Disposition of Proceeds; Completion of Acquisition and Construction of
the Project.
A. Program Account. The Governmental Unit hereby consents to creation of

the Program Account, Expense Fund and Debt Service Account to be held and maintained by the
NMFA as provided in the Loan Agreement. The Governmental Unit hereby approves of the

deposit of a portion of the proceeds of the Loan Agreement in the Program Account and Expense
Fund.
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The proceeds derived from the execution and delivery of the Loan Agreement shall be
deposited promptly upon receipt thereof in the Expense Fund and the Program Account, as
provided in the Loan Agreement.

Until the Completion Date or the date of the Final Disbursement, the money in the
Program Account shall be used and paid out solely for the purpose of acquiring and constructing
the Project in compliance with applicable law and the provisions of the Loan Agreement.

B. Prompt Completion of the Project. The Governmental Unit will acquire,
construct and complete the Project with all due diligence.

C. Project Reporting. At all times following the Closing Date, until the
Completion Date, the Governmental Unit shall provide regular reports to the NMFA regarding
the Project, in accordance with the Loan Agreement.

D. Completion of the Project. Upon the Completion Date, the Governmental
Unit shall execute and send to the NMFA a certificate stating that the construction of and
payment for the Project have been completed. As soon as practicable, and in any event not more
than sixty (60) days from the Completion Date, any balance remaining in the Program Account
shall be withdrawn from the Program Account and transferred into the Debt Service Account, as
provided in the Loan Agreement.

E. NMFA Not Responsible for Application of Loan Proceeds. The NMFA
shall in no manner be responsible for the application or disposal by the Governmental Unit or by
its officers of the funds derived from the Loan Agreement or of any other funds herein
designated.

Section 9. Deposit of Pledged Revenues: Distributions of the Pledged Revenues and
Flow of Funds.

A. Deposit of Pledged Revenues. Pursuant to the Loan Agreement, Pledged
Revenues shall be paid directly by the Governmental Unit to the NMFA in an amount sufficient
to pay principal, interest, Administrative Fees and other amounts due under the Loan Agreement.

B. Termination on Deposits to Maturity. No payment shall be made into the
Debt Service Account if the amount in the Debt Service Account totals a sum at least equal to the
entire aggregate amount of Loan Agreement Payments to become due as to principal, interest on,
Administrative Fees and any other amounts due under the Loan Agreement, in which case
moneys in such account in an amount at least equal to such principal, interest and Administrative
Fee requirements shall be used solely to pay such obligations as the same become due, and any
moneys in excess thereof in such accounts shall be transferred to the Governmental Unit and
used as provided in Section 9(C) of this Loan Approval Resolution.

C. Use of Surplus Revenues. After making all the payments hereinabove
required to be made by this Section, any moneys remaining in the Debt Service Account shall be
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transferred to the Governmental Unit on a timely basis and applied to any other lawful purpose,
including, but not limited to, the payment of any Senior Obligations, Second Lien Obligations or
bonds or obligations subordinate and junior to the Loan Agreement, or purposes authorized by
the Governmental Unit, the Constitution and laws of the State, as the Governmental Unit may
from time to time determine.

Section 10.  Lien on Pledged Revenues. Pursuant to the Loan Agreement, the Pledged
Revenues are hereby authorized to be pledged, and are hereby pledged, and the Governmental
Unit grants a security interest therein, for the payment of the principal, Administrative Fees,
interest, and any other amounts due under the Loan Agreement, subject to the uses thereof
permitted by and the priorities set forth in this Loan Approval Resolution and the Master
Ordinance, and subject to the lien on Pledged Revenues of now outstanding and hereafter issued
Senior Obligations. The Loan Agreement constitutes an irrevocable second lien, but not
necessarily an exclusive second lien, on the Pledged Revenues as set forth herein.

Section 11.  Authorized Officers.  Authorized Officers are hereby individually
authorized and directed to execute and deliver any and all papers, instruments, opinions,
affidavits and other documents and to do and cause to be done any and all acts and things
necessary or proper for carrying out this Loan Approval Resolution, the Loan Agreement and all
other transactions contemplated hereby and thereby. Authorized Officers are hereby individually
authorized to do all acts and things required of them by this Loan Approval Resolution, the
Master Ordinance and the Loan Agreement for the full, punctual and complete performance of
all the terms, covenants and agreements contained in this Loan Approval Resolution, the Master
Ordinance and the Loan Agreement including, but not limited to, the execution and delivery of
closing documents and reports in connection with the execution and delivery of the Loan
Agreement, and the publication of the summary of this Loan Approval Resolution set out in

Section 18 of this Loan Approval Resolution (with such changes, additions and deletions as may
be necessary).

Section 12. Amendment of Loan Approval Resolution. This Loan Approval
Resolution may be amended without receipt by the Governmental Unit of any additional
consideration, but only with the prior written consent of the NMFA.

Section 13.  Loan Approval Resolution Irrepealable. After the Loan Agreement has
been executed and delivered, this Loan Approval Resolution shall be and remain irrepealable

until all obligations due under the Loan Agreement shall be fully paid, canceled and discharged,
as herein provided.

Section 14.  Severability Clause. If any section, paragraph, clause or provision of this
Loan Approval 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 Loan Approval Resolution.

Section 15.  Repealer Clause. All bylaws, orders, resolutions and ordinances, or parts
thereof, inconsistent herewith are hereby repealed to the extent only of such inconsistency. This
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repealer shall not be construed to revive any bylaw, order, resolution or ordinance, or part
thereof, heretofore repealed.

Section 16.  Effective Date. Upon due adoption of this Loan Approval Resolution, it
shall be recorded in the book of the Governmental Unit kept for that purpose, authenticated by
the signatures of the Mayor and City Clerk, and the title and general summary of the subject
matter contained in this Loan Approval Resolution (set out in Section 18 below) shall be
published in a newspaper which maintains an office and is of general circulation in the
Governmental Unit, and such Loan Approval Resolution shall be in full force and effect
thereafter, in accordance with law.

Section 17.  Master Ordinance. The Governing Body finds that the terms of the Loan
Agreement and of this Loan Approval Resolution are consistent with the terms and parameters
established for the issuance of such debt by the Master Ordinance. This Loan Approval
Resolution, duly adopted as a resolution of the Governmental Unit, supplements the Master
Ordinance in accordance with the provisions hereof and thereof. In the event of any
inconsistency between the Loan Agreement and the Master Ordinance, as supplemented and
amended by this Loan Approval Resolution, the provisions of the Master Ordinance shall
control.

Section 18.  General Summary for Publication. Pursuant to the general laws of the
State, the title and a general summary of the subject matter contained in this Loan Approval
Resolution shall be published in substantially the following form:

[Remainder of page intentionally left blank.)
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[Form of Summary of Loan Approval Resolution for Publication.]

City of Santa Fe, New Mexico
Notice of Adoption of Loan Approval Resolution

Notice is hereby given of the title and of a general summary of the subject matter
contained in Resolution No. 2010-9, duly adopted and approved by the Governing Body of the
City of Santa Fe, New Mexico (the “Governmental Unit™), on February 24, 2010. Complete
copies of the Resolution are available for public inspection during normal and regular business
hours in the office of the City Clerk, 200 Lincoln Avenue, Santa Fe, New Mexico §7501.

The title of the Resolution is:

CITY OF SANTA FE, NEW MEXICO
RESOLUTION NO. 2010-9

A RESOLUTION AUTHORIZING THE EXECUTION AND DELIVERY OF A
LOAN AGREEMENT (“LOAN AGREEMENT”) BY AND BETWEEN THE
CITY OF SANTA FE, NEW MEXICO (THE “GOVERNMENTAL UNIT”)
AND THE NEW MEXICO FINANCE AUTHORITY, EVIDENCING A
SPECIAL LIMITED OBLIGATION OF THE GOVERNMENTAL UNIT TO
PAY A PRINCIPAL AMOUNT OF NO MORE THAN ONE HUNDRED
SIXTY-ONE THOUSAND EIGHT HUNDRED SEVEN DOLLARS ($161,807),
TOGETHER WITH INTEREST, COSTS OF ISSUANCE AND
ADMINISTRATIVE FEES THEREON, FOR THE PURPOSE OF FINANCING
THE COSTS OF UPGRADES TO THE GOVERNMENTAL UNIT’S WATER
UTILITY SYSTEM, [INCLUDING SPECIFICALLY A  MICRO-
HYDROELECTRIC POWER GENERATION PROJECT; PROVIDING FOR
THE PAYMENT OF THE PRINCIPAL OF, ADMINISTRATIVE FEES AND
INTEREST DUE UNDER THE LOAN AGREEMENT SOLELY FROM THE
PLEDGED REVENUES; SETTING A MAXIMUM INTEREST RATE FOR
THE LOAN; APPROVING THE FORM OF AND OTHER DETAILS
CONCERNING THE LOAN AGREEMENT; RATIFYING ACTIONS
HERETOFORE TAKEN; REPEALING ALL ACTION INCONSISTENT WITH
THIS RESOLUTION; AND AUTHORIZING THE TAKING OF OTHER
ACTIONS IN CONNECTION WITH THE EXECUTION AND DELIVERY OF
THE LOAN AGREEMENT.

The title sets forth a general summary of the subject matter contained in the Resolution.

This notice constitutes compliance with Section 6-14-6, NMSA 1978.

[End of Form of Summary for Publication.]
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PASSED, APPROVED AND ADOPTED THIS 24TH DAY OF FEBRUARY, 2010.

CITY OF SANTAFE

By Pﬂ—?cg&%—

David Coss, Mayor

[SEAL]

ATTEST:

APPROVED AS TO FORM:

Core

Geno Zamora, Es(
City Attorney

[Remainder of page intentionally left blank.]
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Governing Body Member Patti J. Bushee then moved adoption of the foregoing
Resolution duly seconded by Governing Body Member Ronald Trujillo.

The motion to adopt the Resolution, upon being put to a vote, was passed and adopted on
the following recorded vote:

Those Voting Aye:  Patti J. Bushee

Chris Calvert

Miguel M. Chavez

Carmichael Dominguez

Matthew E. Ortiz

Rosemary Romero

Ronald Trujillo

Rebecca Wurzburger

Those Voting Nay: (None)

Those Absent: (None)

Eight (8) members of the Governing Body having voted in favor of the motion, the
Mayor declared the motion carried and the foregoing Resolution adopted, whereupon the Mayor
and the City Clerk signed the Resolution upon the records of the minutes of the Governing Body.

After consideration of other matters not relating to the Resolution, the meeting on motion
duly made, seconded and carried, was adjourned.

[Signature page follows.]
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CITY OF SANTA FE

By D&C—QQ@O&

; David Coss, Mayor
[SEAL]

ATTEST:

[Remainder of page intentionally lefi blank.]
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STATE OF NEW MEXICO )

) ss.
COUNTY OF SANTA FE )

I, Yolanda Y. Vigil, the duly appointed, qualified, and acting City Clerk of the City of
Santa Fe, New Mexico (the “Governmental Unit”), do hereby certify:

1. The foregoing pages are a true, perfect, and complete copy of the record of the
proceedings of the City Council (the “Governing Body™), constituting the governing body of the
Governmental Unit, had and taken at a duly called regular meeting held at the City Council
Chambers, 200 Lincoln Ave., Santa Fe, New Mexico, on February 24, 2010, at the hour of 5:00
p.m., insofar as the same relate to the adoption of Resolution No. 2010-9 and the execution and
delivery of the proposed Loan Agreement, copies of which are set forth in the official records of
the proceedings of the Governing Body kept in my office. None of the action taken has been
rescinded, repealed, or modified.

2. Said proceedings were duly had and taken as therein shown, the meeting therein
was duly held, and the persons therein named were present at said meeting, as therein shown.

3. Notice of the February 24, 2010 meeting was given by the Governmental Unit in
compliance with the permitted methods of giving notice of regular meetings of the Governing

Body as required by the Governmental Unit’s open meetings standards in effect at the time of the
meeting.

IN WITNESS WHEREOF, | have hereunto set my hand this 2nd day of April, 2010.

CITY OF SANTA FE

[SEAL]

Loan Approval Resolution 17
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AFTERNOON SESSION — 5:00 P.M.

1. CALL TO ORDER
PLEDGE OF ALLEGIANCE
SALUTE TO THE NEW MEXICO FLAG

A LD

INVOCATION

ROLL CALL

APPROVAL OF AGENDA

APPROVAL OF CONSENT CALENDAR

APPROVAL OF MINUTES: Reg. City Council Meeting — February 10, 2010

© ® N O o

PRESENTATIONS

a) Muchas Gracias - Vicki Pozzebon. (5 minutes)

b) Santa Fe Eagle Scout Recognition. (Manny Ortiz) (5 minutes)

c) Copenhagen Climate Change Conference. (Ken Huges) (5 minutes)

d) Tree City USA Status for 2010. (Arthur “Butch” Blazer, New Mexico State
Forester) (& minutes)

10. CONSENT CALENDAR

a) Bid No. 10/09/B — Frenchy's and Larragoite Parks Renovation Phase 2,
Heads Up Landscape Contractors. (Ben Gurule)

b) Request for Appraval of Amendment No. 2 to Professional Services
Agreement — Santa Fe Canyon Hydropower Project; AECOM Technical
Services, Inc. (Dale Lyons)

c) Request for Approval of Change Orders No.’s 1 and 2 — Construction and
Engineering Services Associated with Canyon Road Water Treatment
Plant Improvements; Weaver General Construction Company and
Environmental Engineering & Technology, inc. (Stephanie Reynolds)

\- 1 J/
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\

CONSIDERATION OF RESOLUTION NO. 2010- . (Councilor
Calvert)

A Resolution Authorizing the Execution and Delivery of a Loan Agreement
(“Loan Agreement”) by and Between the City of Santa Fe, New Mexico
(the “Governmental Unit") and the New Mexico Finance Authority,
Evidencing a Special Limited Obligation of the Governmental Unit to Pay a
Principal Amount of No More Than One Hundred Sixty-One
Thousand Eight Hundred Seven Dollars ($161,807), Together With
Interest, Costs of Issuance and Administrative Fees Thereon, and to
Accept a Loan for the Purpose of Financing the Costs of Upgrades to
the Governmental Unit's Water Utility System, Including Specifically
a Micro-Hydroelectric Power Generation Project, Providing for the
Payment of the Principal of, Administrative Fees and Interest Due Under
the Loan Agreement Solely from the Pledged Revenues; Setting a
Maximum Interest Rate for the Loan; Approving the Form of and Other
Details Concerning the Loan Agreement; Ratifying Actions Heretofore
Taken; Repealing all Action Inconsistent with this Resolution; and
Authorizing the Taking of Other Actions in Connection with the Execution
and Delivery of the Loan Agreement. (Dale Lyons)

1) Request for Approval of Drinking Water State Revolving Fund Loan
Agreement (No. 2431-DW); New Mexico Finance Authority.

a) Request for Approval of Budget Increase — Grant Fund.

CONSIDERATION OF RESOLUTION NO. 2010- . (Councilor
Bushee)

A Resolution in Support of a Cooperative Agreement Between the New
Mexico Department of Transportation (NMDOT) and the City of Santa Fe
(City) for the Design, Construction and Maintenance of Various Pedestrian
and Bicycle Trails Within NMDOT Right-of-Way on St. Francis Drive in the
City of Santa Fe. {Leroy Pacheco)

1) Request for Approval of a Cooperative Agreement — Various
Pedestrian and Bicycle Trails Within Right-of-Way on St. Francis
Drive; New Mexico Department of Transportation.

)
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h)

CONSIDERATION OF RESOLUTION NO. 2010- .
A Resolution Relating to a Request for Approval of First Quarter Budget
Adjustments for Fiscal Year 2009/2010. (Cal Probasco)

CONSIDERATION OF RESOLUTION NO, 2010- . (Councilor
Wurzburger, Mayor Coss and Councilor Romero)

A Resolution Supporting the Railyard Stewards Efforts at The Railyard
Park and Directing the City Manager to Enter Into a Contract with the

Railyard Stewards to Provide Services for The Railyard Park. (Bob
Siqueros)

Request for Approval to Publish Notice of Public Hearing on March 31,

2010:

1)

Bill No. 2010-5 — An Ordinance Authorizing the Execution and
Delivery of a Water Project Fund Loan/Grant Agreement by and
Between the New Mexico Water Trust Board and the New Mexico
Finance Authority (the “Lenders/Grantors”) and the City of Santa Fe
(the “Borrower/Grantee"), in the Amount of One Million Three
Hundred Twenty-Four Thousand Four Hundred Sixty Dollars
($1,324,460), Evidencing an Obligation of the Borrower/Grantee to
Utilize the Loan/Grant Amount Solely for the Purpose of
Financing the Costs of the Borrower/Grantee’s Watershed
Management Project, and Solely in the Manner Described in the
Loan/Grant Agreement; Providing for Payment of the Loan Amount
Solely From Pledged Revenues; Certifying that the Loan/Grant
Amount, Together with Other Funds Available to the
Borrower/Grantee, is Sufficient to Complete the Project; Approving
the Form of and Other Details Concerning the Loan/Grant
Agreement; Ratifying Actions Heretofore Taken; Repealing All
Action Inconsistent with this Ordinance; and Authorizing the Taking
of Other Actions in Connection with the Execution and Delivery of
the Loan/Grant Agreement. (Councilor Wurzburger) (Dale Lyons)

a) Request for Approval of Water Project Fund Loan/Grant
Agreement (No. 171- WTB); New Mexico Finance Authority

1) Request for Approval of Budget Increase — Grant
Fund.

J
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11.

12,
13.
14.
15.

2) Bill No. 2010-6 — An Ordinance Authorizing the Execution and
Delivery of a Water Project Fund Loan/Grant Agreement by and
Between the New Mexico Water Trust Board and the New Mexico
Finance Authority {the “Lenders/Grantors”) and the City of Santa Fe
(the “Borrower/Grantee”), in the Amount of Four Million Dollars
($4,000,000), Evidencing an Obligation of the Borrower/Grantee to
Utilize the Loan/Grant Amount Solely for the Purpose of
Financing the Costs of Construction of the Buckman Surface
Water Direct Diversion Project, and Solely in the Manner
Described in the Loan/Grant Agreement; Providing for Payment of
the Loan Amount Solely from Pledged Revenues; Certifying that
the Loan/Grant Amount, Together with Other Funds Available to the
Borrower/Grantee, is Sufficient to Complete the Project; Approving
the Form of and Other Details Concerning the Loan/Grant
Agreement; Ratifying Actions Heretofore Taken; Repealing ali
Action Inconsistent with this Ordinance; and Authorizing the Taking
of Other Actions in Connection with the Execution and Delivery of
the Loan/Grant Agreement. (Councilor Wurzburger) (Alan Hook)

a) Request for Approval of Water Project Fund Loan/Grant
Agreement (No. 170- WTB), New Mexico Finance Authority

1) Request for Approval of Budget Increase — Grant
Fund.

i) Request for Approval of Consideration to Re-Establish Positions in FY
2009/2010 Budget. (Vicki Gage) (Postponed at February 10, 2010 City
Council Meeting) (Removed by Staff.}

CONSIDERATION OF RESOLUTION NO. 2010- .

A Resolution Directing Staff to Review the Existing Rates for Use of the Santa Fe
Community Convention Center in Order to Encourage Local Events. (Councilor
Chavez) (Keith Toler)

MATTERS FROM THE CITY MANAGER

MATTERS FROM THE CITY ATTORNEY

MATTERS FROM THE CITY CLERK

COMMUNICATIONS FROM THE GOVERNING BODY

4-
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EVENING SESSION —-7:00 P.M.

CALL TO ORDER

PLEDGE OF ALLEGIANCE

SALUTE TO THE NEW MEXICO FLAG
INVOCATION

ROLL CALL

PETITIONS FROM THE FLOOR

APPOINTMENTS

PUBLIC HEARINGS:

1)

2)

3)

4)

9)

Request from Admiral Beverage Corporation for a Wholesaler Liquor
License (Beer Only) to be Located at Admiral Beverage Corporation, 7
Paseo de River. (Yolanda Y. Vigil)

Request from Jambo Cafe, LLC, for a Restaurant Liquor License (Beer
and Wine On-Premise Consumption Only)} to be Located at Jambo Café,
LLC, 2010 Cerrilios Road, Suite #13. (Yolanda Y. Vigil)

CONSIDERATION OF BILL NO. 200944: ADOPTION OF ORDINANCE
NO. 2009- . (Councilor Chavez)

An Ordinance Amending Section 14-6.3 (C)(1) SFCC 1987 Clarifying the
Ownership of Accessory Dwelling Units and Requiring the Recording of
Restrictive Covenants for Accessory Dwelling Units. (Jeanne Price)
(Postponed at December 9, 2009 City Council Meeting)

Request for Approval of Amendment No. 2 to Professional Services
Agreement — Santa Fe Complex. (Kathy McCormick)

Request from The National Dance Institute of New Mexico (NDI-NM) for a
Permanent Waiver of the 300 Foot Location Restriction to Allow the
Dispensing/Sale of Alcoholic Beverages at NDI-NM, 1140 Alto Street
which is within 300 feet of Desert Academy and the Former Alameda
Middle Schoo!. (Yolanda Y. Vigil) (Postponed at February 10, 2010 City
Council Meeting) {(Postponed to March 10, 2010 City Council Meeting)

-5
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B) CONSIDERATION OF BILL NO. 2010-2: ADOPTION OF ORDINANCE
NO. 2010- .
An Ordinance Repealing Chapter 27 SFCC 1987 and Creating a New
Chapter 27 SFCC 1987 Regarding Telecommunication and Cable
Services. (Maureen Reed) (Postponed at February 10, 2010 City Council
Meeting) (PUBLIC HEARING IS CLOSED) (Postponed to March 10,
2010 City Council Meeting)

a) CONSIDERATION OF BILL NO. 2010-3: ADOPTION OF
ORDINANCE NO. 2010- .
An Ordinance Granting a Non Exclusive Franchise to Newpath
Networks, LLC to Rent, Use and Occupy the City’s Public Rights-of-
Way in the City of Santa Fe, New Mexico, and Fixing the Terms
and Conditions Thereof. (Maureen Reed) (PUBLIC HEARING IS
CLOSED) (Postponed to March 10, 2010 City Council Meeting)

b) CONSIDERATION OF BILL NO. 2010-4: ADOPTION OF
ORDINANCE NO. 2010- .
An Ordinance Granting a Non-Exclusive Franchise to Citylink Fiber
Holdings of Santa Fe, New Mexico, LLC to Rent, Use and Occupy
the City's Public Rights-of-Way in the City of Santa Fe, New
Mexico, Fixing the Terms and Conditions Thereof. (Maureen Reed)
(PUBLIC HEARING IS CLOSED) (Postponed to March 10, 2010
City Council Meeting)

1. ADJOURN

Pursuant to the Governing Body Procedural Rules, in the event any agenda items have
not been addressed, the meeting should be reconvened at 7:00 p.m., the following day
and shall be adjourned not later than 12:00 a.m. Agenda items, not considered prior to
11:30 p.m,, shall be considered when the meeting is reconvened or tabled for a
subsequent meeting.

NOTE: New Mexico law requires the following administrative procedures be followed when
conducting “quasi-judicial” hearings. In a “quasi-judicial” hearing all withesses must be swom
in, under oath, prior to testimony and will be subject to reasonable cross-examination.
Witnesses have the right to have an atterney present at the hearing.

Persons with disabilities in need of accommodations, contact the City Clerk's office at 955-6520,
five (5) days prior to meeting date.

S5002 pmd-1102
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THE SANTA FE

NEW<=MEXICAN

Founded 1849

MODRALL LAW FIRM
PO BOX 2168 ALTERNATE ACCOUNT: 52845
ALBUQUERQUE NM 87103  AD NUMBER: 00310559 ACCOUNT: 00001990
LEGAL NO: 88836 P.O. #:
108 LINES 1TIME(S) 112.84
AFFIDAVIT: 0.00
TAX: 9.10
TOTAL: . 121.94
AFFIDAVIT OF PUBLICATION
STATE OF NEW MEXICO
COUNTY OF SANTA FE

I, V. Wright, being first duly sworn declare and say that I am Legal
Advertising Representative of THE SANTA FE NEW MEXICAN, a daily
newspaper published in the English language, and having a general
circulation in the Counties of Santa Fe and Los Alamos, State of New
Mexico and being a newspaper duly qualified to publish legal notices and
advertisements under the provisions of Chapter 167 on Session Laws of
1937; that the publication # 88836 a copy of which is hereto attached was
published in said newspaper 1 day(s) between 03/01/2010 and 03/01/2010
and that the notice was published in the newspaper proper and not in any
supplement; the first date of publication being on the 1st day of March, 2010
and that the undersigned has personal knowledge of the matter and things set
forth in this affidavit.

IS/ U U) N%+

LEGAL ADVERTISEMENT REPRESENTATIVE

Subscribed and sworn to before me on this 1st day of March, 2010

OFFICIAL SEAL
W MaryMargarewlnil-wmdeman

NOTARY PUBLIC
E E

issi Expires:
My Commission L’_\

SantaFeNewMexican.com

202 East Marey Strect, Santa Fe, NM 87501-2021 + 505-983-3303 + fax: 505-984-1785 + PQ. Box 2048, Sania Fe, NM 87504-2048
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$161,807 Maximum Principal Amount

DRINKING WATER STATE REVOLVING FUND
LOAN AGREEMENT
[No. 2431-DW]
dated

April 2, 2010

by and between the
NEW MEXICO FINANCE AUTHORITY
and the

CITY OF SANTA FE,
New Mexico



LOAN AGREEMENT

This LOAN AGREEMENT (the “Loan Agreement”), dated the 2nd day of April,
2010, is entered into by and between the NEW MEXICO FINANCE AUTHORITY (the
“NMFA”), and the CITY OF SANTA FE, New Mexico (the “Governmental Unit”), a
home-rule municipality duly organized and existing under the laws of the State of New
Mexico (the “State™).

WITNESSETH:

WHEREAS, capitalized terms used in the following recitals of this Agreement
have the same meaning as defined in Article I of this Agreement unless the context
requires otherwise.

WHEREAS, the NMFA is a public body politic and corporate constituting a
governmental instrumentality, separate and apart from the State, duly organized and
created under and pursuant to the laws of the State, particularly Section 6-21-1 et seq.,
NMSA 1978, as amended; and

WHEREAS, the NMFA is authorized, pursuant to Section 6-21A-1 et seq,
NMSA 1978, as amended (the “Act™) to implement a program to permit local authorities
such as the Governmental Unit to enter into agreements with the NMFA to facilitate
financing of the acquisition, construction and modification of necessary drinking water
projects; and

WHEREAS, the Governmental Unit is a home-rule municipality, a political
subdivision of the State, duly organized and existing under and pursuant to the laws of
the State, and is a local authority under the Act; and

WHEREAS, the Governing Body of the Governmental Unit has determined that it
is in the best interests of the Governmental Unit and its residents that the Governmental
Unit enter into this Loan Agreement with the NMFA and accept a loan from the NMFA
to finance the costs of the Project, which includes upgrades to the Governmental Unit’s
water utility system, including specifically a micro-hydroelectric power generation
project, as more fully described on the Term Sheet attached hereto as Exhibit “A”; and

WHEREAS, the Project appears on the Drinking Water Fundable Priority List;
and

WHEREAS, the New Mexico Environment Department has determined that the
Governmental Unit’s Project plans and specifications comply with the provisions of 42
U.S8.C. Section 300j-12(a)(1)(A) and 300j-12(a)(1)(B) and the requirements of the laws
and regulations of the State governing the construction and operation of drinking water
supply facilities and has certified that the Project is ready to be funded by the NMFA; and

1
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WHEREAS, the Project has been planned and authorized in conformity with the
Intended Use Plan; and

WHEREAS, pursuant to information provided by the Govemmental Unit and
environmental review by applicable State and federal agencies, and in accordance with
40 C.F.R. Sections 6.204, 6.300(c)(1), and 6.301(f), the NMFA has determined that the
Project meets the requirements for a Categorical Exclusion as defined in the State
Environmental Review Process (SERP) for the State Drinking Water Revolving Loan
Fund; and

WHEREAS, the Governmental Unit is permitted and authorized by the Act to
enter into this Loan Agreement; and

WHEREAS, for the purposes of financing the Project, the Governing Body and
the NMFA have determined that it is in the best interests of the Governmental Unit and
its residents that the NMFA lend the Loan Agreement Principal Amount to the
Governmental Unit; and

WHEREAS, the NMFA has determined that the Project is important to the overall
capital needs of the residents of the State and that the Project will directly enhance the
health, safety and general welfare of the residents served by the Governmental Unit; and

WHEREAS, except as described on the Term Sheet, the Pledged Revenues have
not been pledged or hypothecated in any manner or for any purpose at the time of the
execution and delivery of this Loan Agreement, and the Governmental Unit desires to
pledge the Pledged Revenues toward the payment of this Loan Agreement subject to the
superior lien of the Senior Obligations (as hereinafter defined), to which the lien of this
Loan Agreement is subordinate, on parity with the Second Lien Obligations (as
hereinafter defined), and with a lien superior to that of the Subordinate Obligations (as
hereinafter defined); and

WHEREAS, the obligation of the Governmental Unit hereunder shall constitute a
limited, special obligation of the Governmental Unit payable from Pledged Revenues,
and shall not constitute a general obligation or other indebtedness of the Governmental
Unit or a charge against the general credit or ad valorem taxing power of the
Governmental Unit; and

WHEREAS, the NMFA has determined that the Governmental Unit has the
financial capability to assure sufficient revenue to operate and maintain the drinking

water supply facility for its useful life and to repay the amounts borrowed pursuant to this
Loan Agreement; and

WHEREAS, the execution, performance and delivery of this Loan Agreement
have been authorized, approved and directed by all necessary and appropriate action of
the Governing Body pursuant to the Loan Approval Resolution; and

2
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WHEREAS, the execution and performance of this Loan Agreement have been
authorized, approved and directed by all necessary and appropriate action of the NMFA
and its officers.

NOW, THEREFORE, for and in consideration of the premises and the mutual
promises and covenants herein contained, the parties hereto agree:

ARTICLE I
DEFINITIONS

Capitalized terms defined in the foregoing recitals shall have the same meaning as
therein stated when used in this Loan Agreement, unless the context clearly requires
otherwise. Capitalized terms not defined in the recitals and defined in this Article shall
have the meaning specified in this Article wherever used in this Loan Agreement,
including the foregoing recitals, unless the context clearly requires otherwise. Other
capitalized terms used in this Loan Agreement shall have the same meanings as defined
in the Master Ordinance or the Loan Approval Resolution (both as defined below).

“Act” means the Drinking Water State Revolving Loan Fund Act, Section
6-21A-1 et seq.,, NMSA 1978, as amended, and the general laws of the State, including
Sections 3-31-1 through 3-31-12 and Sections 7-19D-12 and 7-1-6.15, NMSA 1978, as
amended, and enactments of the Governing Body relating to this Loan Agreement,
including the Loan Approval Resolution and the Master Ordinance.

“Administrative Fee” or “Administrative Fee Component” means the 0.25%
annual fee payable to the NMFA as 0.125% of the Loan Agreement Principal Amount
then outstanding as a part of each semi-annual Loan Agreement Payment for the costs of
originating and servicing the Loan, as shown in the Final Loan Agreement Payment
Schedule attached to this Loan Agreement as Exhibit “B”.

“Aggregate Disbursements” means, at any time after the Closing Date, the
aggregate amounts disbursed to the Governmental Unit from the Program Account for
payment of the incurred costs of the Project.

“Authonized Officers” means, with respect to the City of Santa Fe, the Mayor,
City Manager, Finance Director and City Clerk thereof; and with respect to the NMFA,
the Chairman, Vice-Chairman, Secretary and Chief Executive Officer, and any other
officer or employee of the NMFA designated in writing by an Authorized Officer thereof.

“Bonds” means drinking water state revolving loan fund revenue bonds, if any,
issued hereafter by the NMFA and specifically related to this Loan Agreement and the
Loan Agreement Payments.

Loan Agreement
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“Closing Date” means the date of execution and delivery of this Loan Agreement
as shown on the Term Sheet.

“Debt Service Account” means the debt service account established in the name
of the Governmental Unit and administered by the NMFA to pay principal and interest on
this Loan Agreement as the same become due.

“Department” means the New Mexico Environment Department.

“Drinking Water Fundable Priority List” means the list of drinking water projects
compiled by the Department pursuant to the Memorandum of Understanding and the
Intended Use Plan.

“Drinking Water State Revolving Loan Fund” or “State Drinking Water
Revolving Loan Fund” means the drinking water state revolving loan fund established by
the Act.

“Environmental Protection Agency” means the Environmental Protection Agency
of the United States.

“Event of Default” means one or more events of default as defined in Section 10.1
of this Loan Agreement.

“Expenses” means the costs of issuance of this Loan Agreement and the Bonds, if
any, and periodic and regular fees and expenses incurred by the NMFA in administering
this Loan Agreement, including legal fees.

“Final Disbursement” means the final disbursement of moneys from the Program
Account to the Governmental Unit, which shall occur within two (2) years following the
Closing Date, except as otherwise provided in Section 4.1(b) of this Loan Agreement.

“Final Loan Agreement Payment Schedule” means the schedule of Loan
Agreement Payments due on this Loan Agreement following the Final Disbursement; the
Final Loan Agreement Payment Schedule, assuming the disbursement of the Maximum
Principal Amount within two (2) years after the Closing Date, is attached as Exhibit “B”
to this Loan Agreement.

“Fiscal Year” means the period commencing on July t of each calendar year and
ending on the last day of June of the next succeeding calendar year, or any other twelve-
month period which any appropriate authority may hereafter establish for the
Governmental Unit as its fiscal year.

“Generally Accepted Accounting Principles” means the officially established
accounting principles applicable to the Governmental Unit consisting of the statements,
determinations and other official pronouncements of the Government Accounting
Standards Board, Financial Accounting Standards Board, Federal Accounting Standards
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Board or other principle-setting body acceptable to the NMFA establishing accounting
principles applicable to the Governmental Unit.

“Governing Body” means the duly organized City Council of the Governmental
Unit and any successor governing body of the Governmental Unit.

“Governmental Unit” means the City of Santa Fe in Santa Fe County, New
Mexico.

“Independent Accountant” means (i) an accountant employed by the State and
under the supervision of the State Auditor, or (ii) any certified public accountant,
registered accountant, or firm of such accountants duly licensed to practice and practicing
as such under the laws of the State, appointed and paid by the Governmental Unit who (a)
is, in fact, independent and not under the domination of the Governmental Unit, (b) does
not have any substantial interest, direct or indirect, with the Governmental Unit, and (c) is
not connected with the Governmental Unit as an officer or employee of the
Governmental Unit, but who may be regularly retained to make annual or similar audits
of the books or records of the Governmental Unit.

“Intended Use Plan” means the current plan approved by the NMFA and the
Department and submitted by the NMFA and the Department to the Environmental
Protection Agency pursuant to 42 U.S.C. Section 300j-12(b) which establishes criteria for
extending financial assistance and loans to qualifying public drinking water systems.

“Interest Component™ means the portion of each Loan Agreement Payment paid
as interest accruing on the Aggregate Disbursements, from the date of each disbursement.

“Interest Rate” means the rate of interest on this Loan Agreement as shown on the
Term Sheet.

“Interim Period” means the period no greater than two (2) years, beginning on the
Closing Date, during which the NMFA will disburse moneys from the Program Account
to the Governmental Unit to pay costs of the Project.

“Loan” means the funds to be loaned to the Governmental Unit by the NMFA
pursuant to this Loan Agreement.

“Loan Agreement” means this loan agreement and any amendments or
supplements hereto, including the exhibits attached to this loan agreement.

“Loan Agreement Payment” means, collectively, the Principal Component, the
Interest Component and the Administrative Fee Component to be paid by the
Governmental Unit as payment on the Aggregate Disbursements under this Loan
Agreement, as shown on Exhibit “B” hereto.
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“Loan Agreement Payment Date”” means each date a payment is due on this Loan
Agreement as shown on Exhibit “B” hereto or in the Final Loan Agreement Payment
Schedule.

“Loan Agreement Principal Amount” means, as of any date of calculation, the
Aggregate Disbursements, up to the Maximum Principal Amount.

“Loan Agreement Term” means the term of this Loan Agreement as provided
under Article III of this Loan Agreement.

“Loan Approval Resolution” means Resolution No. 2010-9 adopted by the
Governing Body of the Governmental Unit on February 24, 2010, approving this Loan
Agreement and pledging the Pledged Revenues to the payment of the Loan Agreement
Payments as shown on the Final Loan Agreement Payment Schedule.

“Master Ordinance” means the Governmental Unit’s Ordinance No. 2006-47,
adopted August 9, 2006.

“Maximum Principal Amount” means the sum of one hundred sixty-one thousand
eight hundred seven dollars ($161,807), which amount shall be available for disbursal to
the Governmental Unit to pay costs of the Project upon receipt by the NMFA of a
properly executed requisition or requisitions in substantially the form attached as Exhibit
“C” to this Loan Agreement.

“Memorandum of Understanding” means the cumrent memorandum of
understanding by and between the NMFA and the Department pursuant to the Act
describing and allocating duties and responsibilities pursuant to the Drinking Water State
Revolving Loan Fund.

“NMSA” means the New Mexico Statutes Annotated, 1978 Compilation, as
amended and supplemented.

“Operating Agreement” means the operating agreement entered into between the
State and the Environmental Protection Agency, Region 6, for the Drinking Water State
Revolving Loan Fund program.

“Permitted Investments” means securities which are at the time legal investments
of the Governmental Unit for the money to be invested, as applicable, including but not
limited to the following if permitted by law: (i) direct obligations of, or obligations fully
guaranteed by the United States of America or instruments evidencing ownership
interests in those obligations or in specified portions of the principal of or interest on
those obligations; (ii) negotiable securities of the State; (iii) money market funds which
invest solely in obligations described in clause (i) above which are rated in the highest
rating category by Moody’s Investors Service, Inc. or Standard & Poor’s Ratings
Services; and (iv) the State Treasurer’s short-term investment fund created pursuant to
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Section 6-10-10.1, NMSA 1978, as amended, and operated, maintained and invested by
the office of the State Treasurer.

“Pledged Revenues” means the revenues of the Governmental Unit pledged to
payment of the Loan Agreement Payments pursuant to the Loan Approval Resolution and
described in the Term Sheet.

“Principal Component” means the portion of each Loan Agreement Payment paid
as principal on this Loan Agreement, based upon the Aggregate Disbursements; the
Principal Component of each Loan Agreement Payment, assuming the disbursal of the
Maximum Principal Amount within two (2) years after the Closing Date, is shown on
Exhibit “B” attached to this Loan Agreement.

“Program Account” means the account in the name of the Governmental Unit
established and held by the NMFA for deposit of the net proceeds of this Loan
Agreement for disbursal to the Governmental Unit to pay the costs of the Project.

“Project” means the project(s) described on the Term Sheet.

“Second Lien Obligations” means the obligations of the Governmental Unit under
this Loan Agreement and any other obligations now outstanding or hereafter issued or
incurred, payable from or secured by a pledge of the Pledged Revenues and issued with a
second lien on the Pledged Revenues on a parity with the lien thereon of this Loan
Agreement and subordinate to the lien thereon of the Senior Obligations, including any
such obligations shown on the Term Sheet.

“Senior Obligations” means the City of Santa Fe Water Utility System/Capital
Outlay Gross Receipts Tax Revenue Refunding Bonds, Series 2006D and the City of
Santa Fe Water Utility System/Capital Outlay Gross Receipts Tax Revenue Bonds, Series
2009A and 2009B, issued pursuant to the Master Ordinance, and any other obligations of
the Governmental Unit hereafter issued or incurred, payable from or secured by a pledge
of the Pledged Revenues and issued with a lien on the Pledged Revenues superior to this
Loan Agreement and superior to any other Second Lien Obligations having a lien on the
Pledged Revenues, including any such obligations shown on the Term Sheet, and issued
in accordance with the Master Ordinance.

“State Environmental Review Process” or “SERP” means the environmental
review process adopted by the Department and the NMFA, as required by and approved
by the Environmental Protection Agency, pursuant to the Operating Agreement.

“Subordinate Obligations” means all bonds or other obligations of the
Governmental Unit now outstanding or hereafter issued or incurred with a lien on the
Pledged Revenues subordinate to the fien created by this Loan Agreement and
subordinate to any other outstanding Second Lien Obligations having a lien on the
Pledged Revenues, including any such obligations shown on the Term Sheet.
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“Term Sheet” means Exhibit “A” attached hereto.

ARTICLE X
REPRESENTATIONS, COVENANTS AND WARRANTIES

Section 2.1  Representations, Covenants and Warranties of the Govermmental
Unit. The Governmental Unit represents, covenants and warrants:

(a) Binding Nature of Covenants. All covenants, stipulations,
obligations and agreements of the Governmental Unit contained in this Loan Agreement
shall be deemed to be the covenants, stipulations, obligations and agreements of the
Governmental Unit to the full extent authorized or permitted by law, and such covenants,
stipulations, obligations and agreements shall be binding upon the Governmental Unit
and its successors and upon any board or body to which any powers or duties affecting
such covenants, stipulations, obligations and agreements shall be transferred by or in
accordance with law. Except as otherwise provided in this Loan Agreement, all rights,
powers and privileges conferred and duties and liabilities imposed upon the
Governmental Unit by the provisions of this Loan Agreement, the Loan Approval
Resolution and the Master Ordinance shall be exercised or performed by the
Governmental Unit or by such members, officers, or officials of the Governmental Unit
as may be required by law to exercise such powers and to perform such duties.

(b) No Personal Liabilitv. No covenant, stipulation, obligation or
agreement contained in this Loan Agreement shall be deemed to be a covenant,
stipulation, obligation or agreement of any officer, agent or employee of the
Governmental Unit or member of the Governing Body in his or her individual capacity,
and neither the members of the Governing Body nor any officer executing this Loan
Agreement shall be liable personally on this Loan Agreement or be subject to any
personal liability or accountability by reason of the execution and delivery thereof.

(c) Authorization of Loan Agreement. The Governmental Unit is a
political subdivision of the State, and is duly organized and existing under the statutes
and laws of the State. Pursuant to the Act, as amended and supplemented, from time to
time, the Governmental Unit is authorized by the Act to enter into the transactions
contemplated by this Loan Agreement and to carry out its obligations hereunder. The
Governmental Unit has duly authorized and approved the execution and delivery of this
Loan Agreement and the other documents related to the transaction.

(d) Use of Loan Agreement Proceeds. The Governmental Unit shall
proceed without delay in applying the proceeds of this Loan Agreement to the acquisition
and completion of the Project and to no other purpose, as follows:

(1) The Governmental Unit shall requisition moneys from the
Program Account not less frequently than quarterly; and
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(ii)  The Governmental Unit shall, within two (2) years after the
Closing Date, have requisitioned the Maximum Principal Amount, or such portion
thereof as shall be necessary to complete the Project.

(e) Payment of Loan Agreement Pavments. The Governmental Unit
shall promptly pay Loan Agreement Payments, as specified in Exhibit “B” hereto,
according to the true intent and meaning of this Loan Agreement. Loan Agreement
Payments are payable, as a second lien, solely from Pledged Revenues or from the
proceeds of refunding bonds or other refunding obligations which the Governmental Unit
may hereafter issue in its sole discretion and which are payable from Pledged Revenues;
and nothing in this Loan Agreement shall be construed as obligating the Governmental
Unit to pay Loan Agreement Payments from any general or other fund of the
Governmental Unit other than such special funds. Nothing contained in this Loan
Agreement, however, shall be construed as prohibiting the Governmental Unit in its sole
and absolute discretion, from making such payments from any moneys which may be
lawfully used, and which are legally available, for that purpose.

® Acquisition and Completion of Project; Compliance with Laws.
The Project will consist of upgrades to the Governmental Unit’s water utility system,

including specifically a micro-hydroelectric power generation project, and any other
projects described in the Term Sheet. The Project will be completed so as to comply with
all applicable ordinances, resolutions and regulations, if any, and any and all applicable
laws relating to the acquisition, construction and completion of the Project and to the use
of the Pledged Revenues

(g)  Necessity of Project. The acquisition and completion of the Project
under the terms and conditions provided in this Loan Agreement is necessary, convenient
and in furtherance of the governmental purposes of the Governmental Unit and are in the
best interest of the Governmental Unit and its residents.

(h) Legal, Valid and Binding Obligation. The Governmental Unit has
taken all required action necessary to authorize the execution and delivery of this Loan
Agreement. This Loan Agreement constitutes a legal, valid and binding special
obligation of the Governmental Unit enforceable in accordance with its terms.

(1) Loan Agreement Term. The Loan Agreement Term does not
exceed the anticipated useful life of the Project.

1)) Use of Project. During the Loan Agreement Term, the Project will
at all times be used for the purpose of benefiting the Governmental Unit as a whole.

(k)  No Excess Loan Agreement Proceeds. The amount loaned to the
Governmental Unit under this Loan Agreement as set forth on the Term Sheet does not
exceed the sum of: (i) the cost of the Project; and (ii) an amount necessary to pay
Expenses and related professional fees.
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1)) No Breach or Default Caused by L.oan Agreement. Neither the
execution and delivery of this Loan Agreement, nor the fulfillment of or compliance with

the terms and conditions in this Loan Agreement, nor the consummation of the
transactions contemplated herein, conflicts with or results in a breach of terms, conditions
or provisions of any restriction or any agreement or instrument to which the
Governmental Unit is a party or by which the Governmental Unit is bound or any laws,
ordinances, resolutions, governmental rules or regulations or court or other governmental
orders to which the Governmental Unit or its properties are subject, or constitutes a
default under any of the foregoing.

(m) Irrevocable Enactments. While this Loan Agreement remains
outstanding and unpaid, any ordinance, resolution or other enactment of the Governing
Body applying the Pledged Revenues for the payment of this Loan Agreement shall be
irrevocable until this Loan Agreement has been paid in full as to both principal and
interest, and shall not be subject to amendment or modification in any manner which
would in any way jeopardize the timely payment of Loan Agreement Payments.

(n)  Outstanding Debt. Except for the Senior Obligations and the
Second Lien Obligations described on the Term Sheet, there are currently no outstanding
bonds, notes or other obligations of the Governmental Unit which are payable from and
secured by a lien on the Pledged Revenues superior to or on a parity with the lien of this
Loan Agreement.

(o) No_Litigation. To the knowledge of the Governmental Unit, no
litigation or proceeding is pending or threatened against the Governmental Unit or any
other person affecting the right of the Governmental Unit to execute or deliver this Loan
Agreement or to comply with its obligations under this Loan Agreement. Neither the
execution and delivery of this Loan Agreement by the Governmental Unit nor
compliance by the Governmental Unit with the obligations under this Loan Agreement
requires the approval of any regulatory body, or any other entity, which approval has not
been obtained or which is not reasonably expected to be obtained.

P No Event of Default. No event has occurred and no condition
exists which, upon the execution and delivery of this Loan Agreement, would constitute
an Event of Default on the part of the Governmental Unit under this Loan Agreement.

Q) Pledged Revenues Not Budgeted. The portions of the Pledged
Revenues necessary to pay the Loan Agreement Payments, as and when due, are not
needed or budgeted to pay current or anticipated operational or other expenses of the
Governmental Unit.

® Expected Coverage Ratio. The Pledged Revenues from the Fiscal
Year immediately preceding the Closing Date were equal to or exceeded and, on an
ongoing basis during each year of the Loan Agreement Term are reasonably expected to
equal or exceed one hundred ten percent (110%) of the maximum annual principal,
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interest and Administrative Fee due on all outstanding Senior Obligations and Second
Lien Obligations of the Governmental Unit.

(s) No Extension of Interest Payments. The Governmental Unit will
not extend or be a party to the extension of the time for paying any interest on this Loan
Agreement.

(t) Governmental Unit's Existence. The Governmental Unit will
maintain its corporate identity and existence so long as this Loan Agreement is unpaid,
unless another political subdivision by operation of law succeeds to the liabilities and
rights of the Governmental Unit without adversely affecting to any substantial degree the
privileges and rights of the NMFA. However, the Governmental Unit may annex or
deannex land if the Governmental Unit complies with other applicable covenants
contained in the Master Ordinance.

(u) Continuing Disclosure under SEC Rule [5¢2-12. The
Governmental Unit covenants that it shall provide continuing disclosure to the NMFA, as
the NMFA may require, that shall include, but not be limited to, annual audits,
operational data required to update information in any disclosure documents used in
connection with assignment or securitizing this Loan Agreement or the Loan Agreement
Payments by issuance of Bonds by the NMFA.

v) Disclosure under Federal Law, Regulation and Policy. The
Governmental Unit covenaats that it shall provide continuing disclosure to the NMFA of
any violation or alleged violation in connection with the Project, asserted in writing by a
state or federal agency having appropriate jurisdiction, of federal law, regulation, or
policy which governs or applies to the Project.

(w)  Construction Requirements. The Governmental Unit shall require
any contractor hired by it in connection with the construction of the Project to post a
performance and payment bond as provided by Section 13-4-18, NMSA 1978, as
amended. Upon completion of the acquisition and construction of the Project, the
Governmental Unit shall provide a written notice of completion of the Project.

Section 2.2  Protective Covenants Regarding Operation of the System.

(a) Rate Covenant.

(1) The Governmental Unit covenants that it will at all times
fix rates and collect charges for each class of service rendered by the System, and to
amend or adjust such rates from time to time so that Gross Revenues of the System shall
always be sufficient to provide for the payment of expenses of administration, Operation
and Maintenance Expenses, other expenses which may be necessary to preserve the
System in good repair and working order, including the necessary reserves therefor and
all other payments necessary to meet ongoing legal obligations to be paid at that time;
and
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(i)  The Governmental Unit further covenants that it will at all
times fix, charge and collect such rates and charges as shall be required in order that in
each Fiscal Year the Pledged Revenues shall at least equal one hundred twenty-five
percent (125%) of the Debt Service Requirements on the Senior Obligations outstanding
in such Fiscal Year.

(iii)  The Governmental Unit further covenants that it will at all
times fix, charge and collect such rates and charges as shall be required in order that in
each Fiscal Year the Pledged Revenues shall at least equal one hundred ten percent
(110%) of the Debt Service Requirements on the Senior Obligations outstanding and
Second Lien Obligations outstanding in such Fiscal Year.

(iv) Failure by the Governmental Unit to comply with the
foregoing rate covenant in any Fiscal Year will not constitute an event of default under
the Master Ordinance or this Loan Agreement so long as the Governmental Unit, within
one hundred eighty (180) days after the end of such Fiscal Year, adopts the schedule of
rates and charges recommended or approved by a Consulting Engineer which would
bring the Governmental Unit into compliance with this rate covenant. The Governmental
Unit is also required under the Master Ordinance in each Fiscal Year to complete a
review of its financial condition for the purpose of estimating whether the Pledged
Revenues for such Fiscal Year and for the next succeeding Fiscal year will be sufficient
to comply with the rate covenant set forth above. If the Governmental Unit determines
that the Pledged Revenues may not be so sufficient, it shall forthwith cause the
Consulting Engineer to make a study for the purpose of recommending a schedule of
fees, rates and charges for the System which, in the opinion of the Consulting Engineer,
will cause sufficient Gross Revenues, together with Pledged Capital Outlay Gross
Receipts Tax Revenues, to be collected in such Fiscal Year to comply with the rate
covenant set forth above and will cause additional Gross Revenues, together with
Pledged Capital Outlay Gross Receipts Tax Revenues, to be collected in such Fiscal Year
to eliminate the amount of any deficiency at the earliest practicable time within such
Fiscal Year. The City shall as promptly as practicable adopt and place in effect the
schedule of fees, rates and charges recommended or approved by the Consulting
Engineer pursuant to the Master Ordinance. In the alternative of establishing fees, rates
and charges necessary to meet the rate covenant set forth above, the Governmental Unit
may implement reductions in Operation and Maintenance Expenses for the System in an
amount sufficient to meet the rate covenant.

(b) Lien on Lands Serviced by System. State law grants the
Governmental Unit a lien upon each lot or parcel of land for the charges imposed for
water and sanitary sewer services supplied by the System to the owner of such lot or
parcel (except as otherwise provided in Section 3-23-6 NMSA). The Governmental Unit
will cause each lien to be perfected in accordance with the provisions of Sections 3-23-6
and 3-36-1 through 3-36-5 NMSA. The Governmental Unit will take all necessary steps
to enforce the lien against any parcel of property the owner of which is delinquent for
more than six (6) months in the payment of charges imposed for the use of the System.
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(©) Levy of Charges. The Governmental Unit will promptly fix,
establish and levy the rates and charges which are required by Section 2.2(a) hereof.
Unless contrary to any provision of applicable law, any resolution or ordinance adopted
by the Governing Body to fix, establish and levy such rates and charges shall be deemed
an administrative or executive matter not subject to the referendum provisions of the
Charter or State law. No reduction in any initial or existing rate schedule for the System
may be made unless:

() The Governmental Unit has fully complied with the
requirements of the rate covenant contained in Section 2.2(a) hereof for any twelve (12)
consecutive months out of the sixteen (16) calendar months immediately preceding the
reduction of the rate schedule, and

(i) The audit required by Section 26.09 of the Master
Ordinance or a separate certificate by an Independent Accountant for or relating to any
twelve (12) consecutive months out of the sixteen (16) calendar months immediately
preceding any reduction discloses that the Pledged Revenues resulting from the proposed
rate schedule would have been sufficient to meet the rate covenant contained in Section
2.2(a) hereof during the applicable twelve (12) month period.

(d) Efficient Qperation. The Governmental Unit will maintain the
System in efficient operating condition and make such improvements, extensions,
enlargements, repairs and betterments to the System as may be necessary or advisable for
its economical and efficient operation at all times and to supply reasonable public and
private demands for System services within the Service Area.

(e) Records. At all times during the Loan Agreement Term, proper
books of record and account will be kept by the Governmental Unit, separate from all
other records and accounts, showing complete and correct entries of all transactions
relating to the System. However, pursuant to Section 6-14-10(E), NMSA 1978, as
amended, records with regard to the ownership or pledge of System Bonds are not subject
to 1nspection or copying.

® Right to Inspect. NMFA, or its duly authorized agents, shall have
the right to inspect at all reasonable times, with reasonable frequency, and upon
reasonable notice, the Project and all records, accounts and data relating to the Project
and the System.

() Audits. Within two hundred seventy (270) days following the
close of each Fiscal Year, the Governmental Unit will cause an audit of the books and
accounts of the System to be made by an Independent Accountant and the audit will be
available for inspection by the NMFA. Each audit shall comply with Generally Accepted
Accounting Principles.
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(h)  Billing Procedure. Bills for water or water facilities furnished by
or through the System shall be rendered to customers on a regular basis each month
following the month in which the service was rendered and shall be due as required by
the applicable ordinance of the Governmental Unit. If permitted by law, if a bill is not
paid within the period of time required by such ordinance, water service shall be
discontinued as required by such ordinance, and the rates and charges due shall be
collected in a lawful manner, including, but not limited to, the cost of disconnection and
reconnection.

(i) Charges and Liens Upon System. The Governmental Unit will pay
when due from Gross Revenues or other legally available funds all taxes and assessments
or other municipal or governmental charges, lawfully levied or assessed upoen the System
and will observe and comply with all valid requirements of any municipal or
governmental authority relating to the System. The Governmental Unit will not create or
permit any lien or charge upon the System or the Pledged Revenues except as permitted
by the Master Ordinance, or it will make adequate provisions to satisfy and discharge
within sixty (60) days after the same accrue, all lawful claims and demands for labor,
materials, supplies or other objects, which, if unpaid, might by law become a lien upon
the System or the Pledged Revenues. However, the Governmental Unit shall not be
required to pay or cause to be discharged, or make provision for any tax, assessment, lien
or charge before the time when payment becomes due or so long as the validity thereof is
contested in good faith by appropriate legal proceedings and there is no adverse affect on
the NMFA.

)] Insurance. Subject, in each case, to the condition that insurance is
obtainable at reasonable rates and upon reasonable terms and conditions, in its operation
of the System, the Governmental Unit will procure and maintain or cause to be procured
and maintained commercial insurance or provide Qualified Self Insurance with respect to
the facilities constituting the System and public liability insurance in the form of
commercial insurance or Qualified Self Insurance and, in each case, in such amounts and
against such risks as are, in the judgment of the Governmental Unit, prudent and
reasonable taking into account, but not being controlled by, the amounts and types of
insurance or self-insured programs provided by municipalities which operate water
systems. “Qualified Self Insurance” means insurance maintained through a program of
self insurance or insurance maintained with a fund, company or association in which the
Governmental Unit may have a material interest and of which the Governmental Unit
may have control, either singly or with others. Each plan of Qualified Self Insurance
shall be established in accordance with law, shall provide that reserves be established or
insurance acquired in amounts adequate to provide coverage which the Governmental
Unit determines to be reasonable to protect against risks assumed under the Qualified
Self Insurance plan, including any potential retained liability in the event of the
termination of such plan of Qualified Self Insurance. In the event of property loss or
damage to the System, insurance proceeds shall be used first for the purpose of restoring
or replacing the property lost or damaged and thereafter, any remainder may be used to
redeem System Bonds or be treated as Gross Revenues and used in any legally
permissible manner.
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(k)  No Alienation of Utility System. While this Loan Agreement is
outstanding, the Governmental Unit shall not, except as permitted below, transfer, sell, or
otherwise dispose of the System. For purposes of this Section 2.2(k), any transfer of an
asset over which the Governmental Unit retains or regains substantial control shall not,
for so long as the Governmental Unit has such control, be deemed a disposition of the
System.

The Governmental Unit may transfer, sell or otherwise dispose of the
System only if such transfer, sale or disposition complies with one or more of the
following provisions:

(i) The property being disposed of is inadequate, obsolete or
worn out; or

(il  The property proposed to be disposed of and all other
property of the System disposed of during the twelve (12) month period ending on the
day of such transfer (but excluding property disposed of under Subsection 2.2(k)(i)
above) will not, in the aggregate, constitute a Significant Portion of the System
determined as described below and the proceeds are deposited into the Income Fund to be
used as described below; or

(1))  The Governmental Unit receives fair market value for the
property, the proceeds are deposited into the Income Fund to be used as described below
and prior to the disposition of such property there is delivered to the Fiscal Agent a
certificate of a Consultant to the effect that notwithstanding such disposition, but taking
into account the use of such proceeds in accordance with the expectations of the
Governmental Unit as evidenced by a certificate of an Authorized Officer, the Consultant
estimates that the Governmental Unit will be in compliance with the rate covenant in
Section 2.2(a) hereof during each of the five (5) Fiscal Years immediately following such
disposition.

For purposes of this Section 2.2(k), the term “Significant Portion” of the
System means property of the System which, if such property had been disposed of by
the Governmental Unit at the beginning of the Fiscal Year which includes the month of
commencement of the twelve (12) month period referred to in Subsection 2.2(k)(i1) above
would have resulted in a reduction in Net Revenues for such Fiscal Year of more than
four percent (4%) when the actual Net Revenues for such Fiscal Year are decreased by
the revenues directly attributable to such property of the System and increased by the
expenses of the Governmental Unit directly attributable to such property of the System.

Proceeds of the disposition of assets under Subsection 2.2(k)(i1) or
2.2(k)(iii) above shall be deposited into the Income Fund and used, within a reasonable
period of time, not to exceed three (3) years, to (I) provide additional revenue-producing
properties to the System, (II) redeem System Bonds or (IIl) create an escrow fund
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pledged to pay specified System Bonds and thereby cause such System Bonds to be
deemed to be paid as provided in the Master Ordinance.

(1) Extending Interest Payments. To prevent any accumulation of
claims for interest after maturity, the Governmental Unit, during the Loan Agreement
Term, will not directly or indirectly extend or assent to the extension of the time for the
payment of any claim for interest on this Loan Agreement.

(m) Competent Management. The Governmental Unit shall employ
experienced and competent personnel to manage the System.

(n)  Performing Duties. The Governmental Unit will faithfully and
punctually perform all duties with respect to the System required by the State and the
laws of the Governmental Unit, including, but not limited to, making and collecting
reasonable and sufficient rates and charges for services rendered or furnished by the
System as required by this Section and the proper segregation and application of the
Gross Revenues.

(0)  No Other Liens. Other than as stated in or provided by the Master
Ordinance and the Term Sheet, there are no liens or encumbrances, of any nature
whatsoever, on or against the System, the Pledged Capital Qutlay Gross Receipts Tax
Revenues, the Gross Revenues, or the Net Revenues.

(P) Free Services Prohibited. @ No free service, facilities nor
commodities shall be furnished by the System. Should the Governmental Unit use water
services or facilities supplied by the System for municipal purposes, or any combination
thereof, or in any manner use the System, or any part thereof, any use of the System by or
of the services rendered thereby to the Governmental Unit, or any department, board or
agency thereof, will be paid for from the Governmental Unit’s general fund or other
available revenues at the reasonable value of the use so made, or service so rendered,
which shall in no event be less than the rates charged to a System customer with similar
consumption; and all the revenue so derived from the Governmental Unit shall be
deemed to be income derived from the operation of the System, to be used and accounted
for in the same manner as any other income derived from the operation of the System.

Section2.3  Representations, Covenants and Warranties of the NMFA. The
NMFA represents, covenants and warrants for the benefit of the Governmental Unit:

(a) Authorization of Loan Agreement. The NMFA is a public body
politic and corporate, separate and apart from the State, constituting a governmental
instrumentality duly organized, existing and in good standing under the laws of the State,
has all necessary power and authority to enter into and perform and observe the
covenants and agreements on its part contained in this Loan Agreement and, by proper
action, has duly authorized the execution and delivery of this Loan Agreement.
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(b)  No Breach or Defauit Caused by Loan Agreement. Neither the
execution and delivery of this Loan Agreement, nor the fulfillment of or compliance with
the terms and conditions of this Loan Agreement, nor the consummation of the
transactions contemplated in this Loan Agreement conflicts with or results in a breach of
the terms, conditions and provisions of any restriction or any agreement or instrument to
which the NMFA is a party or by which the NMFA is bound or constitutes a default
under any of the foregoing and will not conflict with or constitute a violation of any
constitutional or statutory provision or order, rule, regulation, decree or ordinance of any
court, government or governmental authority having jurisdiction over the NMFA, or its
property and which conflict or violation will have a material adverse effect on the
NMFA or the financing of the Project.

(¢) No Litigation. To the knowledge of the NMFA, there is no
litigation or proceeding pending or threatened against the NMFA or any other person
affecting the right of the NMFA to execute or deliver this Loan Agreement or to comply
with its obligations under this Loan Agreement. Neither the execution and delivery of
this Loan Agreement by the NMFA, nor compliance by the NMFA with its obligations
under this Loan Agreement requires the approval of any regulatory body, or any other
entity, which approval has not been obtained.

(d) Legal, Valid and Binding Obligations. This Loan Agreement
constitutes a legal, valid and binding obligation of the NMFA enforceable in accordance
with its terms.

(e) Compliance with Policies. As related to this Loan Agreement, the
NMFA has complied with all applicable policies and procedures as adopted and approved
by the NMFA Board of Directors or such policies and procedures have been waived by
the NMFA Board of Directors.

6] Compliance with Securities Laws. The NMFA acknowledges that
no offering document or prospectus has been prepared by the Governmental Unit in
connection with this Loan Agreement. The NMFA is a sophisticated investor regularly
making loans and purchasing securities similar to this Loan Agreement and has been
provided with and has reviewed such information as it deems relevant in making its
decision to enter into this Loan Agreement and make the Loan to the Governmental Unit.
The NMFA will not sell, pledge, transfer, convey, hypothecate, mortgage or dispose of
this Loan Agreement, or any portion thereof, except to persens who have been provided
sufficient information with which to make an informed investment decision regarding
this Loan Agreement and in compliance with the Securities Act of 1933, as amended, the
regulations promulgated thereunder and applicable State securities laws and regulations.
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ARTICLE 111
LOAN AGREEMENT TERM
The Loan Agreement Term shall commence on the Closing Date and shall not
terminate until the Governmental Unit’s obligations under this Loan Agreement have
been paid in full, or until provision for prepayment has been made pursuant to Article
VIII of this Loan Agreement.
ARTICLE IV
LOAN; APPLICATION OF MONEYS

Section4.1  Application of Loan Agreement Proceeds.

(a) On the Closing Date, the amount shown on the Term Sheet as the
Maximum Principal Amount shall be available for disbursal by the NMFA to the
Governmental Unit pursuant to Section 6.2 hereof at the request of the Governmental
Unit as needed by the Governmental Unit for the Project.

(b)  The Final Disbursement shall occur within two (2) years following
the Closing Date, except only as otherwise approved in writing by an Authorized Officer
of the NMFA, based on the Governmental Unit’s demonstration, to the reasonable
satisfaction of the Authorized Officer of the NMFA, that unanticipated circumstances
beyond the control of the Governmental Unit resulted in delaying the Governmental
Unit’s request for the Final Disbursement.

Section4.2  Disbursement from the Program Account; Approval of Payment
Requests. The Governmental Unit shall transmit payment requisitions in the form
attached to this Loan Agreement as Exhibit “C” and supporting documentation (e.g. a
payment request from the contractor or vendor) to the NMFA. The NMFA or its
designee shall review each requisition for compliance with (i) the Project’s plans and
specifications and (ii) all applicable state and federal laws, rules and regulations, and
shall approve or disapprove the requisition accordingly. The NMFA shall arrange for
disbursement of funds from the Program Account promptly following approval of each
payment requisition.

ARTICLE V

LOAN TO THE GOVERNMENTAL UNIT; PAYMENTS BY
THE GOVERNMENTAL UNIT

Section 5.1  Loan to_the Governmental Unit; Payment Obligations Limited to
Pledged Revenues: Pledge of Pledged Revenues. The NMFA hereby lends to the
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Governmental Unit and the Governmental Unit hereby borrows from the NMFA an
amount not to exceed the Maximum Principal Amount. The Governmental Unit
promises to pay, but solely from the sources pledged herein, the Loan Agreement
Payments as herein provided. The Governmental Unit does hereby convey, assign and
pledge unto the NMFA and unto its successors in trust forever all right, title and interest
of the Governmental Unit in and to (i) the Pledged Revenues to the extent required to pay
the Loan Agreement Payments on parity with the Second Lien Obligations, subject to the
senior priority of Senior Obligations, (ii) the Debt Service Account, and (iii) all other
rights hereinafter granted, for the securing of the Governmental Unit’s obligations under
this Loan Agreement, including payment of the Loan Agreement Payments, provided,
however, that if the Governmental Unit, its successors or assigns, shall well and truly
pay, or cause to be paid, all Loan Agreement Payments at the time and in the manner
contemplated by this Loan Agreement, according to the true intent and meaning hereof,
or shall provide as permitted by Article VIII of this Loan Agreement for the payment
thereof and shall pay all other amounts due or to become due under this Loan Agreement
in accordance with its terms and provisions then, upon such final payment, this Loan
Agreement and the rights created thereby shall terminate; otherwise, this Loan
Agreement shall remain in full force and effect. The Loan Agreement Payments shall, in
the aggregate, be sufficient to pay the Principal Component, Interest Component and
Administrative Fee Component on the Aggregate Disbursements, the payment schedule
of which is attached hereto as Exhibit “B”.

Within thirty (30) days after each disbursal of moneys from the Program Account
during the Interim Period, the NMFA shall recalculate the Interest Component and
Administrative Fee Component next coming due on the Aggregate Disbursements and
shall provide written notice to the Governmental Unit of the recalculated Interest
Component and Administrative Fee Component. Within thirty (30) days after the Final
Disbursement, the NMFA shall provide the Final Loan Agreement Payment Schedule.
The schedule of Loan Agreement Payments, assuming the disbursal of the Maximum
Principal Amount within two (2) years after the Closing Date, is attached to this Loan
Agreement as Exhibit “B”, The NMFA shall provide a revised Final Loan Agreement
Payment Schedule following Final Disbursement which shall supersede the schedule
attached as Exhibit “B”.

The pledge of the Pledged Revenues and the lien thereon shall be effective upon
the Closing Date. The Governmental Unit and the NMFA acknowledge and agree that
the Loan Agreement Payments of the Governmental Unit hereunder are limited to the
Pledged Revenues, and that the Loan Agreement shall constitute a special, limited
obligation of the Governmental Unit. No provision of this Loan Agreement shall be
construed or interpreted as creating a general obligation or other indebtedness of the
Govemmental Unit within the meaning of any constitutional or statutory debt limitation.
No provision of this Loan Agreement shall be construed to pledge or to create a lien on
any class or source of Governmental Unit moneys other than the Pledged Revenues, nor
shall any provision of this Loan Agreement restrict the future issuance of any bonds or
obligations payable from any class or source of Governmental Unit moneys other than
the Pledged Revenues. In addition, to the extent not required for the payment of
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obligations of the Governmental Unit hereunder, the Pledged Revenues may be utilized
by the Governmental Unit for any other purposes permitted by law.

Section 5.2  Payment Obligations of Governmental Unit. The Debt Service
Account shall be established and held by the NMFA or its designee on behalf of the
Governmental Unit. All Loan Agreement Payments received by the NMFA or its
designee pursuant to this Loan Agreement shall be accounted for and maintained by the
NMFA or its designee in the Debt Service Account, which account shall be kept separate
and apart from all other accounts of the NMFA. The amounts on deposit in the Debt
Service Account shall be expended and used by the NMFA only in the manner and order
of priority specified herein.

(a) As a second charge and lien, but not necessarily an exclusive
second charge and lien, on the Pledged Revenues (on a parity with the lien on the
Pledged Revenues created by any outstanding Second Lien Obligations and subject to the
first charge and senior lien of the Senior Obligations), the Governmental Unit shall remit
to the NMFA and the NMFA shall collect and deposit into the Debt Service Account the
following from the Pledged Revenues received from the Governmental Unit pursuant to
this Loan Agreement, in the manner specified below.

(i) Payment of Interest Component and Administrative Fee
Component during Interim Period.

(A) During the Interim Period, Interest shall accrue on
the Aggregate Disbursements of moneys from the Program Account, from the date of
each disbursement.

(B)  After each Program Account disbursement during
the Interim Period, the NMFA shall calculate, based on the Aggregate Disbursements, the
Interest Component and Administrative Fee Component next coming due.

(C)  During the Interim Period the Governmental Unit
shall on June 1 and December 1 of each year, commencing on the first day of June or
December, as the case may be, next following the first disbursement of moneys from the
Program Account, pay to the NMFA for deposit into the Debt Service Account such
amount as is necessary to pay the Interest Component and Administrative Fee
Component on the Aggregate Disbursements as of each Loan Agreement Payment date.

(i1) Loan Agreement Payments Following the Interim Period.
After the Interim Period, the Governmental Unit shall pay to the NMFA for deposit into
the Debt Service Account the foliowing amounts:

(A) Interest and Administrative Fee Components. On
June 1 and December 1 of each year, commencing on the first day of June or December,

as the case may be, next following the Final Disbursement, the amount necessary to pay
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the Interest Component and Administrative Fee Component then due on this Loan
Agreement as described in the Final Loan Agreement Payment Schedule;

(B)  Principal Payments. On June | of each year,
commencing on the first day of June next following the Final Disbursement, the amount
which is necessary to pay the Principal Component then due on this Loan Agreement
during the Loan Agreement Term, as described in the Final Loan Agreement Payment
Schedule.

(b)  In the event that the balance of payments held in the Debt Service
Account should exceed the amount needed to cover Loan Agreement Payments then due,
the NMFA shall use the balance of the Pledged Revenues received, at the request of the
Governmental Unit (i) to credit against upcoming Loan Agreement Payments, or (ii) to
distribute to the Governmental Unit for any other purpose permitted by law.

Section 5.3 Manner of Payment. All payments of the Governmental Unit
hereunder shall be paid in lawful money of the United States of America to the NMFA or
its designee at the address designated in Section 11.1 herein. The obligation of the
Governmental Unit to make payments hereunder, from and to the extent of the available
Pledged Revenues, shall be absolute and unconditional in all events, except as expressly
provided hereunder, and payment hereunder shail not be abated through accident or
unforeseen circumstances. Notwithstanding any dispute between the Governmental Unit,
the NMFA, any vendor or any other person, the Governmental Unit shall make all
deposits hereunder, from and to the extent of the available Pledged Revenues, when due
and shall not withhold any deposit hereunder pending final resolution of such dispute, nor
shall the Governmental Unit assert any right of set-off or counterclaim against its
obligation to make such deposits required hereunder.

Section 5.4. Additional Second lien Obligations Payable From Pledged
Revenues. No provision of this Loan Agreement shall be construed in such a manner as
to prevent the issuance by the Governmental Unit of additional Second Lien Obligations
payable from Pledged Revenues, nor to prevent the issuance of bonds or other obligations
refunding all or a part of this Loan Agreement; provided, however, that before any such
additional Second Lien Obligations are actuaily issued (excluding refunding bonds or
refunding obligations which refund Second Lien Obligations or Senior Obligations but
including parity refunding bonds and obligations which refund Subordinate Obligations
as provided in Section 5.5 hereof), it must be determined that:

(a) The Governmental Unit is then current in all of the accumulations
required to be made into the Debt Service Account as provided herein.

(b)  No default shall exist in connection with any of the covenants or
requirements of the Loan Approval Resolution or this Loan Agreement.

(c) The Pledged Revenues received by or credited to the
Governmental Unit for the Fiscal Year or for any twelve (12) consecutive months out of
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the twenty-four (24) months preceding the date of issuance of such additional Second
Lien Obligations (the "Historic Test Period") shall have been sufficient to pay an amount
representing one hundred ten percent (110%) of the combined maximum annual
principal, interest requirement and Administrative Fee coming due in any subsequent
Fiscal Year on the then outstanding Senior Obligations and Second Lien Obligations and
the Second Lien Obligations proposed to be issued (excluding the accumulation of any
reserves therefor).

(d) A wmitten certification or opinion by the Governmental Unit's
treasurer or chief financial officer or by an Independent Accountant that the Pledged
Revenues for the Historic Test Period are sufficient to pay said amounts, shall be
conclusively presumed to be accurate in determining the right of the Governmental Unit
to authorize, issue, sell and deliver the Second Lien Obligations proposed to be issued.

(e) No provision of this Loan Agreement shall be construed in such a
manner as to prevent the issuance by the Governmental Unit of additional bonds or other
obligations payable from the Pledged Revenues constituting a lien upon such Pledged
Revenues subordinate and junior to the lien of this Loan Agreement nor to prevent the
issuance of bonds or other obligations refunding Second Lien Obligations, including this
Loan Agreement as permitted by Section 5.5 hereof.

() The Governmental Unit may issue, as Senior Obligations,
additional bonds or other obligations payable from the Pledged Revenues having a lien
thereon prior and superior to the lien of this Loan Agreement, so long as the additional
bonds test (set forth in the Master Ordinance) for issuance of Senior Obligations can be
met on the date of issuance of such additional bonds or other obligations.

Section 5.5 Refunding Obligations Payable from Pledged Revenues. The
provisions of Section 5.4 hereof are subject to the following exceptions:

(@) If at any time after the Closing Date, while this Loan Agreement,
or any part thereof, is outstanding, the Governmental Unit shall find it desirable to refund
any outstanding bonds or other outstanding obligations payable from the Pledged
Revenues, this Loan Agreement, such bonds or other obligations, or any part thereof,
may be refunded (but the holders of this Loan Agreement or bonds to be refunded may
not be compelled to surrender this Loan Agreement or their bonds, unless this Loan
Agreement, the bonds or other obligations, at the time of their required surrender for
payment, shall then mature, or shall then be callable for prior redemption at the
Governmental Unit’s option), regardless of whether the priority of the lien for the
payment of the refunding obligations on the Pledged Revenues is changed, except as
provided in subparagraphs (b) and (c) of this Section.

(b) No refunding bonds or other refunding obligations payable from
the Pledged Revenues shall be issued on parity with this Loan Agreement unless:
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1) The outstanding obligations so refunded have a lien on the
Pledged Revenues on a parity with the lien thereon of this Loan Agreement and the
refunding bonds or other refunding obligations do not increase any aggregate annual
principal and interest obligations evidenced by such refunded obligations; or

_ (i) The refunding bonds or other refunding obligations are
issued in compliance with subparagraphs (a) through (d) of Section 5.4 hereof.

(c) The refunding bonds or other obligations so issued shall enjoy
complete equality of lien on the Pledged Revenues with the portion of this Loan
Agreement or any bonds or other obligations of the same issue which is not refunded, if
any; and the holder or holders of such refunding bonds or such other refunding
obligations shall be subrogated to all of the rights and privileges enjoyed by the holder or
holders of this Loan Agreement or the bonds or other obligations of this same issue
refunded thereby. If only a part of this Loan Agreement or the outstanding bonds and
any other outstanding obligations of any issue or issues payable from the Pledged
Revenues is refunded, then such obligations may not be refunded without the consent of
the holder or holders of the unrefunded portion of such obligations, unless:

(i) The refunding bonds or other refunding obligations do not
increase any aggregate annual principal and interest obligations evidenced by such last
maturity date of such unrefunded obligations; or

(ii}  The refunding bonds or other refunding obligations are
issued in compliance with subparagraphs (a) through (d) of Section 5.4 hereof; or

(iii)  The lien on the Pledged Revenues for the payment of the
refunding obligations is subordinate to each such lien for the payment of any obligations
not refunded.

(d)  Any refunding bonds or other refunding obligations payable from
the Pledged Revenues shall be issued with such details as the Governmental Unit may
provide by ordinance or resolution, but without any impairment of any contractual
obligations imposed upon the Governmental Unit by any proceedings authorizing the
issuance of any unrefunded portion of such outstanding obligations of any one or more
issues (including, but not necessarily limited to, this Loan Agreement).

Section 5.6  Investment of Governmental Unit Funds. Money on deposit in the
Debt Service Account and the Program Account created hereunder may be invested by
the NMFA or its designee in Permitted Investments at the written request of the
Governmental Unit or, in the absence of such written request of the Governmental Unit,
at the discretion of the NMFA. Any earnings on the Permitted Investments in any of said
accounts shall be held and administered in each respective account, and credited to and
utilized in the same manner as the other moneys on deposit therein for the benefit of the
Governmental Unit.
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Section 5.7  Governmental Unit May Budget for Payments. The Governmental
Unit may, in its sole discretion, but without obligation and subject to the Constitution of
the State, governing laws, and its budgetary requirements, make available properly
budgeted and legally available funds to defray any insufficiency of Pledged Revenues to
pay Loan Agreement Payments; provided, however, the Governmental Unit has not
covenanted and cannot covenant to make such funds available and has not pledged any of
such funds for such purpose.

ARTICLE VI
THE PROJECT

Section 6.1  Agreement to Complete the Project. The Governmental Unit
hereby agrees that in order to effectuate the purposes of this Loan Agreement and to
effectuate the acquisition and completion of the Project, it shall make, execute,
acknowledge and transmit any contracts, orders, receipts, writings and instructions with
any other persons, firms or corporations and, in general do all things which may be
requisite or proper to acquire, construct and complete the Project.

The Governmental Unit agrees to complete the Project through the application of
moneys to be disbursed from the Program Account pursuant to Section 6.2 of this Loan
Agreement.

Section 6.2  Disbursements from the Program Account. So long as no Event of
Default shall occur, the NMFA or its designee shall disburse moneys from the Program
Account upon receipt by the NMFA or its designee of a requisition substantially in the
form of Exhibit "C" attached hereto signed by an Authorized Officer of the Governmental
Unit, with adequate supporting documentation.

Section 6.3  Completion of the Project. Upon completion of the Project, an
Authorized Officer of the Governmental Unit shall deliver a certificate to the NMFA,
substantially in the form attached as Exhibit “D” hereto, stating that, to his or her
knowledge, the Project has been completed and accepted by the Governmental Unit, and
all costs have been paid. Notwithstanding the foregoing, such certificate shall state that it
is given without prejudice to any rights against third parties which exist at the date of
such certificate or which may subsequently come into being.

Section6.4  Application of Loan Agreement Proceeds Subsequent to
Completion of the Project. Upon completion of the Project as signified by delivery of the
completion certificate contemplated in Section 6.3 hereof or in the event that the NMFA
shall not have received a certificate of completion as required by Section 6.3 hereof by
the date three (3) years from the Closing Date, the NMFA or its designee shall transfer
the amounts remaining in the Program Account (except amounts necessary for payment
of amounts not then due and payable) to the Debt Service Account and such amounts
shall be used for the payment of the Loan Agreement Payments.
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ARTICLE VII

COMPLIANCE WITH LAWS
AND RULES; OTHER COVENANTS

Section 7.1  Further Assurances and Corrective Instruments. The NMFA and
the Governmental Unit agree that they will, from time to time, execute, acknowledge and
deliver, or cause to be executed, acknowledged and delivered, such supplements hereto
and such further instruments as may reasonably be required for correcting any inadequate
or incorrect description of the Project or of the Pledged Revenues, or for otherwise
carrying out the intention hereof.

Section 7.2 NMFA and Governmental Unit Representatives. Whenever under
the provisions hereof the approval of the NMFA or the Governmental Unit is required, or
the Governmental Unit or the NMFA is required to take some action at the request of the
other, such approval or such request shall be given for the NMFA or for the
Governmental Unit by an Authorized Officer or Authorized Officers of the NMFA or the
Governmental Unit, as the case may be, and any party hereto shall be authorized to rely
and act on any such approval or request.

Section 7.3  Compliance with Court Orders. During the Loan Agreement
Term, the Governmental Unit and the NMFA shall observe and comply promptly with all
current and future orders of all courts having jurisdiction over the parties hereto which
are applicable to the Project or the Pledged Revenues.

Section 7.4  Compliance with Applicable State and Federal Laws. The
Governmental Unit shall comply with all applicable State and federal laws affecting the
Project, including, without limitation, the following:

(a) For all contracts, the Governmental Unit shall comply with the
New Mexico Procurement Code, NMSA 1978 Sections 13-1-28 through 13-1-199, or its
local procurement ordinances, as applicable.

(b) For all construction contracts awarded in excess of $10,000, the
Governmental Unit shall comply with Executive Order 11246 of September 24, 1965,
entitled “Equal Employment Opportunity,” as amended by Executive Order 11375 of
October 12, 1967, and as supplemented in Department of Labor regulations (41 C.F.R.
chapters 40 and 60). In addition, for all contracts, the Governmental Unit shall comply
with all State laws and regulations and all executive orders of the Governor of the State
pertaining to equal employment opportunity.

(©) For all contracts awarded for construction or repair, the
Governmental Unit shall comply with the Copeland “Anti-Kickback™ Act (18 US.C. §
874) as supplemented in Department of Labor regulations (29 C.F.R. part 3).
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(d For all construction subcontracts, and subgrants of amounts in
excess of $100,000, the Governmental Unit shall comply with all applicable standards,
orders, or requirements issued under section 306 of the Clean Air Act (42 U.S.C. § 7606),
Section 508 of the Clean Water Act (33 U.S.C. § 1368), Executive Order 11738, and
Environmental Protection Agency regulations (40 C.F.R. part 15). In addition, for all
contracts, the contractor shall comply with all applicable State laws and regulations and
with all executive orders of the Governor of the State pertaining to protection of the
environment,

(e) For all contracts the Governmental Unit shall comply with the
mandatory standards and policies relating to energy efficiency which are contained in the

state energy conservation plan issued in compliance with section 362 of the Energy
Policy and Conservation Act (42 U.S.C. § 6322).

The NMFA or its designee shall have the right to review all contracts, work
orders and other documentation related to the Project that it deems necessary to assure
compliance with applicable laws, rules and regulations, and may conduct such review as
it deems appropriate prior to disbursing funds from the Program Account.

Section 7.5 Second Lien; Equality of Second Liens. The Loan Agreement
Payments constitute an irrevocable second lien (but not necessarily an exclusive second
lien) on the Pledged Revenues, subject to the senior lien of the Senior Obligations. The
Governmental Unit covenants that the Loan Agreement Payments and any Second Lien
Obligations herein authorized to be issued and from time to time outstanding shall be
equitably and ratably secured by a second lien on the Pledged Revenues and shall not be
entitled to any priority one over the other in the application of the Pledged Revenues
regardless of the time or times of the issuance of such obligations, it being the intention
of the Governmental Unit that there shall be no priority between the Loan Agreement
Payments and any such Second Lien Obligations regardless of the fact that they may be
actually issued and delivered at different times.

Section 7.6  Expeditious Completion. The Governmental Unit shall complete
the Project with all practical dispatch.

ARTICLE VIII
PREPAYMENT OF LOAN AGREEMENT PAYMENTS

The Governmental Unit is hereby granted the option to prepay the Principal
Component of this Loan Agreement in whole or in part on any day without penalty or
prepayment premium, beginning one (1) year after the Closing Date. The Governmental
Unit may designate the due date or due dates of the Principal Component or portions
thereof being prepaid in the event of a partial prepayment. Notice of intent to make such
prepayment shall be provided to the NMFA or its designee by the Governmental Unit no
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less than forty-five (45) days prior to the prepayment date. The NMFA or its designee
shall recalculate the Loan Agreement Payments due under this Loan Agreement in the
event of a partial prepayment.

ARTICLE IX
INDEMNIFICATION

From and to the extent of the Pledged Revenues and to the extent permitted by
law, the Governmental Unit shall and hereby agrees to indemnify and save the NMFA
harmless against and from all claims, by or on behalf of any person, firm, corporation or
other legal entity arising from the acquisition or operation of the Project during the Loan
Agreement Term, from: (i) any act of negligence of the Governmental Unit or breach of
any covenant or warranty by the Governmental Unit hereunder; and (ii} the incurrence of
any cost or expense in connection with the acquisition or operation of the Project in
excess of the Loan Agreement proceeds and interest on the investment thereof. The
Governmental Unit, upon notice from the NMFA, shall defend the NMFA in any action
or proceeding arising from any such claim.

ARTICLE X

EVENTS OF DEFAULT AND REMEDIES

Section 10.1 Events of Default Defined. Any one of the following shall be an
Event of Default under this Loan Agreement:

(a) Failure by the Governmental Unit to pay any amount required to
be paid under this Loan Agreement on the date on which it is due and payable; or,

(b)  Failure by the Governmental Unit to observe and perform any
covenant, condition or agreement on its part to be observed or performed under this Loan
Agreement, other than as referred to in paragraph (a), for a period of thirty (30) days after
written notice, specifying such failure and requesting that it be remedied, is given to the
Governmental Unit by the NMFA unless the NMFA shall agree in writing to an extension
of such time prior to its expiration; provided, however, if the failure stated in the notice
can be wholly cured within a period of time not materially detrimental to the rights of the
NMFA but cannot be cured within the applicable thirty (30) day period, the NMFA will
not unreasonably withhold its consent to an extension of such time if corrective action is
instituted by the Governmental Unit within the applicable period and diligently pursued
until the failure is corrected; and provided, further, that if by reason of force majeure the
Governmental Unit is unable to carry out the agreements on its part herein contained, the
Governmental Unit shall not be deemed in default under this paragraph (b) during the
continuance of such inability (but force majeure shall not excuse any other Event of
Default); or,
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(c) Any warranty, representation or other statement by or on behalf of
the Governmental Unit contained in this Loan Agreement or in any instrument furnished
in compliance with or in reference to this Loan Agreement is false or misleading in any
material respect; or,

(d) A petition is filed against the Governmental Unit under any
bankruptcy, moratorium, reorganization, arrangement, insolvency, readjustment of debt,
dissolution or liquidation law of any jurisdiction, whether now or hereafter in effect, and
is not dismissed within thirty (30) days after such filing, but the NMFA shall have the
right to intervene in the proceedings to protect the NMFA’s interests; or,

{e) The Governmental Unit files a petition in voluntary bankruptcy or
secking relief under any provision of any bankruptcy, moratorium, reorganization,
arrangement, insolvency, readjustment of debt, dissolution or liquidation law of any
Jurisdiction, whether now or hereafter in effect, or consents to the filing of any petition
against it under any such law; or,

® The Governmental Unit admits insolvency or bankruptcy or its
inability to pay its debts as they become due or is generally not paying its debts as such
debts become due, or becomes insolvent or bankrupt or makes an assignment for the
benefit of creditors, or a custodian (including, without limitation, a receiver, liquidator or
trustee) of the Governmental Unit for any of its property is appointed by court order or
takes possession thereof and such order remains in effect or such possession continues for
more than thirty (30) days, but the NMFA shall have the right to intervene in the
proceedings to protect its interests.

Section 10.2 Remedies on Default. Whenever any Event of Default has
occurred and is continuing and subject to Section 10.3 hereof, the NMFA may take any
or all of the following actions as may appear necessary or desirable to collect the
payments then due or to enforce performance of any agreement of the Governmental Unit
in this Loan Agreement:

(a) By mandamus or other action or proceeding or suit at law or in
equity to enforce the rights of the NMFA under this Loan Agreement against the
Governmental Unit, and compel the Governmental Unit to perform or carry out its duties
under the law and the agreements and covenants required to be performed by it contained
herein; or

(b) By suit in equity enjoin any acts or things which are unlawful or
violate the rights of the NMFA; or

(c) Intervene in judicial proceedings that affect this Loan Agreement
or the Pledged Revenues; or
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(d) Cause the Governmental Unit to account as if it were the trustee of
an express trust for all of the Pledged Revenues; or

(e) Take whatever other action at law or in equity may appear
necessary or desirable to collect amounts then due under this Loan Agreement or enforce
any other of its rights thereunder; or

(H Apply any amounts in the Program Account toward satisfaction of
any of the obligations of the Governmental Unit under this Loan Agreement.

Section 10.3 Limitations on Remedies. A judgment requiring a payment of
money entered against the Governmental Unit may reach only the available Pledged
Revenues.

Section 10.4 No Remedy Exclusive. Subject to Section 10.3 hereof, no remedy
herein conferred upon or reserved to the NMFA 1is intended to be exclusive, and every
such remedy shall be cumulative and shall be in addition to every other remedy given
hereunder as now or hereafter existing at law or in equity. No delay or omission to
exercise any right or power accruing upon any default shall impair any such right or
power or shall be construed to be a waiver thereof, but any such right and power may be
exercised from time to time and as often as may be deemed expedient. In order to entitle
the NMFA to exercise any remedy reserved in this Article X, it shall not be necessary to
give any notice, other than such notice as may be required in this Article X.

Section 10.5 Waivers of Events of Default. The NMFA may in its discretion
waive any Event of Default hereunder and the consequences of such an Event of Default;
provided, however, that there shall not be waived (i) any Event of Default in the payment
of principal of this Loan Agreement at the date when due as specified herein, or (ii) any
default in the payment when due of the interest on this Loan Agreement, unless prior to
such waiver or rescission, all arrears of interest, with interest at the rate bome by this
Loan Agreement on all arrears of payment of principal and all expenses of the NMFA, in
connection with such Event of Default shall have been paid or provided. Such waiver
shall be effective only if made by written statement of waiver issued by the NMFA. In
case of any such waiver or rescission, or in case any proceeding taken by the NMFA on
account of any such Event of Default shall have been discontinued or abandoned or
determined adversely, then and in every such case, the NMFA shall be restored to its
former position and rights hereunder, respectively, but no such waiver or rescission shall
extend to any subsequent or other Event of Default, or impair any right consequent
thereon.

Section 10.6 No_Additional Waiver Implied by One Waiver. In the event that
any agreement contained herein should be breached by either party and thereafter waived
by the other party, such waiver shall be in writing and limited to the particular breach so
waived and shall not be deemed to waive any other breach hereunder.
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Section 10.7 Agreement to Pay Attorneys” Fees and Expenses. In the event that
the Governmental Unit should default under any of the provisions hereof and the NMFA
employs attorneys or incurs other expenses for the collection of payments hereunder, or
the enforcement of performance or observance of any obligation or agreement on the part
of the Governmental Unit herein contained, the Governmental Unit agrees that it shall on
demand therefor pay to the NMFA the fees of such attorneys and such other expenses so
incurred, to the extent that such attorneys’ fees and expenses may be determined to be
reasonable by a court of competent jurisdiction; provided, however, that the obligation of
the Governmental Unit under this Section shall be limited to expenditures from and to the
extent of the available Pledged Revenues.

ARTICLE X1
MISCELLANEOUS

Section 11.1 Notices. All notices, certificates or other communications
hereunder shall be sufficiently given and shall be deemed given when delivered as
follows:

If to the Governmental Unit, then to:

City of Santa Fe

Attn: City Clerk

200 Lincoln Avenue

Santa Fe, New Mexico 87501

If to the NMFA, then to:

New Mexico Finance Authority
Attn: Chief Executive Officer
207 Shelby Street

Santa Fe, New Mexico 87501

If to NMFA’s designated servicing agent for this Loan Agreement, if any, at the
address to be provided by the servicing agent. The Governmental Unit and the NMFA
may, by notice given hereunder, designate any further or different addresses to which
subsequent notices, certificates or other communications shall be sent.

Section 11.2 Binding Effect. This Loan Agreement shall inure to the benefit of
and shall be binding upon the NMFA, the Governmental Unit and their respective
successors and assigns, if any.

Section 11.3 Integration. This Loan Agreement and any other agreements,
certifications and commitments entered into between he NMFA and the Governmental
Unit on the Closing Date constitute the entire agreement of the parties regarding the
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subject matter hereof as of the Closing Date. The Loan provided herein, which was
approved by the NMFA Board of Directors on December 17, 2009 and approved by the
NMFA Board of Directors as amended on January 28, 2010, and the terms hereof
supersede all prior understandings and agreements between the parties in connection with
the Loan, to the extent inconsistent herewith.

Section 11.4 Master Ordinance. It is the intent and understanding of the parties
that this Loan Agreement shall be, and is, consistent with the terms and parameters
established for the issuance of such debt by the Master Ordinance. The Loan Approval
Resolution authorizing this Loan Agreement, adopted as a Resolution of the
Governmental Unit, supplements the Master Ordinance in accordance with the provisions
of the Loan Approval Resolution and the Master Ordinance. In the event of any
inconsistency between this Loan Agreement and the Master Ordinance as supplemented
by the Loan Approval Resolution, the provisions of the Master Ordinance shall control.

Section 11.5 Amendments. This Loan Agreement may be amended only with
the written consent of the NMFA and the Governmental Unit.

Section 11.6 No Liability of Individual Officers, Directors or Trustees. No
recourse under or upon any obligation, covenant or agreement contained in this Loan
Agreement shall be had against any member, employee, director or officer, as such, past,
present or future, of the NMFA, either directly or through the NMFA or against any
officer, employee, director or member of the Governmental Unit, past, present or future,
as an individual so long as such individual was acting in good faith. Any and all personal
liability of every nature, whether at common law or in equity, or by statute or by
constitution or otherwise, of any such officer, employee, director or member of the
Governmental Unit or of the NMFA is hereby expressly waived and released by the
Governmental Unit and by the NMFA as a condition of and in consideration for the
execution of this Loan Agreement.

Section 11.7 Severability. In the event that any provision of this Loan
Agreement, other than the requirement of the Governmental Unit to pay hereunder, shall
be held invalid or unenforceable by any court of competent jurisdiction, such holding
shall not invalidate or render unenforceable any other provision hereof.

Section 11.8 Execution in Counterparts. This Loan Agreement may be
simultanecusly executed in several counterparts, each of which shall be an original and
all of which shall constitute but one and the same instrument.

Section 11.9  Assignment by the NMFA. This Loan Agreement {except as to the
Administrative Fee) may be assigned and transferred by the NMFA to a trustee, which

right to assign and transfer is hereby acknowledged and approved by the Governmental
Unit.

Section 11.10 Compliance with Governing Law. It is hereby declared by the
Governing Body on behalf of the Governmental Unit that it is the intention of the
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Governmental Unit by the execution of this Loan Agreement to comply in all respects
with the provisions of the New Mexico Constitution and statutes as the same govern the
pledge of the Pledged Revenues to payment of all amounts payable under this Loan
Agreement.

Section 11.11 Applicable Law. This Loan Agreement shall be govemned by and
construed in accordance with the laws of the State of New Mexico.

Section 11.12 Captions. The captions or headings herein are for convenience
only and in no way define, limit or describe the scope or intent of any provisions or
sections of this Loan Agreement.

[Remainder of page intentionally left blank. ]

[Signature pages follow.]
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IN WITNESS WHEREOF, the NMFA, on behalf of itself has executed this Loan
Agreement, which was approved by the NMFA’s Board of Directors on December 17, 2009 and
approved as amended on January 28, 2010, in its corporate name with its corporate seal affixed
hereto and attested by its duly authorized officers; and the Governmental Unit has caused this
Loan Agreement to be executed in its corporate name and the seal of the Governmental Unit
affixed and attested by duly authorized officers. All of the above are effective as of the date first
above written.

NEW MEXICO FINANCE AUTHORITY

M%Zb/

WI“lm f. Ful%-nwh Vnu Chatrmen

[SEAL]

ATTEST:

By / %
Ron Curry, Secreta{' /

Prepared for Execution by Officers of the
New Mexico Finance Authority

COPPLER LAW FIRM, P.C.
As Loan Counsel to the
New Mexico Finance Authority

By/ %pﬁ /1%/

Approved forExecution by Officers of the NMFA:

MW%

y: | V4
/ “Reyiold E. Romero, /(ﬁleral Counsel
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CITY OF SANTA FE

By DA_‘GZ CdDﬂ——

David Coss, Mayor

ATTEST:

APPROVED AS TO FORM:

Gow D

Geno Zamora, @i{y Attorney

APPROVED:

\/ﬁ(kijl/k«%, FAY, &7)a
Kathryn Raveluﬁ, Interim Director
Finance and Administrative S w

Department
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Governmental Unit:

Project Description:

Maximum Principal
Amount:

Pledged Revenues:

Currently Outstanding
Senior (First Lien)
Obligations for Pledged
Revenues:

Currently Outstanding
Parity (Second Lien)
Obligations for Pledged
Revenues:

Currently Outstanding
Subordinate (Third Lien)
Obligations for Pledged
Revenues:

Authorizing Legislation:

Closing Date:

Loan Agreement
NMFA/City of Santa Fe-No. 2431-DW

EXHIBIT "A"
TERM SHEET

LOAN NO. 2431-DW

City of Santa Fe, New Mexico

Upgrades to the City of Santa Fe’s water utility system,
including specifically a micro-hydroelectric power
generation project to take advantage of head existing in the
existing piping from the City’s surface water treatment plant
and thereby offset electrical power usage at the treatment
plant.

$161,807

Pledged Revenues as defined in the City of Santa Fe
Ordinance No. 2006-47 adopted August 9, 2006

City of Santa Fe, New Mexico Water Ultility System/Capital
Outlay Gross Receipts Tax Revenue Refunding Bonds,
Series 2006D and City of Santa Fe, New Mexico Water
Utility System/Capital Outlay Gross Receipts Tax Revenue
Bonds, Series 2009A and 2009B.

2008 Drinking Water Revolving Loan Fund Loan No. 1475-

DW, 2010 Drinking Water Revolving Loan Fund Loan Nos.
2378-DW, 2382-ADW, and 2389-ADW.

2007 Water Project Fund Loan/Grant No. 68-WTB and 2009
Water Project Fund Loan/Grants Nos. 93-WTB and 134-
WTB.

Governmental Unit Resolution No. 2010-9 adopted February
24,2010

April 2, 2010

A-l



Interest Rate: 2.00% (which includes the Administrative Fee)
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EXHIBIT "B"

LOAN AGREEMENT PAYMENT SCHEDULE

[SEE ATTACHED]
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New Mexico Finance A ethority A-DWRLF Loaa
City of Saota Fe - Micro-hyrvelectric facility_Green Project
Debe Setvice Schedule

Semi-Annual
Interest Periodic  Admin. Fee at Periodic Net Fiscal Cuisianding  Total Senior  Semior dinp. Total Subord: Piedged NMFA
Dare Principal  Rate  Gross Imerest  0.250% _ Debt Service Bebt Service  Debt' Parity Debt__Coverage  Debr Paritv Debt Reverme  Coverage
6172010 - 1.750% 464.07 66.30 530.37 53037 4.511.756.26 451175626 5.75 989,586 9o0.116.74  25965,520 4.72
12£1:2010 - 1,415.80 202.26 1.618.06 - -
; - 1.750% 141580 202.26 1,518.06 3,236.12 4,373468.76 4,373.468.76 594 1,006,612 100934858 25963520 482
. 0226 1618.06 - -
6.656.00 1.730% 202.26 3274.06 9.892.12 4372093.76 437209376 594 1029341 1039252, 25863320 4.80
012 - 1353756 19354 1,551.50 - -
6172013 679000 1.750% 1.352.56 193.94 834150 9.893.00 4.370.093.76 4.370,093.76 594 1.029.373 1.039.266.06 25,963,520 4.80
13/1/2013 - 1,298.15 185.45 1.483.60 - -
6572014 692600 1 750% 1.298.15 185.45 8.409.60 989320 437259576 437229376 594 1,029,408 1.039302.18 25,963,520 4.80
127172014 - 1,237.55 176.79 141434 - -
&112015 FO6500 1.750% 1,237.55 176.79 B.479.34 9.893.68 436909176 4.359.093.76 591 1.029. 435 1,039.339.14 25,563,520 4380
127172015 - 117573 167.96 t,343.69 - -
/12016 1.200.00 L.750% 1,175.73 167.96 8,549.69 9,893.38 4,369.59).76 4.369,593.76 594 1,029,479 1,039372.86  25.563,520 4.80
12/1/2016 - 1.112.68 158.96 1271.64 - -
6/1/2017 735100 1.750% 1.112.68 153.96 8,622.64 989428 4.373,503.76 4373,593.76 hR-2 ) 1,029,516 1,039, 40984 25963.520 4,80
12112017 - 1,048.36 14977 1L196.13 - -
/172018 749800 1.750% 1.048.36 14977 8,096.13 9.894.26 437559376 4,375,593.76 593 1,029,554 1.039.448.24 25963520 479
12172018 - 982.75 140.39 1.123.14 - -
67172019 7.648.00 1.750% 982.75 14039 877114 9,891728 4,3753%3.76 437534376 593 1.029.592 1,039.486.26 25963520 4.7%
12/1/2019 - 915.83 130.83 1,046.66 - -
6/1/2020 7.802.00 1.75¢% 915.83 130.83 5,348.66 9,895,352 4,367.593.76 4,367,591.76 594 1.029,631 1,039,526.12 25963 520 430
12172020 -~ 847,56 121.08 968,64 - -
67172021 7.958.00 1.750% B47.56 121.08 8,926.64 989523 4277343.76 4,277343.36 607 1,029,668 1,039,563.68 25.963.520 4.88
124172021 - 77193 111.13 869.06 - -
6172022 81800 1.750% 77193 111.13 9.007.06 9.896.12 4.273.343.76 4.273343.76 6.08 1.029,709 1.039.604.85 25,963,520 489
12112022 - 706.90 10099 £07.89 - -
&7172023 828000 L.750% 706.90 100.99 9.087.89 9.895.78 4,276.093.76 427609376 6.07 1.029.751 1,039.646.36  25963.520 4.88
12172023 - 634.45 90.64 72509 - -
3 844600 1.750% 634.45 9064 9.171.09 9,996 18 4,274.156.26 4.274.156.26 607 1,029,790 1,039.686.66 25.963,520 4189
- 560.55 80.08 640.63 - -
RGI600 1.750% 560.55 RO.G8 9,256, 989726 4274,156.26 4,274,156.26 6.07 1,029,834 103975140 25963.520 489
12:172025 - 18516 69.31 5447 - -
67112026 RTIEI0  1.75(%% 485.16 .51 9.343.47 9.897.54 - - 1.029.879 1.039.776.74 25963520 24.97
12712026 - 408.26 58.32 466.58 - -
5172027 896500 1.750% 408.26 5832 943158 0.898 16 - - 1.029.922 1.039.82000 25,963,520 2497
127172027 - 329.82 4712 376.94 - -
&1/2023 9.14400 1 750% 20982 4712 9,520.94 9,397 .48 - - 1.019.445 1,029.343.12  25963.520 2522
12/1:2028 - 249.61 569 285.50 - -
6/1/2029 9.328.00 L.750% 24981 35.69 9,613 50 9.899 00 - - 1,019,492 102939050  25.963.520 1522
12/1/2029 - 165.19 2403 192.22 - -
&6/172030 251500 |.750% 168.19 24.03 9.107.22 9.899.44 - B 10,365 40.264.48 25963520 G44.82
12/12030 - 8493 12,13 97.06 - -
61172031 9.706.00 1.750% 3493 12.13 9.803.06 9.900.12 - - 30,366 40.265.74 25,963,520 644.80
127172031 - - - - - . .
6/1/2032 - 1.750% - - - - - - - -
12/1/2032 - - - - - -
6/172033 - - - - - - - -
12/1/2033 - - - - - - _
6/1/2034 - - - - - - . -
12/142034 - - - - - - -
6172035 - - - . - - - -
12172035 i - - . - . -
6172036 - - - - - - - -
1212036 . . - } . . .
&/1/2037 - - - - - - - -
12172037 - - - - - - -
6/1/2038 - - - - - - - -
12/172038 - - - - - - -
6172039 - - - - - - - -
12/1/2039 - - - - - - -
161,807.00 34,891.61 4984.56 201.683.17 201.683.17

(Y Series 2006 Revenue Refunding Bends, Matres 2025

(2) 2006 DWRLF Loan - Matures 2029. 2007 WIB Loan - Matures 2027, 2009 WTB Loans - Matures 2029, 2010 A-DWRLF Loaus - Matures 2051 and 2010 DWRLF Loans - Matores 2031.

New Mexico Finance duthority 3/9/2010 __Idy




New Mexico Finance Authority A-DWRLF Loan

City of Santa Fe - Micro-hyroelectric facility_Green Project | Final |
Sources and Uses ‘

Sources

NMFA Loan 161,807.00
Toral Sources 161,807.00
[Uses |
Deposit to Project Fund 161,807.00
Total Uses 161,807.00
ﬂ&ssumptions |
Loan Closing Date 4/2/2010
First Interest Payment Date 6/1/2010
Final Maturity 22 Years
Average Life 12.32 Years
Maximum Fiscal Debt Service 9,900.00
Annual Revenue Requirement @ 1.1X cvg. 10,900.00
NMFA Loan Interest (Includes Expense Component at 0.25%) 2.000%
Arbitrage Yield 1.750%

New Mexico Finance Authority 2431-ADW

3/92010 jds




EXHIBIT "C"

FORM OF REQUISITION

RE: $161,807 Loan Agreement by and between the City of Santa Fe, New Mexico and the
NMFA (the "Loan Agreement"}

NMFA No. 2431-DW

Closing Date: April 2, 2010
TO: New Mexico Finance Authority

207 Shelby Street

Santa Fe, New Mexico 87501

Attn: Loan Servicing

You are hereby authorized to disburse from the Program Account — City of Santa Fe, New
Mexico with regard to the above-referenced Loan Agreement the following;:

REQUISITION NUMBER: [] Interim Request [ ] Final Request

AMOUNT OF PAYMENT: $

PURPOSE OF PAYMENT:

] This is a request of REIMBURSEMENT of incurred and paid project expenses. (Attach
proof of payment, e.g. check stubs, and corresponding invoices)

] This is a request of DIRECT PAYMENT to vendor or service provider of incurred
project expenses. (Attach invoices)

PAYEE INFORMATION

NAME:

CONTACT NAME:

ADDRESS:

PHONE NUMBER:

FAX NUMBER:

E-MAIL ADDRESS:

Loan Agreement
NMFA/City of Santa Fe-No. 2431-DW




WIRING INFORMATION

BANK NAME:

ACCOUNT NUMBER:

ROUTING NUMBER:

Please indicate if this Business is considered a

[L] SBE (Small Business
Entrepreneur)

[J MBE  (Minority | [J WBE (Women owned

Business Entrepreneur)

business Entrepreneur)

WA

(Attach SBE/MBE/WBE Certification)

Each obligation, item of cost or expense mentioned herein is for costs of the Project, is due and
payable, has not been the subject of any previous requisition and is a proper charge against the
Program Account - City of Santa Fe.

All representations contained in the Loan Agreement and the related closing documents remain
true and correct and the City of Santa Fe is not in breach of any of the covenants contained

therein.

If this is the final requisition, payment of costs of the Project is complete or, if not complete, the
City of Santa Fe shall and understands its obligation to complete the acquisition of the Project
from other legally available funds.

Capitalized terms used herein, are used as defined or used in the Loan Agreement.

DATED:

By:

Loan Agreement

Authorized Officer

NMFA/City of Santa Fe-No. 2431-DW

(Print name and title)
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EXHIBIT “D”

FORM OF CERTIFICATE OF COMPLETION

RE: $161,807 Loan Agreement by and between the NMFA and the City of Santa Fe (the
“Loan Agreement”)

Loan No. 2431-DW
Closing Date: April 2, 2010
TO: NEW MEXICO FINANCE AUTHORITY

I: 5 the of
[Name] [Title or position]

the City of Santa Fe, hereby certify as follows:

1. The project described in the Loan Agreement (the “Project”) was completed and
placed in service on , 20

2. The total cost of the Project was $

3. Cost of the Project paid from the Loan was $

4. The portion of the Maximum Principal Amount unexpended for the Project is
$

3. The Project was completed and is and shall be used consistent with and subject to

the covenants set forth in the Loan Agreement.

This certificate shall not be deemed to prejudice or affect any rights of or against third
parties which exist at the date of this certificate or which may subsequently come into being.

CITY OF SANTA FE
By:
Its:

D-1
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