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Salt Lake City, Utah 

January 12,2010 

The City Council of Salt Lake City, Utah (the "Council"), met in regular session 
at its regular meeting place in Salt Lake City, Utah on January 12, 2010, at 7:00 p.m., 
with the following members of the Council present: 

Present: 

[Chair and Vice-Chair to be elected] 
Carlton Christensen Council Member 
Luke Garrott Council Member 
Jill Remington Love Council Member 
JT Martin Council Member 
Stan Penfold Council Member 
Smen Dahl Simonsen Council Member 
Van Blair Turner Council Member 

There were also present: 

Ralph Becker Mayor 
Edwin P. Rutan, I1 City Attorney 
Christine Meeker City Recorder 

Absent: 

After the meeting had been duly called to order and after other matters not 
pertinent to this Resolution had been discussed, a Certificate of Compliance with Open 
Meeting Law with respect to this January 12,2010 meeting was presented to the Council, 
a copy of which is attached hereto as Exhibit A. 

After due deliberation, the following Resolution was considered, fully discussed 
and, pursuant to motion made by and seconded by 
was adopted by the following vote: 

Those voting YEA: 

Those voting NAY: 

This Resolution was then signed by the Chair and recorded by the City Recorder. 
The Resolution is as follows: 
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RESOLUTION NO. 

A Resolution of the City Council of Salt Lake City, Utah (the "Issuer") 
providing for the financing by the Issuer of the acquisition, construction, 
improvement, equipping and furnishing of certain facilities to be located 
in Salt Lake City, Utah in order that Utah Pipe Trades Education Trust 
Fund (the "Borrower") may be provided with facilities to promote the 
general health and welfare within the State of Utah; authorizing and 
providing for the issuance by the Issuer of its not to exceed $4,000,000 
Facility Revenue Bonds (Utah Pipe Trades Project), Series 2010A which 
will be payable solely from the revenues arising from the pledge of a Loan 
Agreement with the Borrower; authorizing the execution and delivery of a 
Loan Agreement between the Issuer, the Borrower and Wells Fargo Bank, 
N.A. and related documents; and related matters. 

WHEREAS, pursuant to the Utah Industrial Facilities and Development Act, Title 
11, Chapter 17, Utah Code Annotated 1953, as amended (the "Act"), Salt Lake City, 
Utah (the "Issuer") is authorized to issue its revenue bonds to finance the costs of any 
"project" as defined in the Act to the end that the Issuer may be able to promote the 
general health and welfare within the State of Utah; and 

WHEREAS, the Act provides that the Issuer may issue revenue bonds for the 
purpose of using substantially all of the proceeds thereof to pay or to reimburse a 
business for the costs of the acquisition and construction of the facilities of a project and 
that title to or in such facilities may at all times remain in the Borrower, and in such case 
the bonds of the Issuer shall be secured by a pledge of one or more notes, debentures, 
bonds or other secured or unsecured debt obligations of the Borrower; and 

WHEREAS, as a result of negotiations between the Issuer and Utah Pipe Trades 
Education Trust Fund (the "Borrower"), a trust duly formed and authorized to do 
business in the State of Utah, contracts have been or will be entered into by the Borrower 
for the acquisition, construction, improvement, equipping and furnishing of certain 
facilities located in Salt Lake City, Utah consisting of an approximately 33,000 square- 
foot facility to be located at approximately 640 North Billy Mitchell Road, Salt Lake 
City, Utah, to be owned and used by the Borrower as offices, classrooms and laboratories 
(collectively, the "Project"); and 

WHEREAS, the Project will be of the character and will accomplish the purposes 
provided by the Act, and the Issuer is willing to issue its facility revenue bonds to finance 
the Project upon terms which will be sufficient to pay a portion of the costs of the Project 
as evidenced by such bonds, all as set forth in the details and provisions of the Loan 
Agreement (the "Loan Agreement") between the Issuer, the Borrower and Wells Fargo 
Bank, N.A. (the "Lender") in substantially the form attached hereto as Exhibit B; and 

WHEREAS, pursuant to the provisions of the Act, the Issuer proposes to enter 
into the Loan Agreement and related security documents in connection with the financing 
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of the Project, pursuant to which the Issuer will issue its not to exceed $4,000,000 
Facility Revenue Bonds (Utah Pipe Trades Project), Series 2010A (the "Bonds"); and 

WHEREAS, the City Council of the Issuer (the "Council") deems it necessary 
and advisable to authorize the issuance and confirm the sale of the Bonds and to 
authorize the execution and delivery of the Loan Agreement and related security 
documents; and 

WHEREAS. uursuant to the ~rovisions of the Loan Aaeement. the Borrower will 
. A  - 

promise to pay amounts sufficient to pay when due the principal of, premium, if any, and 
interest on the Bonds, all in accordance with the requirements of the Act; and 

WHEREAS, after published notice, a public hearing was held on January 5,2010, 
at which any interested party had an opportunity to comment upon the proposed issuance 
of the Bonds or any other matter relating to the Project; and 

WHEREAS, the Act and the documents to be signed by the Issuer provide that the 
Bonds shall not constitute nor give rise to a general obligation or liability of the Issuer or 
be a charge against its general credit or taxing powers and that the Bonds will be payable 
from and secured only by the revenues arising from the pledge and assignment under the 
Loan Agreement of the loan repayments to the Lender. 

NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF SALT 
LAKE CITY, UTAH, AS FOLLOWS: 

Section 1. All terms defined in the recitals hereto shall have the same 
meaning when used herein. 

Section 2. The Issuer is authorized to issue the Bonds for the purpose of 
lending the proceeds thereof to the Borrower to finance the costs of the Project, all 
pursuant to the provisions of the Act. All action heretofore taken by the officers of the 
Issuer directed toward the issuance of the Bonds is hereby ratified, approved and 
confirmed. 

Section 3. The Issuer is authorized and directed to issue the Bonds as fully 
registered bonds, in the aggregate principal amount of not to exceed $4,000,000. The 
Bonds shall bear interest at, shall he payable on the dates, shall be subject to redemption 
prior to maturity, and shall mature on or before January 1, 2022, all as set forth in the 
Loan Agreement, the form of which is attached hereto as Exhibit B. 

The form, terms and provisions of the Bonds and the provisions for the signatures, 
authentication, payment, registration, transfer, exchange, redemption and number shall be 
as set forth in the Loan Agreement. The Mayor and City Recorder are hereby authorized 
and directed to execute and seal the Bonds and to deliver said Bonds to the Lender. The 
signatures of the Mayor and the City Recorder may be by facsimile or manual execution. 
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The form of Bond is set out in the Loan Agreement, copies of which were before 
the Council at this meeting, which form is incorporated herein by reference and made a 
part hereof 

Section 4. The Bonds are to be issued in accordance with and pursuant to, and 
the Issuer is authorized and directed to execute and deliver, the Loan Agreement, in 
substantially the same forms presented to the Council at the meeting at which this 
Resolution was adopted. The Loan Agreement provides for the issuance of the Bonds 
solely for the purpose of financing the cost of acquiring and constructing the Project and 
for paying expenses incidental thereto. The Loan Agreement provides for certain 
representations and warranties by the Issuer and the Borrower, for certain conditions 
precedent to the purchase of the Bonds, for certain affirmative and negative covenants, 
and for remedies in connection with the failure to perform certain covenants thereunder. 
The Loan Agreement also specifically provides that the Bonds and the Loan Agreement 
shall not constitute nor give rise to a general obligation or liability of the Issuer or a 
charge against its general credit or taxing powers. Recourse on the Bonds executed and 
delivered by the Issuer pursuant to the Loan Agreement may be had only against the 
security for the Bonds as provided therein and in the Loan Agreement. The issuance of 
the Bonds shall also be subject to the approval of bond counsel. 

Section 5. The Loan Agreement provides that the Borrower will cause the 
Project to be acquired, constructed and improved with the Borrower to have the right to 
requisition from the Lender the proceeds of the Bonds from time to time, all in 
accordance with the provisions of the Loan Agreement and, that if the proceeds of the 
Bonds are not sufficient to defray all costs and expenses of acquiring, constructing and 
improving the Project and all expenses incidental thereto, the Borrower will pay all such 
excess costs and expenses and will acquire, construct and improve the Project without 
additional cost to the Issuer. 

Section 6. The Project will constitute certain facilities to be used in the 
Borrower's business as contemplated in the Act consisting of buildings and equipment 
and related property and improvements, including any modification thereof, substitutions 
therefor and amendments thereto. 

Section 7. The Loan Agreement, in substantially the form presented to the 
Council of the Issuer at this meeting, with such changes as are authorized by Section 9 
hereof, is hereby approved in all respects, and the Mayor (including any acting or deputy 
Mayor) is hereby authorized to execute the same on behalf of the Issuer and the City 
Recorder is authorized to affix the seal of the Issuer thereto and the acts of the Mayor and 
City Recorder in so doing are and shall be the act and deed of the Issuer. The Mayor, 
City Recorder and all other proper officers and employees of the Issuer are hereby 
authorized and directed to take all steps on behalf of the Issuer to perform and discharge 
the obligations of the Issuer under said instrument. 

Section 8. The sale of the Bonds to the Lender in accordance with the Loan 
Agreement, is hereby authorized, approved and confirmed. 
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Section 9. The Mayor is hereby authorized to make, either prior or 
subsequent to the execution thereof, any alterations, changes or additions in the Loan 
Agreement and the Bonds herein authorized which may be necessary to correct any errors 
or omissions therein, to remove ambiguities therefrom, to conform the same to other 
provisions of said instruments, to the agreement of the Borrower and the Lender, to the 
provisions of this Resolution, or any other resolution adopted by the Issuer, or the 
provisions of the laws of the State of Utah or the United States as long as the rights of the 
Issuer are not materially adversely affected thereby. 

Section 10. Pursuant to Section 11-17-13, Utah Code Annotated 1953, as 
amended, the Issuer includes herein the pledge and undertaking of the State of Utah that 
the State of Utah will not alter, impair or limit the rights vested hereunder or in the 
Bonds, the Loan Agreement or any of the documents contemplated hereby until the 
Bonds, together with all interest thereon, have been fully paid and discharged and all 
obligations of the Issuer thereunder and under the Loan Agreement are fully performed. 

Section 11. In accordance with the provisions of Section 11-17-16 of the Act, 
the City Recorder caused the 'Wotice of Bonds to be Issued and of Public Hearing" to be 
published one time in The Salt Lake Tribune, a newspaper having general circulation in 
the Issuer, the affidavit of such publication being attached hereto as Exhibit C, and has 
caused a form of the Loan Agreement to be kept on file in the office of the City Recorder 
for public examination during regular business hours for at least thirty (30) days from and 
after the date of publication thereof. 

Section 12. It is hereby declared that all parts of this Resolution are severable 
and that if any section, paragraph, clause or provision of this Resolution shall, for any 
reason be held to be invalid or unenforceable, the invalidity or unenforceability of any 
such section, paragraph, clause or provision shall not affect the remaining provisions of 
this Resolution. 

Section 13. The Mayor, City Recorder and other officers of the Issuer are 
hereby authorized to execute all documents and take such action as they may deem 
necessary or advisable in order to carry out and perform the purpose of this Resolution 
and the execution or taking of such action shall be conclusive evidence of such necessity 
or advisability. All action heretofore taken by the Issuer, its officers and employees, with 
respect to the issuance and sale of the Bonds is hereby ratified and confirmed. Any 
action authorized by this Resolution to he taken by the Mayor may be taken by any duly 
authorized acting or deputy Mayor in the absence or unavailability of the Mayor. Any 
action authorized by this Resolution to be taken by the City Recorder may be taken by 
any duly authorized acting or deputy city recorder in the absence or unavailability of the 
City Recorder. 

Section 14. All resolutions, orders and regulations or parts thereof heretofore 
adopted or passed which are in conflict herewith are, to the extent of such conflict, 
hereby repealed. This repealer shall not be construed so as to revive any resolution, 
order, regulation or part thereof heretofore repealed. 
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Section 15. This Resolution shall take effect immediately upon its approval 
and adoption. 
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PASSED AND APPROVED BY THE CITY COUNCIL OF SALT LAKE CITY, 
UTAH THIS 12TH DAY OF JANUARY, 2010. 

Chair 

(SEAL) 

ATTEST: 

City Recorder 
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PRESENTATION TO THE MAYOR 

The foregoing Resolution was presented to the Mayor for his approval or 
disapproval on ,2010. 

By: 
Chair 

MAYOR'S APPROVAL OR DISAPPROVAL 

The foregoing Resolution is hereby approved on this ,2010. 

Mayor 
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STATE OF UTAH 1 
: SS. 

COUNTY OF SALT LAKE 1 

I, Christine Meeker, the duly qualified and acting City Recorder of Salt Lake City, 
Utah (the "Issuer"), do hereby certify according to the records of the Issuer's City 
Council (the "Council") in my possession, that the foregoing constitutes a true, correct 
and complete copy of a Resolution adopted by the Council at a meeting held on January 
12,2010. 

IN WITNESS WHEREOF, I have hereunto subscribed my signature and 
impressed hereon the official seal of the City Recorder this 12th day of January, 2010. 

City Recorder 

(SEAL) 
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EXHIBIT A 

CERTIFICATE OF COMPLIANCE WITH OPEN MEETING LAW 

I, Christine Meeker, the undersigned City Recorder of Salt Lake City, Utah (the 
"City"), do hereby certify, according to the records of the City in my official possession, 
and upon my own knowledge and belief, that in accordance with the requirements of 
Section 52-4-202, Utah Code Annotated, 1953, as amended, I gave not less than twenty- 
four (24) hours public notice of the agenda, date, time, and place of the January 12,2010, 
public meeting held by the City Council (the "Council") as follows: 

(i) By causing a Notice, in the form attached hereto as Schedule 1, to 
be posted at the City's principal offices on J a n u a r y ,  2010, at least twenty-four 
(24) hours prior to the convening of the meeting, said Notice having continuously 
remained so posted and available for public inspection until the completion of the 
meeting; 

(ii) By causing a Notice, in the form attached hereto as Schedule 1, to 
be delivered to The Salt Lake Tribune on J a n u a r y ,  2010, at least twenty-four 
(24) hours prior to the convening of the meeting; and 

(iii) By causing a Notice, in the form attached hereto as Schedule 1, to 
be posted on the Utah Public Notice Website (http://prnn.utah.gov) at least 
twenty-four (24) hours prior to the convening of the meeting. 

In addition, the 2010 Notice of Annual Meeting Schedule for the Council, in the 
form attached hereto as Schedule 2, was given specifying the date, time and place of the 
regular meetings of the Council to be held during the year, by causing said Notice to be 
(i) posted on , at the principal office of the Council, (ii) provided to at 
least one newspaper of general circulation within the City on and (iii) 
published on the Utah Public Notice Website (htt~://~mn.utal~.gov) during the current 
calendar year. 

IN WITNESS WHEREOF, I have hereunto subscribed my official signature this 
12th day of January, 2010. 

By: 
City Recorder 

( S E A L )  
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SCHEDULE 1 

MEETING NOTICE 
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SCHEDULE 2 

2010 ANNUAL MEETING NOTICE 



EXHIBIT B 

LOAN AGREEMENT 

(See Transcript Document No. 2 
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EXHIBIT C 

AFFIDAVIT OF PUBLICATION OF 
NOTICE OF BONDS TO BE ISSUED AND OF PUBLIC HEARING 
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Ballard Draft: 1211 5/09 

LOAN AGREEMENT 

Dated as of January 1,201 0 

Among 

WELLS FARGO BANK, NATIONAL ASSOCIATION 
as Lender. 

and 

SALT LAKE a n ,  UTAH 
as Issuer, 

and 

UTAH PIPE TRADES EDUCATION TRUST FUND 
as Borrower 
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LOAN AGREEMENT 

Lender: 

Issuer: 

Borrower: 

Wells Fargo Bank, National Association 
280 West 1500 South, 1" Floor 
Bountiful, Utah 84010 
Telephone (801) 299-391 1 
Telecopier (801) 299-3917 

Salt Lake City, Utah 
45 1 South State Street 
Salt Lake City, Utah 841 11 
Telephone: (801) 535-641 1 
Telecopier: (801) 535-6082 

Utah Pipe Trades Education Trust Fund 
900 North 400 West, Suite 4 
North Salt Lake, Utah 84054 
Telephone: (801) 295-6198 
Telecopier: (801) 295-5864 

THIS LOAN AGREEMENT dated as of January 1, 2010 (this "Agreement"), 
among Wells Fargo Bank, National Association, of Salt Lake City, Utah, a national 
banking association, as lender (with its successors and assigns, the "Lender"), Salt Lake 
City, Utah, a municipal corporation and body politic and corporate duly organized and 
validly existing under the laws of the State of Utah (the "State"), as issuer ("Issuer"), and 
Utah Pipe Trades Education Trust Fund, as borrower ("Borrower"), 

W I T N E S S E T H :  

WHEREAS, Issuer is authorized and empowered under the laws of the State, 
including the Utah Industrial Facilities and Development Act, Title 11, Chapter 17, Utah 
Code Annotated 1953, as amended (the "Act"), to issue facility revenue bonds and to 
enter into loan agreements, contracts and other instruments and documents necessary or 
convenient to obtain loans for the purpose of facilitating the financing of certain projects 
as described in the Act; and 

WHEREAS, in furtherance of the purposes of the Act and at the request of the 
Borrower, Issuer proposes to authorize, execute and deliver the Bond (defined herein) to 
the Lender pursuant to the terms of this Agreement: and 

WHEREAS, the Issuer proposes to lend the proceeds of the Bond to the Borrower 
for the purpose of enabling the Borrower to finance a portion of the costs of the 
acquisition, construction and improvement of the Project (defined below) upon the tenns 
and conditions set forth herein: and 
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WHEREAS, Borrower shall make Loan Payments (defined below) directly to 
Lender as assignee of Issuer and holder of the Bond pursuant to the terms set forth in this 
Agreement; and 

WHEREAS, this Agreement and the Bond shall not be deemed to constitute or 
give rise to a general obligation or liability of Issuer or the State or any political 
subdivision thereof, or a pledge of or charge against the general credit or taxing power of 
Issuer or the State or any political subdivision thereof, but shall be a special limited 
obligation of Issuer payable solely from the Loan Payments payable hereunder by 
Borrower to Lender as assignee of Issuer and holder of the Bond; 

NOW, THEREFORE, for good and valuable consideration, receipt of which is 
hereby acknowledged, and in consideration of the premises contained in this Agreement, 
Lender, Issuer and Borrower agree as follows: 
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DEFINITIONS AND EXHIBITS 

Section 1.1 Definitions. The following terms used herein will have the 
meanings indicated below unless the context clearly requires otherwise: 

"Acquisition Costs" means the contract price paid or to be paid to the Vendors or 
reimbursed to Borrower for any portion of the Property upon Borrower's acceptance 
thereof, including administrative, engineering, legal, financial and other costs incurred by 
the Borrower and Vendors in connection with the acquisition and financing by the 
Borrower of such Property. 

"Agreement" means this Loan Agreement, including all exhibits hereto, as any of 
the same may be supplemented or amended Gom time to time in accordance with the 
terms hereof. 

"Arbitrage and Tax Certificate" means the Arbitrage and Tax Certificate dated the 
Closing Date of Borrower and Issuer. 

"Bond" means Issuer's $3,112,500 Facility Revenue Bonds (Utah Pipe Trades 
Project), Series 201 0A in the form attached hereto as Exhibit E. 

"Bond Year" ineans each twelve month period beginning on January 21 of each 
year and ending on the next following January 20. 

"Borrower" means Utah Pipe Trades Education Trust Fund, 

"Business Day" means a day, other than a Saturday or Sunday, or a day on which 
banks are authorized by law to be closed in Salt Lake City, Utah. 

"Certificate of Acceptance" means a Certificate of Acceptance, in substantially 
the form set forth as Exhibit J hereto, ~vllereby Borrower acknowledges receipt in good 
condition of particular portions of the Property identified therein and confirms the date of 
delivery thereof and certain other matters. 

"Closing Date" means January 2 1, 201 0. 

"Code" means the Internal Revenue Code of 1986, as amended, and United States 
Treasury regulations promulgated thereunder. 

"Completion Date" means , 2010, the date by which acquisition and 
construction of the Project shall be completed, unless othenvise extended pursuant to 
Section 9.1 herein. 

"Costs of Issuance" ineans any costs, to the extent incurred in connection with, 
and allocable to, the issuance of an issue, including, without limitation, purchaser's fees; 
counsel fees; financial advisory fees; rating agency fees; trustee fees; paying agents fees; 
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bond registrar, certification and authentication fees; accounting fees; printing costs for 
bonds and offering documents; public approval and feasibility study costs; guarantee fees 
(other than for "qualified guaranties" as defined in Treasury Regulation Section 1.148- 
4(f)), and other similar costs. 

"Damaged Prepayment Amount" means that percentage of the then outstanding 
Prepayment Amount equal to the percentage of the original cost of the Damaged Property 
to the original cost of all of the Property, as the case may be. 

["Deed of Trust" means the Deed of Trust, Security Agreement, Assignment of 
Leases and Rents and Fixture Filing dated January 21, 2010, executed by Borrower in 
favor of Lender, relating to the Property.] 

"Default" means an event that, with giving of notice or passage of time or both, 
would constitute an Event of Default as provided in Article XI hereof. 

"Detennination of Taxability" means any determination, decision or decree by the 
Commissioner of Internal Revenue, or any District Director of Internal Revenue or any 
court of competent jurisdiction, or an opinion obtained by Lender of counsel qualified in 
such matters, that an Event of Taxability shall have occurred. A Determination of 
Taxability also shall be deemed to have occurred on the first to occur of the following: 

(a) the date when Borrower files any statement, supplemental 
statement, or other tax schedule, return or document, which discloses that an 
Event of Taxability shall have occurred; or 

(b) the effective date of any federal legislation enacted after the date of 
this Agreement or promulgation of any income tax regulation or ruling by the 
Internal Revenue Service that causes an Event of Taxability after the date of this 
Agreement; or 

(c) if upon sale, lease or other deliberate action taken with respect to 
the Property within the meaning of Treas. Reg. $ 1.141-2(d), the failure to receive 
an opinion of bond counsel to the effect that such deliberate action will not cause 
interest payable by Borrower hereunder to become includable in the gross income 
of the recipient. 

"Environmental Laws" means any federal, state and local laws relating to 
emissions, discharges, releases of Hazardous Wastes or Materials into ambient air, 
surface water, g ro~~nd  water or land, or othenvise relating to the manufacture, processing. 
distribution, use, treatment, storage, disposal, transport or handling of Hazardous Wastes 
or Materials. 

"Event(s) of Default" has the meaning assimed to such tenn in Section 11.1 
hereof. 

"Event of Taxability" means, if as the result of any act, failure to act or use of the 
proceeds of the Loan, a change in use of the Property or any misrepresentation or 
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inaccuracy in any of the representations, warranties or covenants contained in this 
Agreement, the Deed of Trust or the Arbitrage and Tax Certificate by Issuer or Borrower 
or the enactment of any federal legislation after the date of this Agreement or the 
promulgation of any income tax regulation or ruling by the Internal Revenue Service 
after the date of this Agreement, the Interest is or becomes includable in Lender's gross 
income. 

"Final Advance" means any advance or advances from the Lender that would 
result in the difference between $3,112,500 and the Loan Proceeds previously advanced 
hereunder being less than [%125,000]. For purposes of this definition, subject to 
satisfaction of the conditions contained in Section 3.3 hereof, there may be more than one 
Final Advance from the Loan Proceeds. 

"Gross-Up Rate" means, with respect to any Interest payment (including 
payments made prior to the Event of Taxability), the rate necessary to calculate a total 
payment in an amount sufficient such that the sum of the Interest payment plus an 
additional payment would, after reduced by the federal tax (including interest and 
penalties) actually payable thereon, equal the amount of the Interest payment. 

"Hazardous Waste or Materials" means any substance or material defined in or 
designated as hazardous or toxic wastes, hazardous or toxic material, a hazardous, toxic 
or radioactive substance, or other similar term, by any Environmental Law now or 
hereafter in effect. 

"Improvements" has the meaning defined under "Property" herein. 

"Interest" means the portion of any payment from Issuer to Lender designated as 
and comprising interest as described in Section 2.3 herein. 

"Interest Payment Date" means for so long as the Bond is outstanding, the first 
calendar day of each calendar month on which date interest on the Bond is due and 
payable. 

"Interest Rate" means 5.40% per annum. 

"Issue Date" ineans January 21,2010, the delivery date of the Bond. 

"Issuer" means Salt Lake City, Utah acting as issuer under this Agreement. 

"Leases" has the meaning defined under "Property" herein. 

"Lender" means (i) Wells Fargo Bank, National Association acting as lender 
under this Agreement, (ii) any surviving, resulting or transferee corporation of Wells 
Fargo Bank, National Association and (iii) except where the context requires otherwise, 
any assignee(s) of Lender. 

"Loan" means the loan from Issuer to Borrower pursuant to this Agreement. 
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"Loan Payments" means the loan payments payable by Borrower pursuant to the 
provisions of this Agreement as specifically set forth in Exhibit A hereto. As provided in 
Article I1 hereof, Loan Payments shall be payable by Borrower directly to Lender, as 
assignee of Issuer, in the amounts and at the times as set forth herein and in Exhibit A 
hereto. 

"Loan Proceeds" means the total amount of money to be advanced to the 
Borrower by the Issuer pursuant to Section 2.3 hereof. 

"Payment Date" means the date that each Loan Payment is payable as set forth in 
Exhibit A hereto. 

"Permitted Exceptions" means the permitted exceptions, if any, listed on 
Exhibit G hereto. 

"Premises" has the meaning defined under "Property" herein. 

"Prepayment Amount" means the amounts which Borrower may or must from 
time to time pay or cause to be paid to Lender as assignee of Issuer in order to prepay the 
Loan, as provided in Section 2.8 hereof, such amounts being set forth in Exhibit A hereto, 
together with accrued interest and all other amounts due hereunder. Any Prepayment 
Amount paid by the Borrower to the Lender on the Loan shall result in a prepayment on 
the Bond in the same amount. 

"Principal" means the portion of any Loan Payment designated as principal in 
Exhibit A hereto, which amount shall be applied to the Bond as a reduction in principal 
thereof. 

"Project" means the acquisition, construction, improvement, equipping and 
hmishing of facilities for use as offices and laboratories to be located in Salt Lake City, 
Utah to be partially financed with Loan Proceeds and to be included with the Property. 

"Project Approval" means the initial official action of Issuer declaring its intent 
with respect to the financing of the Project with the proceeds of Issuer's Bond. The date 
of the Project Approval is December 1,2009. 

"Property" means, collectively, all of Borrower's estate, right, title and interest, 
now owned or hereafter acquired, including any reversion or remainder interest, in the 
real property located in Salt Lake City, State of Utah described on Exhibit F hereto, 
including all heretofore or hereafter vacated alleys and streets abutting the property, and 
all easements, rights, appurtenances, tenements, hereditaments, rents, royalties, mineral, 
oil and gas rights and profits, water, water rights and water stock appurtenant to the 
property (collectively "Premises"); together with all of Borrower's estate, right, title and 
interest, now owned or hereafier acquired, in: 

(a) all buildings, structures, improvements, parking areas, landscaping 
(including, without limitation, the Project to be completed), fixtures and articles 
of property now or hereafter erected on, attached to, or used or adapted for use in 



the operation of the Premises, including (without limitation) all heating, air 
conditioning, manufacturing and incinerating apparatus and equipment; all 
boilers, engines, motors, dynamos, generating equipment, piping and plumbing 
fixtures, water heaters, ranges, cooking apparatus and mechanical kitchen 
equipment, cooling, ventilating, sprinkling and vacuum cleaning systems, fire 
extinguishing apparatus, gas and electric fixtures, carpeting, floor coverings, 
underpadding, elevators, escalators, partitions, mantels, built-in mirrors, window 
shades, blinds, draperies, screens, storm sash, awnings, signs, halls and lobbies, 
and shrubbery and plants, and including also all interest of any owner of the 
Premises in any of such items hereafter at any time acquired under conditional 
sale contract, chattel mortgage or other title retaining or security instrument, all of 
which property mentioned in this clause (a) shall be deemed part of the realty 
covered by this Agreement and not severable wholly or in part without material 
injury to the freehold of the Premises (all of the foregoing together with 
replacements and additions thereto are referred to herein as "Improvements"); 

(b) all compensation, awards, damages, rights of action and proceeds, 
including interest thereon andlor the proceeds of any policies of insurance 
therefor, arising out of or relating to (i) a taking or damaging of the Premises or 
Improvements thereon by reason of any public or private improvement, 
condemnation proceeding (including change of grade), sale or transfer in lieu of 
condemnation, or fire, earthquake or other casualty, or (ii) any injury to or 
decrease in the value of the Premises or the Improvements for any reason 
whatsoever; 

(c) return premiums or other payments upon any insurance any time 
provided for the benefit of or naming Lender, and refunds or rebates of taxes or 
assessments on the Premises; 

(d) all the right, title and interest of Borrower in, to and under all 
written and oral leases and rental agreements (including extensions, renewals and 
subleases; all of the foregoing shall be referred to collectively herein as the 
"Leases") now or hereafter affecting the Premises including, without limitation, 
all rents, issues, profits and other revenues and income therefrom and from the 
renting, leasing or bailment of Improvelnents and equipment, all guaranties of 
tenants' performance under the Leases, and all rights and claims of any kind that 
Borrower may have against any tenant under the Leases or in connection with the 
termination or rejection of the Leases in a bankruptcy or insolvency proceeding; 
and the leasehold estate, if applicable; 

(e) plans. specifications, contracts and agreements relating to the 
design or construction of the Improvements; Borrower's rights under any 
payment, perfonnance or other bond in connection with the design or construction 
of the Improvements; all landscaping and construction materials, supplies and 
equipment used or to be used or consumed in connection with construction of the 
Improvements, whether stored on the Premises or at some other location; and 
contracts, agreements and purchase orders with contractors, subcontractors, 
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suppliers and materialmen incidental to the design or construction of the 
Improvements; 

(f) all contracts, accounts, rights, claims or causes of action pertaining 
to or affecting the Premises or the Improvements, including, without limitation, 
all options or contracts to acquire other property for use in connection with 
operation or development of the Premises or Improvements, management 
contracts, service or supply contracts, deposits, bank accounts, general intangibles 
(including without limitation trademarks, trade names and symbols), permits, 
licenses, franchises and certificates, and all colnmitments or agreements, now or 
hereafter in existence, intended by the obligor thereof to provide Borrower with 
proceeds to satisfy the loan evidenced hereby or improve the Premises or 
Improvements, and the right to receive all proceeds due under such commitments 
or agreements, including refundable deposits and fees; 

(g) all books, records, surveys, reports and other documents related to 
the Premises, the Improvements, the Leases or other items of collateral described 
herein; and 

(h) all additions, accessions, replacements, substitutions, proceeds and 
products of the real and personal property, tangible and intangible, described 
herein. 

"Purchase Agreements" means Borrower's purchase agreements with Vendors of 
the Property. 

"Related Person" shall have the meaning set forth in Section 144(a)(3) of the 
Code and shall include (to the extent therein provided) any parent, subsidiary, affiliated 
corporation or unincorporated enterprise, majority shareholder and commonly owned 
entity. 

"State" means the State of Utah. 

"Vendor" means the contractor, manufacturer, vendor or seller of any portion of 
the Property, as well as the agents or dealers of a manufacturer, from whom Borrower has 
purchased or is purchasing any portion of the Property. 

Section 1.2 Exhibits. The following exhibits are attached hereto and made a 
part hereof: 

Exhibit A Schedule of Loan Payments setting forth the Loan Payments 
relating to the Property. 

Exhibit B Form of opinion of counsel to Issuer. 

Exhibit C Form of opinion of counsel to Borrower. 

Exhibit D Form of opinion of bond counsel. 
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Exhibit E Form of Bond. 

Exhibit F Legal Description of the Property, 

Exhibit G List of Permitted Exceptions. 

Exhibit H List of Trade Names. 

Exhibit I Phase I Environmental Site Assessment 

Exhibit J Form of Certificate of Acceptance 

Section 1.3 Rules of Construction. 

(a) The singular form of any word used herein, including the terms 
defined in Section 1.1 hereof, shall include the plural, and vice versa. The use 
herein of a word of any gender shall include correlative words of all genders. 

(b) Unless otherwise specified, references to Articles, Sections and 
other subdivisions of this Agreement are to the designated Articles, Sections and 
other subdivisions of this Agreement as originally executed. The words "hereof," 
"herein," "hereunder" and words of similar import refer to this Agreement as a 
whole. 

(c) The headings or titles of the several articles and sections shall be 
solely for convenience of reference and shall not affect the meaning, construction 
or effect of the provisions hereof. 
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FINANCING OF PROJECT; TERMS OF LOAN AND BOND 

Section 2.1 Acquisition of Project. Borrower either has acquired, improved, 
constructed, installed, equipped or ordered andlor shall acquire, improve, construct, 
install, equip or order the Project pursuant to one or more Purchase Agreements from one 
or more Vendors. Borrower shall remain liable to the Vendor or Vendors in respect of its 
duties and obligations in accordance with each Purchase Agreement and shall bear the 
risk of loss with respect to any loss or claim relating to any of the Project covered by any 
Purchase Agreement, and neither Lender nor Issuer shall assume any such liability or risk 
of loss. Borrower covenants and agrees to pay or cause to be paid (at no additional cost 
to Issuer) such amounts as may be necessary to complete the improvement, construction, 
acquisition, equipping and installation of the Project and to ensure that the Project is 
operational to the extent that the Loan Proceeds are insufficient to cause such 
improvement, construction, acquisition, equipping and installation. 

Section 2.2 Purchase of Bond. The Issuer has authorized and hereby agrees to 
execute and deliver the Bond substantially in the form of Exhibit E hereto to the Lender, 
and the Lender agrees to purchase the Bond in the amount of up to $ , all 
subject to the terms and conditions of this Agreement. 

Section 2.3 Loan Proceeds; Interest on Bond and Loan. Issuer hereby agrees, 
subject to the terms and conditions of this Agreement, to lend the proceeds of the Bonds 
to Borrower and Borrower hereby agrees to borrow such proceeds from Issuer. The Loan 
shall be deemed to constitute the full purchase price of the corresponding principal 
amount of the Bond. On the date of fulfillment of the conditions set forth in Article 111, 
the Issuer agrees to and hereby directs the Lender to disburse, as an initial draw, 
$ of the Loan Proceeds, on behalf of Borrower, to be paid to Wells Fargo 
Bank, N.A. to repay a construction loan. In addition, the Borrower shall contribute 
$ to pay Costs of Issuance at the closing. 

The Bond shall be in such form as to permit the Lender to make 
incremental advances on its total loan commitment to the Issuer during the period of 
acquisition and construction of the Project in accordance with Section 2.4 hereof, but in 
no event shall incremental advances be made beyond the Completion Date. 

Upon receipt of evidence of deposit of each advance to Borrower, the 
Lender shall stamp or write the date and amount of such advance made by the Lender in 
the appropriate place on the Certificate of Dates of Payment and Amount appearing on 
the Bond. Each advance made by the Lender on the Bond shall constitute proceeds of the 
Bond and the Loan and shall be deemed to constih~te the full purchase price of the 
corresponding principal amount of the Bond and the Loan noted on the Certificate of 
Dates of Payment and Amount appearing on the Bond. 

If less than S3,112,500 is advanced on the Bond on or before the 
Completion Date, the repayment period shall be revised to reduce each annual principal 
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installment by multiplying each of said installments described in the Bond by a fraction, 
the numerator of which is the actual amount advanced on the Bond and the denominator 
of which is $3,112,500. 

The principal amount of the Bond and the Loan hereunder outstanding 
from time to time shall bear interest (computed on the basis of actual days elapsed in a 
360-day year) at the Interest Rate. Interest accruing on the principal balance of the Loan 
Proceeds advanced under the Loan and the Bond outstanding from time to time shall be 
payable as provided in Exhibit A and in the Bond, respectively, and upon earlier demand 
in accordance with the terms of Section 2.8. Upon the occurrence of a Determination of 
Taxability, Borrower shall, with respect to future interest payments, begin making Loan 
Payments calculated at the Gross-Up Rate and in addition, Borrower shall make 
immediately, upon demand of Lender, a payment to Lender sufficient to supplement prior 
Loan Payments to the Gross-Up Rate. 

Section 2.4 Disbursements. 

(a) Timing o f  Disbursement. Unless another provision of this 
Agreement specifies otherwise, on or about the tenth (10th) day of each month, or 
at such other times as Lender may approve or determine more appropriate, 
Borrower shall submit to Lender: 

(i) a description of the work performed, material supplied 
andlor costs incurred or due for which disbursement is requested; and 

(ii) the total amount incurred, expended andlor due for each 
requested item less prior disbursements. 

Each Application for Payment by Borrower shall constitute a 
representation and warranty by Borrower that Borrower is in compliance with all the 
conditions precedent to a disbursement specified in this Agreement. 

(b) Lender's Riglit to Coizdition Disbioseme~~ts. Lender shall have the 
right to condition any disbursement upon Lender's receipt and approval of the 
following: 

(i) the Application for Payment and an itemized requisition for 
payment of items; 

(ii) bills, invoices, documents of title, vouchers, statements, 
payroll records, receipts and any other documents evidencing the total 
amount expended, incurred or due for any requested items; 

(iii) evidence of Borrower's use of a lien release, joint check 
and voucher system acceptable to Lender for payments or disbursements 
to any contractor, subcontractor, materialman, supplier or lien claimant; 
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(iv) architect's, inspector's and/or engineer's periodic 
certifications of the percentage and/or stage of construction that has been 
completed and its conformance to the plans and specifications and 
governmental requirements based upon any such architect's, inspector's 
and/or engineer's periodic physical inspections of the Property and 
Improvements; 

(v) waivers and releases of any mechanics' lien, stop notice 
claim, equitable lien claim or other lien claim rights; 

(vi) Certificate of Substantial Completion from the Architect 
prior to the final retention; 

(vii) any other document, requirement, evidence or information 
that Lender may request under any provision of the Loan Documents [to 
be defined]; and 

(viii) evidence that any goods, materials, supplies, fixtures or 
other work in process for which disbursement is requested have been 
incorporated into the Improvements. 

Borrower acknowledges that this approval process may result in 
disbursement delays and Borrower hereby consents to all such delays. 

Section 2.5 Bond Pavtnents and Loan Payments. 

(a) Issuer shall pay the principal of, premium, if any in accordance 
with Section 2.8 hereof, and interest on the Bond, but only from amounts 
available to the Issuer from Loan Payments paid by Borrower pursuant to this 
Agreement. Prior to the maturity of the Bond, and for so long as this Agreement 
is in effect and no Event of Default has occurred and is continuing hereunder, the 
Borrower shall be responsible for making the Loan Payments described in 
subparagraph (b) below and said payments shall be applied by the Lender upon 
receipt thereof in the same amounts and in the same designations (i.e., to the 
corresponding principal and interest portions of the Bond) to the amounts due on 
the Bond in accordance with the terms hereof and the terms of the Bond. No 
provision, covenant or agreement contained in this Agreement or any obligation 
imposed on Issuer herein or under the Bond, or the breach thereof, shall constih~te 
or give rise to or impose upon Issuer a pecuniary liability, a charge upon its 
general credit or taxing powers or a pledge of its general revenues. In making the 
agreements, provisions and covenants set forth in this Agreement, Issuer has not 
obligated itself except with respect to the application of the Loan Payments to be 
paid by Borrower hereunder. No recourse shall be had by Lender or Borrower for 
any claim based on this Agreement, the Bond or the Arbitrage and Tax Certificate 
against any director, officer, employee or agent of Issuer alleging personal 
liability on the part of such person, unless such claim is based on the willful 
dishonesty of or intentional violation of law by such person. 



(b) Borrower shall pay to Lender, as assignee of Issuer, Loan 
Payments, in the amounts and on the dates set forth in Exhibit A hereto. 
Additionally, Borrower shall pay to Lender, as assignee of Issuer and holder of 
the Bond, an amount equal to the product of (i) IS% per annum and (ii) the 
delinquent amount of any Loan Payment not paid when due. Such Loan 
Payments and other payments shall be made by Borrower directly to Lender, as 
Issuer's assignee and holder of the Bond, and shall be credited against Issuer's 
payment obligations hereunder and under the Bond. All amounts required to be 
paid by Borrower hereunder shall be paid in lawful money of the United States of 
America in immediately available funds. 

(c) As security for its obligation to pay the principal of, premium, if 
any in accordance with Section 2.8 hereof, and interest on the Bond, Issuer 
assigns to Lender all of Issuer's right to receive Loan Payments from Borrower 
hereunder, all of Issuer's rights hereunder (except its rights to indemnifications 
and to notices) and Issuer irrevocably constitutes and appoints Lender and any 
present or future officer or agent of Lender as its lawful attorney, with full power 
of substitution and resubstitution, and in the name of Issuer or otherwise, to 
collect the Loan Payments and any other payments due hereunder and under the 
Bond and to sue in any court for such Loan Payments or other payments, to 
exercise all rights hereunder with respect to the Property, and to withdraw or 
settle any claims, suits or proceedings pertaining to or arising out of this 
Agreement upon any terms. 

Section 2.6 Payment on Non-Business Days. Whenever any Loan Payment or 
payment under the Bond or any other payment due hereunder shall be stated to be due on 
a day which is not a Business Day, such payment may be made on the next succeeding 
Business Day, and such extension of time shall in such case be included in the 
computation of interest or the fees hereunder, as the case may be. 

Section2.7 Loan Payments To Be Unconditional. The obligations of 
Borrower to make the Loan Payments required under this Article I1 and to make other 
payments hereunder and to perform and observe the covenants and agreements contained 
herein shall be absolute and unconditional in all events, without abatement, diminution, 
deduction, setoff or defense for any reason, including (without limitation) any failure of 
the Property to be delivered or installed, any defects, malfunctions, breakdowns or 
infirmities in the Property or any accident, condemnatioii, destruction or unforeseen 
circumstances. Notwithstanding any dispute between Borrower and any of Issuer, 
Lender, any Vendor or any other person, Borrower shall make all Loan Payments when 
due and shall not withhold any Loan Payments pending final resolution of such dispute, 
nor shall Borrower assert any right of setoff or counterclaim against its obligation to 
make such payments required under this Agreement. 

Section 2.5 Prepayments. 

(a) Borrower may, in its discretion, prepay the Loan in whole or in 
part as follows: 
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(i) Notwithstanding section (ii) below, Borrower may prepay 
at any time and without penalty in any Bond Year an amount not to exceed 
fifteen percent of the outstanding principal balance of the Loan at the time 
of the prepayment. 

(ii) Borrower may prepay the Loan on the dates shown in the 
below table and shall pay to Lender a fee equal to the amount prepaid 
multiplied by the corresponding penalty as follows: 

Date of Prepayment Penalty 

January 21,2010 through January 20,201 1 .05 

January 2 1,201 1 through January 20,20 12 .04 

January 21,2012 through January 20,2013 .03 

January 21,2013 through January 20,2014 .02 

January 21,2014 through January 20,2015 .01 

January 2 1,20 15 and thereafter None 

(iii) The Borrower acknowledges that prepayment of such 
amount may result in Lender incurring additional costs, expenses and/or 
liabilities, and that it is difficult to ascertain the full extent of such costs, 
expenses andlor liabilities. The Borrower, therefore, agrees to pay the 
above-described prepayment fee and agrees that said amount represents a 
reasonable estimate of the prepayment costs, expenses and/or liabilities of 
Lender. If Borrower fails to pay any prepayment fee when due, the 
amount of such prepayment fee shall thereafter bear interest until paid at 
the rate of interest applicable to unpaid principal after maturity of the 
Loan. 

(iv) All prepayments of principal shall be applied on the most 
remote principal installment or installments then unpaid. This prepayment 
fee shall not be applicable to sums refinanced by any affiliate of Lender. 

(b) Borrower shall prepay the Loan; 

A. in full immediately upon demand of Lender after the 
occurrence of an Event of Default by paying the applicable Prepayment 
Amount; or 

B. in full immediately upon demand of Lender after the 
occurrence of a Determination of Taxability by paying the applicable 
Prepayment Amount plus an amount necessary to supplement the prior 
Loan Payments to the Gross-Up Rate. 
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(c) Any Prepayment Amounts paid to the Lender shall be applied to 
the amount due on the Bond. Upon any prepayment in part of the Loan, the 
prepayment shall be applied first to Interest accrued thereon and next to the 
Principal portion of the Loan Payments in the inverse order of maturity. The 
prepayment amount shall be applied by the Lender to the amount due on the Bond 
in the same manner. 

Section 2.9 Assignment and Pledge to Lender. For and in consideration of the 
purchase of the Bonds by the Lender and to provide direct recourse to the source of 
payment of the Bond obligations as well as collateral securing the repayment of the same, 
the Issuer does hereby irrevocably and absolutely pledge, assign and transfer over to 
Lender and grant a security interest in favor of Lender in all of the right, title and interest 
of Issuer arising out of or in connection with or comprised of this Loan Agreement, the 
Loan, the Loan Payments, the Loan Proceeds (only as and to the extent that the same 
have not been disbursed pursuant to this Agreement), the Deed of Trust and any other 
rights of the Issuer as the initial lender under the Loan to the Borrower, including all 
rights of recourse, collection and payment against the Borrower with respect to the Loan, 
the indebtedness represented thereby and the other obligations of Borrower with respect 
to the Loan, the Deed of Trust, the Property and otherwise. As elsewhere provided in this 
Agreement, the Lender, as the owner and holder of the Bonds has acknowledged that 
recourse to or against the Issuer is confined to and derived from the rights and interests of 
Issuer against the Borrower and the Property under and pursuant to the Loan, this Loan 
Agreement, the Deed of Trust and all associated and related documents, instruments and 
agreements. By execution hereof, the Borrower acknowledges the foregoing assignment, 
pledge, transfer and security interest and agrees hereby to perform directly to and make 
Loan Payments directly to the Lender, recognizing and agreeing that Borrower is directly 
obligated for the Loan, the Loan Payments and with respect to the Deed of Trust and the 
Property to the Lender by reason of the same. Borrower hereby acknowledges and agrees 
that, upon advance of the Loan Proceeds pursuant to this Agreement, the obligations and 
indebtedness to Lender hereunder and under the Deed of Trust and any associated 
agreements, documents, papers or instruments evidencing, governing or securing the 
obligations and indebtedness of the Borrower shall be unaffected by any actions, 
inactions, omissions, failures, breaches or defaults by the Issuer under the terms of the 
Loan Agreement or any of the related documents, agreements, papers or instruments 
("Issuer Failures"). Borrower hereby affirmatively and knowingly waives, as a defense 
or counterclaim or other offset or excuse with respect to its obligations under the Loan 
Agreement, Deed of Trust and other related documents, papers, instruments and 
agreements, any such Issuer Failures. 
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ARTICLE 111 

CONDITIONS PRECEDENT 

Section 3.1 Conditions of Closing. Lender's agreement to purchase the Bond 
and to make the initial disbursement of the Loan Proceeds on the Closing Date as 
described in Section 2.3 shall be subject to the condition precedent that Lender shall have 
received all of the following on or prior to the Closing Date, each in form and substance 
satisfactory to Lender: 

(a) This Agreement, properly executed on behalf of Issuer and the 
Borrower, and each of the Exhibits hereto properly completed. 

(b) The Bond properly executed on behalf of Issuer. 

(c) The Arbitrage and Tax Certificate, properly executed on behalf of 
Issuer and Borrower. 

(d) A certificate of the Borrower, certifying as to (i) the status of 
Borrower and consent of the board of trustees, authorizing the execution, delivery 
and performance of this Agreement and all related documents and (ii) the 
signatures of the trustees or agents of Borrower authorized to execute and deliver 
this Agreement, the Deed of Trust and the Arbitrage and Tax Certificate and other 
instruments, agreements and certificates on behalf of Borrower. 

(e) Evidence of the 501(c)(3) status of Borrower. 

(f) A completed and executed Form 8038 for filing with the Secretary 
of Treasury. 

(g) A resolution or evidence of other official action taken by or on 
behalf of Issuer to authorize the transactions contemplated hereby. 

(h) Evidence that the issuance of the Bond for the purpose of financing 
of the Property has been approved by the "applicable elected representative" of 
Issuer after a public hearing held upon reasonable notice. 

(i) A co~npleted Phase I Environmental Site Assessment in the fonn 
provided by Lender executed on behalf of Borrower in the form set forth in 
Exhibit I hereto. 

(i) An opinion of counsel to Issuer, addressed to Lender and 
Borrower, in the fonn attached hereto as Exhibit B. 

(k) An opinion of counsel to Borrower, addressed to Lender and 
Issuer, in the form attached hereto as Exhibit C. 
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(1) An opinion of bond counsel, addressed to Lender, in the form 
attached hereto as Exhibit D. 

(m) Payment of Lender's fees, com~nissions and expenses required by 
Section 2.3 and 12.1 hereof. 

(n) Payment of Issuer's fees and expenses incurred in connection with 
this Agreement and the transactions contemplated hereby of $ 

(0) Any other documents or items required by Lender. 

Section 3.2 Conditions of Advance. In addition to the requirements set forth in 
Section 3.1 hereof, Lender's agreement to advance the Loan Proceeds after the Closing 
Date shall be subject to the additional condition precedent that Lender shall have received 
all of the following on the date thereof, each in form and substance satisfactory to 
Lender: 

(a) Lender shall have received, in fonn and substance satisfactory to 
Lender, Vendor invoice(s) andlor bill(s) of sale relating to the Project and, if such 
invoices have been paid by Borrower, evidence of payment thereof and, if 
applicable, evidence of official intent to reimburse such payment as required by 
the Code. 

(b) The representations and warranties contained in Articles IV and V 
hereof are correct on and as of the date of such advance as though made on and as 
of such date, except to the extent that such representations and warranties relate 
solely to an earlier date. 

(c) No Default, Event of Default or a Determination of Taxability has 
occurred. 

(d) Certificates of the insurance required hereunder, containing a 
Lender's loss payable clause or endorsement in favor of Lender and the 
permanent loan insurance requirements set forth herein. 

(e) An ALTA (or equivalent) mortgagee policy of title insurance in the 
aggregate amount of all advances from the Loan Proceeds (including, without 
limitation, the proposed advance to be made on such date) or as detennined by the 
Lender, with reinsurance and endorsements as Lender may require, containing no 
exceptions to title (printed or othenvise) which are unacceptable to Lender, and 
insuring that the Deed of Trust is a first-priority lien on the Property and related 
collateral. 

Section 3.3 Conditions of Advance of Any Final Advance. In addition to the 
requirements set forth in Sections 3.1 and 3.2 hereof, Lender's agreement to advance of 
any Final Advance from the Loan Proceeds shall be subject to tlie additional condition 
precedent that Lender shall have received all of tlie following on the date thereof, each in 
form and substance satisfactory to Lender: 
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(a) [Address and Improvement Endorsement to the mortgagee policy 
of title insurance; and ] 

(b) A copy of the final, permanent and unconditional Certificate of 
Occupancy for the Property. 

Furthermore, upon Lender's written request, Borrower shall promptly deliver to 
Lender: (i) a perimeter survey of the Property; (ii) upon completion of the foundations of 
the Improvements, a survey showing the location of the Improvements on the Property 
and confirming that the Improvements are located entirely within the Property and do not 
encroach upon any easement, or breach or violate any governmental requirement; and 
(iii) upon completion of the Improveinents, an as-built survey acceptable to a title insurer 
for purposes of issuing an ALTA policy of title insurance. All such surveys shall be 
performed and certified by a licensed engineer or surveyor acceptable to the title insurer. 
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ARTICLE IV 

REPRESENTATIONS, WARRANTIES AND COVENANTS OF ISSUER 

Issuer represents, warrants and covenants for the benefit of Lender and Borrower, 
as follows: 

(a) Issuer is a body politic and corporate duly created and validly 
existing under the Constitution and laws of the State. 

(b) Issuer will exercise its best efforts to preserve and keep in full 
force and effect its existence as a body corporate and politic. 

(c) Issuer is authorized under the laws of the State to issue the Bond 
and to enter into this Agreement, the Arbitrage and Tax Certificate and the 
transactions contemplated hereby and to perform all of its obligations hereunder. 

(d) Issuer has duly authorized the issuance of the Bond and the 
execution and delivery of this Agreement and the Arbitrage and Tax Certificate 
under the terms and provisions of the resolution of its governing body or by other 
appropriate official approval, and further represents, covenants and warrants that 
all requirements have been met and procedures have occurred in order to ensure 
the enforceability of the Bond, this Agreement and the Arbitrage and Tax 
Certificate against Issuer. Issuer has taken all necessary action and has complied 
with all provisions of the Act, including but not limited to the making of the 
findings required by the Act, required to make the Bond, this Agreement and the 
Arbitrage and Tax Certificate the valid and binding obligation of Issuer. 

(e) The officer of Issuer executing the Bond, this Agreement, the 
Arbitrage and Tax Certificate and any related documents has been duly authorized 
to issue the Bond and to execute and deliver this Agreement and the Arbitrage and 
Tax Certificate and such related documents under the terms and provisions of a 
resolution of Issuer's governing body, or by other appropriate official action. 

(f) [The Bond and this Agreement are legal, valid and binding special 
limited obligations of Issuer, enforceable in accordance with their respective 
terms, except to the extent limited by bankruptcy, reorganization or other laws of 
general application relating to or affecting the enforcement of creditors' rights.] 
[discuss] 

(g) Issuer has assigned to Lender all of Issuer's rights in this 
Agreement (except any indemnification payable to Issuer pursuant to Section 7.8 
hereof and notice to Issuer pursuant to Section 12.4 hereof) including the 
assignment of all rights in the security interest granted to Issuer by Borrower. 

(h) Issuer will not pledge, mortgage or assign this Agreement or its 
duties and obligations hereunder to any person, finn or corporation, except as 
provided under the terms hereof. 
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(i) [To the best knowledge of Issuer], none of the issuance of the 
Bond or the execution and delivery of this Agreement or the Arbitrage and Tax 
Certificate, the consummation of the transactions contemplated hereby or the 
fulfill~nent of or compliance with the terms and conditions of the Bond, this 
Agreement or the Arbitrage and Tax Certificate violates any law, rule, regulation 
or order, conflicts with or results in a breach of any of the terms, conditions or 
provisions of any restriction or any agreement or instrument to which Issuer is 
now a party or by which it is bound or constitutes a default under any of the 
foregoing or results in the creation or imposition of any prohibited lien, charge or 
encumbrance of any nature whatsoever upon any of the property or assets of 
Issuer under the terms of any instrument or agreement. 

Cj) [No litigation in the state of Utah or federal courts has been served 
on Issuer] and to the best of its knowledge, there is no action, suit, proceeding, 
claim, inquiry or investigation, at law or in equity, before or by any court, 
regulatory agency, public board or body pending or, to the best of Issuer's 
knowledge, threatened against or affecting Issuer, challenging Issuer's authority 
to issue the Bond or to enter into this Agreement or the Arbitrage and Tax 
Certificate or any other action wherein an unfavorable ruling or finding would 
adversely affect the enforceability of the Bond, this Agreement or the Arbitrage 
and Tax Certificate or any other transaction of Issuer which is similar hereto, or 
the exclusion of the Interest from gross income for federal tax purposes under the 
Code, or would materially and adversely affect any of the transactions 
contemplated by this Agreement. 

(k) Issuer will submit or cause to be submitted to the Secretary of the 
Treasury a Form 8038 (or other information reporting statement) at the time and 
in the form required by the Code. 

(1) The issuance of the Bond for the purpose of financing all or a 
portion of the costs of acquisition, construction and equipping of the Property has 
been approved by the "applicable elected representative" (as defined in Section 
147(f) of the Code) of Issuer after a public hearing held upon reasonable notice. 

(m) Issuer will comply fully at all times with the Arbitrage and Tax 
Certificate (but shall take no responsibility for Borrower's compliance with the 
Arbitrage and Tax Certificate), and Issuer will not take any action, or omit to take 
any action, which, if taken or omitted, respectively, would violate the Arbitrage 
and Tax Certificate. 

(n) Issuer will take no action that would cause the Interest to become 
includable in gross income for federal income tax purposes under the Code 
(including, without limitation, intentional acts under Treas. Reg. S 1.148-2(c) or 
consenting to a deliberate action within the meaning of Treas. Reg. 1.14 1 -2(d)). 

(o) Based on representations and information furnished to Issuer by or 
on behalf of Borrower, Issuer has found that the Project (i) will promote the 
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health, safety and general welfare of the people of the State of Utah and in 
particular those within the boundaries of Issuer and the public purposes of the 
Act, and will otherwise further the public purposes of the Act, (ii) is located 
within the boundaries of the State of Utah and within the boundaries of Issuer, 
and (iii) will constitute a project within the meaning of the Act. 

(p) Issuer has not and will not pledge the income and revenues derived 
from this Agreement other than pursuant to and as set forth herein. 

(q) Within the meaning of the Municipal Officers' and Employees' 
Ethics Act (Title 10, Chapter 3, Part 13 Utah Code Annotated 1953, as amended), 
to the best knowledge of Issuer after due inquiry, no "elected officer," "appointed 
officer" or "municipal employee" as defined in the Act, has a "substantial 
interest" in or is an officer, director, agent, employee, or owner of, or investor in, 
Borrower. 
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ARTICLE V 

REPRESENTATIONS, WARRANTIES AND COVENANTS OF BORROWER 

Borrower represents, warrants and covenants for the benefit of Lender and Issuer, 
as follows: 

(a) Borrower is an irrevocable trust duly organized and validly 
existing under the laws of the State. 

(b) The Borrower has the power to enter into this Agreement and, by 
proper action of its board of trustees, has duly authorized the execution and 
delivery of this Agreement, the Deed of Trust and the Arbitrage and Tax 
Certificate. Borrower is duly licensed or qualified to transact business in the State 
and in all jurisdictions where the character of the property owned or leased or the 
nature of the business transacted by it makes such licensing or qualification 
necessary. Borrower has all necessary rights and power to own, develop and 
operate the Property. 

(c) Borrower is fully authorized to execute and deliver this 
Agreement, the Deed of Trust and the Arbitrage and Tax Certificate under the 
terms and provisions of the consent of its board of trustees, or by other 
appropriate ofticial approval, and further represents, covenants and warrants that 
all requirements have been met, and procedures have occurred in order to ensure 
the enforceability of this Agreement, the Deed of Trust and the Arbitrage and Tax 
Certificate and this Agreement, the Deed of Trust and the Arbitrage and Tax 
Certificate have been duly authorized, executed and delivered. 

(d) The trustees of Borrower executing this Agreement, the Deed of 
Trust and the Arbitrage and Tax Certificate and any related documents have been 
duly authorized to execute and deliver this Agreement, the Deed of Trust and the 
Arbitrage and Tax Certificate and such related documents under the terms and 
provisions of a consent of Borrower's board of trustees. 

(e) This Agreement and the Deed of Trust constitute valid and legally 
binding obligations of Borrower, enforceable against Borrower in accordance 
with their respective terms, except to the extent limited by bankruptcy, 
reorganization or other laws of general application relating to or affecting the 
enforcement of creditors' rights. 

(f) The execution and delivery of this Agreement, the Deed of Trust 
and the Arbitrage and Tax Certificate, the consumtnation of the transactions 
contemplated hereby and the fulfillment of the terms and conditions hereof do not 
and will not violate any law, rule, regulation or order, conflict with or result in a 
breach of any of the terms or conditions of the Articles of Incorporation of 
Borrower or of any corporate restriction or of any agreement or instrument to 
which Borrower is now a party and do not and will not constitute a default under 
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any of the foregoing or result in the creation or imposition of any liens, charges or 
encumbrances of any nature upon ally of the property or assets of Borrower 
contrary to the terms of any instrument or agreement. 

(g) The authorization, execution, delivery and performance of this 
Agreement by Borrower do not require submission to, approval of, or other action 
by any governmental authority or agency, except such action with respect to this 
Agreement that has been taken and is final and nonappealable. 

(h) There is no action, suit, proceeding, claim, inquiry or investigation, 
at law or in equity, before or by any court, regulatory agency, public board or 
body pending or, to the best of Borrower's knowledge, threatened against or 
affecting Borrower, challenging Borrower's authority to enter into this 
Agreement, the Deed of Trust or the Arbitrage and Tax Certificate or any other 
action wherein an unfavorable ruling or finding would adversely affect the 
enforceability of this Agreement, the Deed of Trust or the Arbitrage and Tax 
Certificate or any other transaction of Borrower which is similar hereto, or the 
exclusion of the Interest from gross income for federal tax purposes under the 
Code, or would materially and adversely affect any of the transactions 
contemplated by this Agreement. 

(i) The premises on which any portion of the Property is located is 
properly zoned for its current and anticipated use and the use of the Property will 
not violate any applicable zoning, land use, environmental or similar law or 
restriction. Borrower has all licenses and permits to use the Property. 

(j) Borrower has furnished to Lender a Phase I Environmental Site 
Assessment dated , (the "Report"). Except as disclosed to Lender in 
the Report, Borrower has received no notification of any kind suggesting that the 
Property or any adjacent property is or may he contaminated with any Hazardous 
Waste or Materials or is or may be required to be cleaned up in accordance with 
any applicable law or regulation; and Borrower further represents and warrants 
that, except as previously disclosed to Lender in writing, to the best of its 
knowledge as of the date hereof after due and diligent inquiry, there are no 
Hazardous Waste or Materials located in, on or under the Property or any adjacent 
property, or incorporated in any Improvements, nor has the Property or any 
adjacent property ever been used as a landfill or a waste disposal site, or a 
manufacturing, handling, storage, distribution or disposal facility for Hazardous 
Waste or Materials. Borrower has obtained all permits, licenses and other 
authorizations which are required under any Environmental Laws at Borrower's 
facilities or in connection with the operation of its facilities. Except as previously 
disclosed to Lender in writing, Borrower and all activities of Borrower at its 
facilities comply with all Environmental Laws and with all terms and conditions 
of any required permits, licenses and authorizations applicable to Borrower with 
respect thereto. Except as previously disclosed to Lender in writing, Borrower is 
also in compliance with all limitations, restrictions, conditions, standards, 
prohibitions, requirements, obligations, schedules and timetables contained in 
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Environmental Laws or contained in any plan, order, decree, judgment or notice 
of which Borrower is aware. Except as previously disclosed to Lender in writing, 
Borrower is not aware of, nor has Borrower received notice of, any events, 
conditions, circumstances, activities, practices, incidents, actions or plans which 
may interfere with or prevent continued compliance with, or which may give rise 
to any liability under, any Environmental Laws. 

(k) The Project is of the type authorized and permitted to be financed 
with the proceeds of the Bond pursuant to the Act. 

(1) Borrower owns or will own the Project and intends to operate the 
Project, or cause the Project to be operated, as a "project," within the meaning of 
the Act, until the date on which all of the Loan Payments have been fully paid or 
the applicable Prepayment Amount has been fully paid. 

(m) Borrower will not take any action that would cause the Interest to 
become includable in gross income of the recipient for federal income tax 
purposes under the Code (including, without limitation, intentional acts under 
Treas. Reg. S 1.148-2(c) or deliberate action within the meaning of Treas. Reg. 5 
1.141-2(d)), and Borrower will take and will cause its officers, employees and 
agents to take all affirmative actions legally within its power necessary to ensure 
that the Interest does not become includable in gross income of the recipient for 
federal income tax purposes under the Code (including, without limitation, the 
calculation and payment of any rebate required to preserve such exclusion). 

(n) Borrower has paid or caused to be paid to the proper authorities 
when due all federal, state and local taxes required to be withheld by it. Borrower 
has filed all federal, state and local tax returns which are required to be filed, and 
Borrower has paid or caused to be paid to the respective taxing authorities all 
taxes as shown on said returns or on any assessment received by it to the extent 
such taxes have become due. 

(0) On the Closing Date, the Borrower will have good and absolute 
title to all Property and all proceeds thereof, free and clear of all mortgages, 
security interests, liens and encumbrances except for the security interest created 
pursuant to this Agreement and the Deed of Trust. 

(p) All financial and other infonnation provided to Lender by or on 
behalf of Borrower in connection with Borrower's request for the Loan 
contemplated hereby is true and correct in all material respects and Borrower has 
not omitted to provide Lender with any information which would be material to 
Lender's decision to enter into this Agreement and, as to projections, valuations 
or pro fonna financial statements present a good faith opinion as to such 
projections, valuations and pro forma condition and results. 

(q) None of the Property constitutes a replacement of, substitutioii for 
or accessory to any property of Borrower subject to a lien of any kind. Borrower 
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owns the Premises subject to no liens or encumbrances of any kind except the 
Permitted Exceptions. 

(r) Upon acquisition, improvement, construction, installation or 
equipping of any portion of the Project, Borrower will provide to Lender a 
completed and executed copy of the Certificate of Acceptance attached hereto as 
Exhibit J. 

(s) Borrower will aid and assist Issuer in connection with preparing 
and submitting to the Internal Revenue Service a Form 8038 (or other applicable 
information reporting statement) at the time and in the form required by the Code. 

(t) Borrower will comply fully at all times with the Arbitrage and Tax 
Certificate, and Borrower will not take any action, or omit to take any action, 
which, if taken or omitted, respectively, would violate the Arbitrage and Tax 
Certificate, and the representations and warranties in the Arbitrage and Tax 
Certificate are true and correct. 

(u) Expenses for work done by officers or employees of Borrower in 
connection with the Property will be included as an Acquisition Cost, if at all, 
only to the extent (i) such persons were specifically employed for such particular 
purpose, (ii) the expenses do not exceed the actual cost thereof and (iii) such 
expenses are treated or capable of being treated (whether or not so treated) on the 
books of Borrower as a capital expenditure in conformity with generally accepted 
accounting principles applied on a consistent basis. 

(v) Any costs incurred with respect to that part of the Property paid 
from the Loan Proceeds shall be treated or capable of being treated on the books 
of Borrower as capital expenditures in conformity with generally accepted 
accounting principles applied on a consistent basis. 

(w) No part of the Loan Proceeds will be used to finance inventory or 
rolling stock or will be used for working capital or to finance any other cost not 
constituting an Acquisition Cost. 

(x) No person other than Borrower is in occupancy or possession of 
any portion of the real property where any portion of the Property is located. 

(y) The Project is property of tlie character subject to the allowance for 
depreciation under Section 167 of the Code. 

(z) The Project will promote the health, safety and general welfare of 
the residents of the State of Utah by promoting the continuation and expansion of 
job training and employment opportunities for such residents and will otherwise 
further tlie purposes of the Act. The Project is located entirely within the 
boundaries of Issuer. The Project is a project within the meaning of the Act and 
will be operated as such. 
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(aa) Borrower presently intends to use or operate the Project in a 
manner consistent with the Act until the date on which tlie Bond has been fully 
paid and knows of no reason why the Project will not be so used or operated. 

(bb) The information furnished by Borrower and used by Issuer in 
preparing the arbitrage certificate pursuant to Section 148 of the Code and 
information statement pursuant to Section 149(e) of the Code is accurate and 
complete as of the delivery date of tlie Bond. 

(cc) The proceeds of the Bond will not exceed the Acquisition Costs. 

(dd) The Costs of Issuance financed with proceeds of the Bond, 
including any bond discount on the sale of the Bond, will not exceed 2% of the 
proceeds of the Bond. The Borrower will pay any remaining Costs of Issuance 
exceeding 2% of the proceeds of the Bond on the Closing Date. 

(ee) No costs of the Project to be financed with the proceeds of the 
Bond have been paid by or on behalf of Borrower or any Related Person more 
than 60 days prior to tlie date of the Project Approval. 

(ff) Borrower agrees to (i) engage an independent certified public 
accounting firm or firm of attorneys of nationally recognized standing in order to 
calculate and make such payments to the Internal Revenue Service of, any 
arbitrage rebate that may be owing with respect to the Bond under Section 148 of 
the Code and to pay the costs and expenses of said independent certified public 
accounting firm or firm of attorneys so engaged and (ii) simultaneously with any 
such payments send a report of the same to the Issuer. The obligation of 
Borrower to make such payments shall remain in effect and be binding upon 
Borrower notwithstanding the release and discharge of this Agreement. 

(gg) Borrower covenants and represents that it will at all times do and 
perform all acts and things necessary or desirable and within its reasonable 
control in order to assure that interest paid on the Bond shall not be includable in 
the gross income of Lender for federal income tax purposes. Borrower also 
covenants and represents that it shall not take or omit to take, or permit to be 
taken on its behalf, any actions which, if taken or omitted, would adversely affect 
the excludability from the gross income of Lender of interest paid on the Bond for 
federal income tax purposes. Borrower covenants for the benefit of Lender that it 
will not use the proceeds of the Bond, any moneys derived, directly or indirectly, 
from the use or investment thereof or any other moneys on deposit in any fund or 
account maintained in respect of the Bond (whether such moneys were derived 
from the proceeds of the sale of the Bond or from other sources) in a manlier 
which would cause the Bond to be treated as "arbitrage bonds" within tlie 
meaning of Section 148 of the Code. 

(hh) Borrower will take such actions as shall be necessary or desirable, 
from time to time and within its reasonable control. to cause all of the 
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representations and warranties in this Article to remain true and correct during 
such periods as shall be necessary to maintain the exclusion of interest paid on the 
Bond from the gross income of Lender for federal income tax purposes, pursuant 
to the requirements of the Code. 

(ii) In connection with any lease or grant by Borrower of the use of the 
portion of the Project financed or refinanced with Bond proceeds, Borrower will 
require that the lessee or user of any portion of the Project and all Related Persons 
with respect to such lessee or user will not violate the covenants set forth herein. 

(ii) The Borrower has no intention of offering any portion of the 
Project for sale during the term of the Bond. 

(kk) All financial statements and information heretofore and hereafter 
delivered to Lender by Borrower, including, without limitation, information 
relating to the financial condition of Borrower, the Property, and the 
Improvements, fairly represent the financial condition of the subject thereof and 
have been prepared (except as noted therein) in accordance with generally 
accepted accounting principles consistently applied. The Borrower acknowledges 
and agrees that Lender may request and obtain additional information from third 
parties regarding any of the above, including, without limitation, credit reports. 

(11) The Improvements have been designed and shall be constructed 
and completed, and thereafter maintained, in strict accordance and full 
compliance with all of the requirements of the Americans with Disabilities Act 
("ADA"), of July 26, 1990, Pub. L. No. 101-336, 104 Stat. 327,42 U.S.C. Section 
12101, et seq., as amended from time to time. The Borrower shall be responsible 
for all ADA compliance costs. 

(rnm) The Borrower will take such actions as shall be necessary or 
desirable, from time to time and within its reasonable control, to cause all of the 
representations and warranties in this Section to remain true and correct during 
such periods as shall be necessary to maintain the exclusion of interest paid on the 
Bond from the gross income of the Lender for federal income tax purposes 
pursuant to the requirements of the Code. 

(nn) The Borrower shall spend not less than 95% of the proceeds of the 
Bond plus earnings thereon for capital costs of the facilities being financed and all 
of such facilities will be used by the Borrower for its exempt purposes under 
Section 501(c)(3) of the Code. Capital costs are defined as costs of land or 
property of a character subject to allowance for depreciation under Section 167 of 
the Code and do not include inventory or working capital, Costs of Issuance or 
interest following completion of construction 

(00) The Borrower will not use any proceeds of the Bond to provide 
any airplane, any skybox or other private luxury box, any health club facility, any 
facility primarily used for gambling, or any store the principal business of which 
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is the sale of alcoholic beverages for consumption off premises. Section 147(e) 
does not apply to qualified 501(c)(3) bonds that finance a health club facility. 

(pp) The average reasonably expected econoinic life of the property 
financed with the proceeds of the Bond, disregarding land, will be at least 84% of 
the average maturity of the Bond, as determined pursuant to Section 147(b) of the 
Code. 

(qq) After the expiration of any applicable temporary period under 
Section 148(c) of the Code, not more than the lesser of 5% of the proceeds of the 
Bond or $100,000 (in addition to the amounts allowed under Sections 148(c) and 
(d) of the Code and subject to the yield adjustinent provisions of Treasury 
Regulations $1.148-5(c)) of the proceeds of the Bond will be invested in higher 
yielding investments. 

At no time will any hnds  constituting gross proceeds of the Bond be used 
to acquire investments at other than fair market value within the meaning of the 
applicable Treasury Regulations pertaining to, or in any other fashion as would 
constitute failure of compliance with, Section 148 of the Code. Investments or 
deposits in certificates of deposit or pursuant to investment contracts shall not be 
made without compliance, at or prior to such investment or deposit, with the 
requirements of Treasury Regulations Section 1.148-5(d)(6)(ii) and (iii), 
respectively, or with any successor provisions thereto. 

The terms "bond year," "proceeds," "gross proceeds," "nonpurpose 
investments," "yield," "higher yielding investments" and "debt service" have the 
meanings assigned to them for purposes of Section 148 of the Code. 

(rr) The Borrower has not entered into, and has no present intent to 
enter into, any contract, agreement, letter of intent or other document, whether 
binding or non-binding, concerning the sale, assignment, lease, transfer or other 
disposition of all or any part of the Project. Neither title nor beneficial ownership 
of the Project will be transferred to any person other than an organization 
described in Section 501 (c)(3) of the Code or a state or local government entity, 
unless the Borrower shall have previously received an opinion of bond counsel 
that such transfer will not affect the tax exemption of interest on the Bonds. 

(ss) The Borrower is, and has received a Determination Letter 
classifying the Borrower as, an organization (a) described in Section 501(c)(3) of 
the Code which is exempt from federal income taxation under Section 501(a) of 
the Code (except with respect to "unrelated business taxable income" within the 
meaning of Section 512(a) of the Code) and (b) which is not a "private 
foundation" as defined in Section 509(a) of the Code. Such Detennination Letter 
has not been modified, limited, revoked or superseded. The Borrower has not 
received any indication or notice, written or verbal, from representatives of the 
Internal Revenue Service to the effect that its exemption under Section 501(c)(3) 
of the Code has been modified, limited, revoked, or superseded, or that the 
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Internal Revenue Service is considering modifying, limiting, revoking or 
superseding such exemption. The Borrower is in compliance with all of the 
terms, conditions and limitations, if any, contained in the Determination Letter. 
To the Borrower's knowledge, there has been no change in the facts and 
circumstances represented to the Internal Revenue Service as a basis for 
receiving, and which fonned the basis on which the Internal Revenue Service 
issued, the Determination Letter relating to the Borrower's status as an 
organization described in Section 501(c)(3) of the Code and as an organization 
which is not a "private foundation" as defined in Section 509 of the Code of a 
nature or to a degree as would warrant any action by the Internal Revenue Service 
to modify, limit, revoke or supersede such Determination Letter as it applies to 
the Borrower. No administrative or judicial proceedings are pending or 
threatened which may, in any way, adversely affect the classification of the 
Borrower as an organization (a) described in Section 501(c)(3) of the Code which 
is exempt from federal income taxation under Section 501(a) of the Code and (b) 
which is not a "private foundation" as defined in Section 509 of the Code. 

(tt) Borrower covenants and agrees to occupy and utilize the Property 
that is subject to the Deed of Trust for its operations and shall not close down, 
abandon or vacate any material portion of the same without the prior written 
consent of the Lender. Borrower also agrees that Lender may withhold its 
consent and also impose such conditions on the granting of such consent as shall 
be, in the reasoned business judgment of the Lender, necessary to continue to 
preserve the likelihood of full and timely payment of the Loan and to also 
accommodate for any negative impact upon the value of the Property subject of 
the Deed of Trust, as collateral for the Borrower's obligations under the Loan. In 
all events, no lease, sublease or license or other use of the Property subject to the 
Deed of Trust by any party other than the Borrower is permitted without the 
Lender's prior written consent. 

(uu) Borrower hereby designates the Bond as a "qualified tax-exempt 
obligation" for purposes of the interest expense provisions of Section 265 of the 
Code. Borrower hereby certifies that the aggregate face amount of tax-exempt 
bonds that Borrower and all related entities reasonably anticipate benefiting from 
and that are issued during calendar year 2010 will not exceed $30,000,000. 

The Issuer acknowledges that Borrower has designated the Bond as a 
"qualified tax-exempt obligation" within the meaning of Section 265(b)(3) of the 
Code. 
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ARTICLE VI 

TITLE TO PROPERTY; SECURITY INTEREST 

Section 6.1 Title to Property. Legal title to the Property and any and all 
repairs, replacements, substitutions and modifications to such Property shall be in 
Borrower. Borrower will at all times protect and defend, at its own cost and expense, its 
title from and against all claims, liens and legal processes of creditors of Borrower, and 
keep all Property free and clear of all such claims, liens and processes. 

Section 6.2 Security Interest in Property. Borrower agrees to execute such 
additional documents, including financing statements, assignments, affidavits, notices 
and similar instruments, in form satisfactory to Lender, and take such other actions that 
Lender deems necessary or appropriate to establish and maintain the security interest 
created by this Agreement, and Borrower hereby designates and appoints Lender as its 
agent, and grants to Lender a power of attorney (which is coupled with an interest), to 
execute on behalf of Borrower such additional documents and to take such other actions. 
If requested by Lender, Borrower shall obtain a landlord and/or mortgagee's consent and 
waiver with respect to the real property where any portion of the Property is located. 

Section 6.3 Change in Name or Structure of Borrower; Change in Location of 
Borrower's Principal Place of Business. Borrower's chief executive office is located at 
the address set forth above, and all of Borrower's records relating to its business, and the 
Property are kept at such location. Borrower hereby agrees to provide written notice to 
Lender and Issuer of any change or proposed change in its name, corporate structure, 
place of business or chief executive office or change or proposed change in the location 
of the Property. Such notice shall be provided thirty (30) days in advance of the date that 
such change or proposed change is planned to take effect. Borrower does business, and 
has done business, only under its own name and the trade names, if any, set forth on 
Exhibit H hereto. 

Section 6.4 Liens and Encumbrances to Title. Borrower shall not, directly or 
indirectly, create, incur, assume or suffer to exist any mortgage, pledge, lien, charge, 
encumbrance or claim on or with respect to the Property ("Liens"), other than the 
respective rights of Lender as provided herein. Borrower shall promptly, at its own 
expense, take such action as may be necessary duly to discharge or remove any such 
Lien. Borrower shall reimburse Lender for any expenses incurred by Lender to discharge 
or remove any Lien. 
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ARTICLE VII 

AFFIRMATIVE COVENANTS OF BORROWER 

So long as the Loan shall remain unpaid, Borrower will comply with the 
following requirements: 

Section 7.1 Reporting Requirements. Borrower will deliver, or cause to be 
delivered, to Lender each of the following, which shall be in form and detail acceptable 
to Lender: 

(a) as soon as available, and in any event within 120 days after the end 
of each fiscal year of Borrower, audited consolidated and consolidating financial 
statements of Borrower with the audit report of independent certified public 
accountants selected by Borrower and acceptable to Lender expressing assurance 
that, based upon the audit, such accountants found nothing requiring material 
modification to the financing statements to conform with generally accepted 
accounting principles, which annual financial statements shall include the 
consolidated and consolidating balance sheet of Borrower as at the end of such 
fiscal year and the related consolidated and consolidating statements of 
operations, net assets and cash flows of Borrower for the fiscal year then ended, 
all in reasonable detail and prepared in accordance with generally accepted 
accounting principles applied on a consistent basis, together with (i) a report 
signed by such accountants stating that in making the investigations necessary for 
said report they obtained no knowledge, except as specifically stated, of any 
Default or Event of Default hereunder and all relevant facts in reasonable detail to 
evidence, and the computations as to, whether or not Borrower is in compliance 
with the requirements set forth in Section 7.9 hereof; and (ii) a certificate of the 
chief financial officer of Borrower stating that such financial statements have 
been prepared in accordance with generally accepted accounting principles 
applied on a consistent basis and whether or not such officer has knowledge of the 
occurrence of any Default or Event of Default hereunder and, if so, stating in 
reasonable detail the facts with respect thereto; 

(b) immediately after the commencement thereof, notice in writing of 
all litigation and of all proceedings before any governmental or regulatory agency 
affecting Borrower of the type described in Article V hereof or which seek a 
monetary recovery against Borrower in excess of S 100,000; 

(c) as promptly as practicable (but in any event not later than five 
Business Days) after an officer of Borrower obtains knowledge of the occurrence 
of any event that constitutes a Default or an Event of Default hereunder, notice of 
such occurrence, together with a detailed statement by a responsible officer of 
Borrower of the steps being taken by Borrower to cure the effect of such Default 
or Event of Default; 
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(d) promptly upon knowledge thereof, notice of any material loss or 
destruction of or damage to any Property or of any material adverse change in any 
Property; 

(e) promptly after the amending thereof, copies of any and all 
amendments to Borrower's Declaration of Trust; 

(f) promptly upon knowledge thereof, notice of any violation by 
Borrower of any law, rule or regulation, if such violation could adversely affect 
the financial or operating condition of Borrower or Borrower's ability to perform 
its obligations hereunder; 

(g) promptly upon knowledge thereof, notice of any material adverse 
change in the financial or operating condition of Borrower; and 

(h) promptly upon their filing, copies of each tax return filed by 
Borrower. 

Section 7.2 Books and Records; Inspection and Examination. Borrower will 
keep accurate books of record and account for itself pertaining to the Property and 
pertaining to Borrower's business and financial condition and such other matters as 
Lender may from time to time request in which true and complete entries will be made in 
accordance with generally accepted accounting principles consistently applied and, upon 
request of Lender, will permit any officer, employee, attorney or accountant for Lender to 
audit, review, make extracts from, or copy any and all corporate and financial books, 
records and properties of Borrower at all times during ordinary business hours, and to 
discuss the affairs of Borrower with any of its directors, officers, employees or agents. 
Borrower will pennit Lender, or its employees, accountants, attorneys or agents, to 
examine and copy any or all of its records and to examine and inspect the Property at any 
time during Borrower's business hours. However, notwithstanding anything to the 
contrary in this Section, Lender's inspection rights are limited to financial records of the 
Borrower and records associated with the management of the Property, and do not 
include employment records or other records which may relate to individuals who are in 
the employ of the Borrower. 

Section73 Comvliance With Laws. Borrower will (a) comply with the 
requirements of applicable laws and regulations, the noncompliance with which would 
materially and adversely affect its business or its financial condition and (b) use and keep 
the Property, and will require that others use and keep the Property, only for lawful 
purposes, without violation of any federal, state or local law, statute or ordinance. 
Borrower shall secure all permits and licenses, if any, necessary for the installation and 
operation of the Property. Borrower shall comply in all respects (including, without 
limitation, with respect to the use, maintenance and operation of each item of the 
Property) with all laws of the jurisdictions in which its operations involving any 
component of Property may extend and of any legislative, executive, administrative or 
judicial body exercising any power or jurisdiction over the items of the Property or its 
interest or rights under this Agreement. 
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Section 7.4 Environmental Compliance. Borrower shall promptly comply with 
all statutes, regulations and ordinances, and with all orders, decrees or judgments of 
governmental authorities or courts having jurisdiction, relating to the use, collection, 
treatment, disposal, storage, control, removal or cleanup of Hazardous Waste or Materials 
in, on or under the Property, or any adjacent property, or incorporated in any 
Improvements, at Borrower's expense. In the event that Lender at any time reasonably 
believes that the Property is not free of all Hazardous Waste or Materials or that 
Borrower has violated any applicable Environmental Laws with respect to the Property, 
then immediately, upon request by Lender, Borrower shall obtain and furnish to Lender, 
at Borrower's sole cost and expense, an environmental audit and inspection of the 
Property from an expert satisfactory to Lender. In the event that Borrower fails to 
immediately obtain such audit or inspection, Lender or its agents may perform or obtain 
such audit or inspection at Borrower's sole cost and expense. Lender may, but is not 
obligated to, enter upon the Property and take such actions and incur such costs and 
expenses to effect such compliance as it deems advisable to protect its interest in the 
Property; and whether or not Borrower has actual knowledge of the existence of 
Hazardous Waste or Materials on the Property or any adjacent property as of the date 
hereof, Borrower shall reimburse Lender as provided herein for the full amount of all 
costs and expenses incurred by Lender prior to Lender acquiring title to the Property 
through foreclosure or acceptance of a deed in lieu of foreclosure, in connection with 
such compliance activities. Neither this provision nor any provision herein or in the 
Deed of Trust, the Assignment or related documents shall operate to put Lender in the 
position of an owner of the Property prior to any acquisition of the Property by Lender. 
The rights granted to Lender herein and in the Deed of Trust or related documents are 
granted solely for the protection of Lender's lien and security interest covering the 
Property and do not grant to Lender the right to control Borrower's actions, decisions or 
policies regarding Hazardous Waste or Materials. 

Section 7.5 Preservation of Existence. Borrower will preserve and maintain its 
existence as a tn~st  and all of its rights, privileges and franchises necessary or desirable in 
the normal conduct of its business; and shall conduct its business in an orderly, efficient 
and regular manner. 

Section 7.6 Performance bv Lender. If Borrower at any time fails to perform 
or observe any of the covenants or agreements contained in this Agreement, in the Deed 
of Trust or any other related document, and if such failure shall continue for a period of 
ten (1 0) calendar days after Lender gives Borrower written notice thereof (or in the case 
of the agreements contained in Sections 7.6 and 7.7 hereof, immediately upon the 
occum-rence of such failure, without notice or lapse of time), Lender may, but need not, 
perfonn or observe such covenant on behalf and in the name, place and stead of Borrower 
(or, at Lender's option, in Lender's name) and may, but need not, take any and all other 
actions which Lender may reasonably deem necessary to cure or correct such failure 
(including, without limitation, the payment of taxes, the satisfaction of security interests, 
liens or encumbrances, the performance of obligations owed to account debtors or other 
obligors, the procurement and maintenance of insurance, the execution of assignments, 
security agreements and financing statements, and the endorsement of instruments); and 
Borrower shall thereupon pay to Lender on demand the amount of all moneys expended 
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and all costs and expenses (including reasonable attorneys' fees and legal expenses) 
incurred by Lender in connection with or as a result of the performance or observance of 
such agreements or the taking of such action by Lender, together with interest thereon 
from the date expended or incurred at the lesser of 18% per annum or the highest rate 
permitted by law. To facilitate the performance or observance by Lender of such 
covenants of Borrower, Borrower hereby irrevocably appoints Lender, or the delegate of 
Lender, acting alone, as the attorney in fact of Borrower with the right (but not the duty) 
from time to time to create, prepare, complete, execute, deliver, endorse or file in the 
name and on behalf of Borrower any and all instruments, documents, assignments, 
security agreements, financing statements, applications for insurance and other 
agreements and writings required to be obtained, executed, delivered or endorsed by 
Borrower under this Agreement. 

Section 7.7 Limitations of Liability. In no event, whether as a result of breach 
of contract, warranty, tort (including negligence or strict liability), indemnity or 
otherwise, shall Lender, its assignees, if any, or Issuer be liable for any special, 
consequential, incidental, punitive or penal damages, including, but not limited to, loss of 
profit or revenue, loss of use of the Property or any associated equipment, service 
materials or software, damage to associated equipment, service materials or software, 
cost of capital, cost of substitute property, service materials or software, facilities, 
services or replacement power or downtime costs. 

Section 7.8 Indemnification. The Borrower releases the Issuer from, agrees 
that the Issuer shall not be liable for, and indemnifies the Issuer against, all liabilities, 
claims, costs and expenses, including attorney's fees and expenses, imposed upon, 
incurred by or asserted against the Issuer, on account of: (a) any loss or damage to 
property or injury to or death of or loss by any person that may be occasioned by any 
cause whatsoever pertaining to the construction, maintenance, operation and use of the 
Property; @) any breach or default on the part of the Borrower in the performance of any 
covenant or agreement of the Borrower under this Agreement or any related document, or 
arising from any act or failure to act by the Borrower, or any of its agents, contractors, 
servants, employees or licensees; (c) the authorization, issuance, sale, trading, 
redemption, remarketing or servicing of the Bond, and the provision of any information 
or certification furnished in connection therewith concerning, the Bond, the Property, or 
the Borrower, any information furnished by the Borrower for, and included in, or used as 
a basis for preparation of, any certifications, information statements or reports furnished 
by the Issuer, and any other information or certification obtained from the Borrower to 
assure the exclusion of the interest on the Bond from gross income for federal income tax 
purposes; (d) the Borrower's failure to comply with any requirement of this Agreement 
or the Code pertaining to such exclusion of that interest and any failure of compliance by 
the Borrower with the provisions of the Act; (e) any action taken by or on behalf of the 
Issuer (other than gross negligence or willful miscond~lct) pursuant to the Loan 
Agreement and (f) any claim, action or proceeding brought with respect to the matters set 
forth in (a), (b), (c), (d) and (e) above. 

In case any action or proceeding is brought against the Issuer in respect of which 
indemnity may be sought hereunder, the party seeking indemnity promptly shall give 
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notice of that action or proceeding to the Borrower, and the Borrower upon receipt of that 
notice shall have the obligation and the right to assume the defense of the action or 
proceeding; provided, that failure of a party to give that notice shall not relieve the 
Borrower from any of their obligations under this Section. At its own expense, an 
indemnified party may employ separate counsel and participate in the defense. The 
Borrower shall not be liable for any settlement made without its consent. 

The indemnification set forth above is intended to and shall include the 
indemnification of all affected officials, directors, officers and employees of the Issuer. 
The indemnification set forth above shall survive the termination of this Agreement. 
That indemnification is intended to and shall be enforceable by the Issuer to the full 
extent permitted by law. 

Section 7.9 Debt Service Coverage Ratio. Borrower shall maintain its 
financial condition as follows using generally accepted accounting principles consistently 
applied and used consistently with prior practices (except to the extent modified by the 
definitions herein). Borrower will maintain, or cause to be maintained, as of the end of 
each fiscal year from and after its fiscal year ending [June 30, 20101, the Debt Coverage 
Ratio for Borrower at not less than 1.25 to 1.00, with "Debt Coverage Ratio" defined as 
the ratio of Cash Flow (as defined below) to the sum of Current Maturities of Long Term 
Debt (as defined below) plus interest expense. "Cash Flow" means, with respect to the 
applicable period of determination, all income of Borrower, including without limitation, 
income from grants and donations less amortization expense for the fair market value of 
the non-cash mark-up-mortgage loan less Current Liabilities. "Current Liabilities" 
means, with respect to the applicable period of determination, the aggregate amount of 
Borrower's items properly shown as current liabilities on its balance sheet. "Current 
Maturities of Long Term Debt" means, with respect to the applicable period of 
determination, that portion of the Borrower's long term debt and capital leases maturing 
or scheduled to be paid in the prior period. 

Section 7.10 Insurance. Borrower shall, while any obligation of Borrower 
under this Agreement remains outstanding, maintain at Borrower's sole expense, with 
licensed insurers approved by Lender, the following policies of insurance in fonn and 
substance satisfactory to Lender: 

(a) Propert?, Iiwl~rnnce. A Builders Risk Completed Value Hazard 
Insurance policy, including, without limitation, such endorsements as Lender may 
require, insuring Lender against damage to the Property and Improvetnents in an 
amount acceptable to Lender. Lender shall be named on the policy under a 
Lender's Loss Payable Endorsement (fonn if43SBFU or equivalent). 

(b) Flood Hnzc~i.d Ins~rrflitce. A policy of flood insurance, as required 
by applicable governmental regulations, or as deemed necessary by Lender. 

(c) Linbilihi Insui.nnce. A policy of comprehensive general liability 
insurance with limits as required by Lender, insuring against liability for injury 
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andlor death to any person andlor damage to any property occurring on the 
Property and/or in the Improvements from any cause whatsoever. 

(d) General. Borrower shall provide to Lender the originals of all 
required insurance policies, or other evidence of insurance acceptable to Lender. 
All insurance policies shall provide that the insurance shall not be cancelable or 
materially changed without ten (10) days prior written notice to Lender. Lender 
shall be named under a Lender's Loss Payable Endorsement (form M38BFU or 
equivalent) on all insurance policies which Borrower actually maintains with 
respect to the Property and Improvements. Borrower shall provide to Lender 
evidence of any other hazard insurance Lender may deem necessary at any time 
during the Loan. 
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ARTICLE VIII 

NEGATIVE COVENANTS OF BORROWER 

So long as the Loan and the Bond shall remain unpaid, Borrower agrees that, 
without the written consent of the Lender: 

Section 8.1 Lien. Borrower will not create, incur or suffer to exist any 
mortgage, deed of trust, pledge, lien, security interest, assi-went or transfer upon or of 
any of the Property or any other real estate assets of the Borrower, except for the security 
interest created pursuant to this Agreement and the liens created pursuant to the Deed of 
Trust and Permitted Exceptions. 

Section 8.2 Sale of Assets. Borrower will not sell, lease, assign, transfer or 
otherwise dispose of all or a substantial part of its assets or of any of the Property, or any 
interest therein (whether in one transaction or in a series of transactions). 

Section 8.3 Consolidation and Mer~er.  Borrower will not consolidate with or 
merge into any person, or permit any other person to merge into it or acquire (in a 
transaction analogous in purpose or effect to a consolidation or merger) all or 
substantially all of the assets of any other person. 

Section 8.4 Accounting. Borrower will not adopt, permit or consent to any 
material change in accounting principles other than as required by generally accepted 
accounting principles. Borrower will not adopt, permit or consent to any change in its 
fiscal year. 

Section 8.5 Transfers. Borrower will not in any manner transfer any property 
without prior or present receipt of full and adequate consideration. 

Section 8.6 Other Defaults. Borrower will not permit any breach, default or 
event of default to occur under any note, loan agreement, indenture, lease, mortgage, 
contract for deed, security agreement or other contractual obligation binding upon 
Borrower or any judgment, decree, order or determination applicable to Borrower. 

Section 8.7 Place of Business. Borrower will not permit any of the Property or 
any records pertaining to the Property to be located in any state or area in which, in the 
event of such location, a financing statement covering such Property would be required to 
be, but has not in fact been, filed in order to perfect the security interest created pursuant 
to this Agreement. 

Section 8.8 Modifications and Substitutions. 

(a) Borrower will not make any material alterations, modifications or 
additions to the Property which cannot be removed without materially damaging 
the functional capabilities or economic value of the Property. At the request of 
Lender, Borrower, at its sole cost and expense, will remove all alterations, 
modifications and additions and repair the Property as necessary to return the 
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Property to the condition in which it was furnished, ordinary wear and tear and 
permitted modifications excepted. 

(b) Notwithstanding the provisions of subparagraph (a) of this section, 
Borrower may, with the prior written consent of Lender, substitute for parts, 
elements, portions or all of the Property, other parts, elements, portions, 
equipment or facilities; provided, ito>t,elw, that any substitutions made pursuant 
to Borrower's obligations to make repairs referenced under any provision of this 
Agreement shall not require such prior written consent. Borrower shall provide 
such documents or assurances as Lender may reasonably request to maintain or 
confirm the security interest assigned to Lender in the Property as so modified or 
substituted. 

Section 8.9 Use of Property. Unless required by applicable law or unless 
Lender has otherwise agreed in writing, Borrower shall not allow changes in the use for 
which all or any part of the Property was intended at the time this Agreement was 
executed. Borrower shall not, without Lender's prior written consent, (a) initiate or 
acquiesce in a change in the zoning classification (including any variance under any 
existing zoning ordinance applicable to the Property), @) permit the use of the Property 
to become a nonconforming use under applicable zoning ordinances, (c) file any 
subdivision or parcel map affecting the Property, or (d) amend, modify or consent to any 
easement or covenants, conditions and restrictions pertaining to the Property. 
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ARTICLE IX 

CONSTRUCTION COVENANTS 

Section 9.1 Commencement and Completion. Borrower shall continue to 
construct the Improvements without delay and expects to complete construction of the 
Improvements on or before the Completion Date. The Completion Date may be extended 
with the consent of the Lender due to the events listed in Section 9.2 herein. The consent 
of the Lender shall not be unreasonably withheld. 

Section9.2 Force Maieure. The time within which construction of the 
Improvements must be completed shall be extended for a period of time equal to the 
period of any delay directly affecting construction which is caused by fire, earthquake or 
other acts of God, inclement weather, strike, lockout, acts of public enemy, riot, 
insurrection, or governmental regulation of the sale or transportation of materials, 
supplies or labor; provided, however, that Borrower shall furnish Lender with written 
notice satisfactory to Lender evidencing any such delay within 10 days from the 
occurrence of any such delay. In no event shall the time for completion of the 
Improvements be extended more than 60 days beyond the Completion Date. 

Section 9.3 Liens and Stop Notices. If a claim of lien is recorded which affects 
the Property or Improvements or a bonded stop notice is served upon Lender, Borrower 
shall, within 20 calendar days of such recording or service or within 5 calendar days of 
Lender's demand, whichever occurs first: (a) pay and discharge the claim of lien or 
bonded stop notice; @) effect the release thereof by recording or delivering to Lender a 
surety bond in sufficient form and amount; or (c) provide Lender with other assurances 
with Lender deems, in its sole discretion, to be satisfactory for the payment of such claim 
of lien or bonded stop notice and for the full and continuous protection of Lender from 
the effect of such lien or bonded stop notice. 

Section 9.4 Construction Responsibilities. Borrower shall construct the 
Improvements in a workmanlike manner. Borrower shall comply with all applicable 
laws, ordinances, rules, regulations, building restrictions, and requirements of all 
regulatory authorities having jurisdiction over the Property or Improvements. Borrower 
shall be solely responsible for all aspects of the construction of the Improvements, 
including, without limitation, for the quality and suitability of the plans and specifications 
for the Improvements and their compliance with all governmental requirements, the 
supervision of the work of construction, the qualifications, financial condition and 
performance of all architects, engineers, contractors, material suppliers, consultants and 
property managers, and the accuracy of all applications for payment and the property 
application of all disbursements. Lender is not obligated to supervise, inspect or inform 
Borrower or any third party of any aspect of the construction of the Improvements or any 
other matter referred to above. 

Section 9.5 Inspections. Lender shall have the right to enter upon the Property 
at all reasonable times to inspect the Improvements and the construction work. Any such 
inspection by Lender is solely to determine whether Borrower is property discharging its 
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obligations to Lender and may not be relied upon by Borrower or by any third party as a 
representation or warranty of compliance with this Agreement or any other agreement. 
Lender owes no duty of care to Borrower or any third party to protect against, or to 
inform Borrower or any third party of, any negligent, faulty, inadequate or defective 
design or construction of the Improvements. 
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ARTICLE X 

ASSIGNMENT, SUBLEASING AND SELLING 

Section 10.1 A s s i m e n t  bv Lender. This Agreement, and the obligations of 
Borrower to make payments hereunder, may be assigned and reassigned in whole or in 
part to one or more assignees or subassignees (who shall be purchaser of the Bond or an 
interest therein) by Lender at any time subsequent to its execution, without the necessity 
of obtaining the consent of Issuer or Borrower; provided, lzo+t,el~er, that no such 
assignment or reassignment shall be effective unless and until (a) Issuer and Borrower 
shall have received notice of the assignment or reassignment disclosing the name and 
address of the assignee or subassignee, which notice Issuer shall maintain as evidence of 
the ownership and registration of the Bond, and (b) in the event that such assignment or 
reassignment is made to a bank or trust company as trustee for holders of certificates 
representing interests in this Agreement and the Bond, such bank or trust company agrees 
to maintain, or cause to be maintained, a book-entry system by which a record of the 
names and addresses of such holders as of any particular time is kept and agrees, upon 
request of Issuer or Borrower, to hmish such information to Issuer or Borrower. Upon 
receipt of notice of assignment, Borrower will reflect in a book-entry the assignee 
designated in such notice of assignment, and shall agree to make all payments to the 
assignee designated in the notice of assignment, notwithstanding any claim, defense, 
setoff or counterclaim whatsoever (whether arising from a breach of this Agreement or 
otherwise) that Issuer and Borrower may from time to time have against Lender or the 
assignee. Issuer and Borrower agree to execute all documents, including notices of 
assignment and chattel mortgages or financing statements, which may be reasonably 
requested by Lender or its assignee to protect their interest in the Property and in this 
Agreement. 

Section 10.2 No Sale or Assienment bv Borrower. This Agreement and the 
interest of Borrower in the Property may not be sold, assumed, assigned or encumbered 
by Borrower, except for the Permitted Exceptions. 
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ARTICLE XI 

EVENTS OF DEFAULT AND REMEDIES 

Section 11.1 Events of Default. The following constitute "Events of Default" 
under this Agreement: 

(a) failure by Borrower to pay to Lender, as assignee of Issuer, when 
due any Loan Payment or to pay any other payment required to be paid hereunder; 

@) failure by Borrower or Issuer to observe and perform any other 
covenant, condition or agreement contained herein, in the Deed of Trust, in the 
Arbitrage and Tax Certificate or in any other document or agreement executed in 
connection herewith on its part to be observed or performed for a period of 30 
days after written notice is given to Borrower or Issuer, as the case may be, 
specifying such failure and directing that it be remedied; provided, hovveve~; that, 
if the failure stated in such notice cannot be corrected within such 30-day period, 
Lender will not unreasonably withhold its consent to an extension of such time if 
corrective action is instituted by Borrower or Issuer, as the case may be, within 
the applicable period and diligently pursued until the default is corrected; 

(c) initiation by Issuer of a proceeding under any federal or state 
bankruptcy or insolvency law seeking relief under such laws concerning the 
indebtedness of Issuer; 

(d) Borrower shall be or become insolvent, or admit in writing its 
inability to pay its debts as they mature, or make an assignment for the benefit of 
creditors; or Borrower shall apply for or consent to the appointment of any 
receiver, trustee or similar officer for it or for all or any substantial part of its 
property; or such receiver, trustee or similar ofkicer shall be appointed without the 
application or consent of Borrower, or Borrower shall institute (by petition, 
application, answer, consent or otherwise) any bankruptcy, insolvency, 
reorganization, arrangement, readjustment of debt, dissolution, liquidation or 
similar proceeding relating to it under the laws of any jurisdiction; or any such 
proceeding shall be instituted (by petition, application or otherwise) against 
Borrower; or any judgment, writ, warrant of attachment or execution or similar 
process shall be issued or levied against a substantial part of the property of 
Borrower; 

(e) determination by Lender that any representation or warranty made 
by Borrower or Issuer herein or in the Deed of Trust or in the Arbitrage and Tax 
Certificate or in any other document executed in connection herewith was untrue 
in any material respect when made; 

(0 an Event of Taxability shall occur; 
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(g) the occurrence of a default or an event of default under any 
instrument, agreement or other document evidencing, relating to or securing any 
indebtedness or other monetary obligation of Borrower if such default or event of 
default has not been cured within any applicable cure periods provided thereunder 
and could result in the acceleration of the obligations thereunder; 

(h) the occurrence of a default or an event of default under the Deed of 
Trust, or any other agreement between or among Lender or any of its affiliates 
and Borrower; 

(i) there is a cessation of construction of the Improvements prior to 
completion for a continuous period of more than 15 days (except as caused by an 
event of force majeure for which a longer delay may be permitted under Article 
IX); or the construction of the Improvements is prohibited, enjoined, or delayed 
for a continuous period more than 30 days; 

Cj) the discovery of any significant Hazardous Materials in, on or 
about the Property or Improvements. Any such Hazardous Materials shall be 
"significant" for this purpose if such Hazardous Materials, in Lender's sole 
discretion, have a materially adverse impact on the value of the Property or 
Improvements. 

Section 11.2 Remedies on Default. Whenever any Event of Default shall have 
occurred, Lender, as assignee of Issuer, shall have the right, at its sole option without any 
further demand or notice, to take any one or any combination of the following remedial 
steps which are accorded to Lender, as assignee of Issuer, by applicable law: 

(a) By notice to Issuer and Borrower, Lender may declare the entire 
unpaid principal amount of the Loan then outstanding, all interest accrued and 
unpaid thereon and all amounts payable under this Agreement to be forthwith due 
and payable, whereupon the Loan, all such accrued interest and all such amounts 
shall become and be forthwith due and payable, without presentment, notice of 
dishonor, protest or further notice of any kind, all of which are hereby expressly 
waived by Borrower; 

(b) In the event of a Default occasioned by Borrower's failure to pay 
money to a third party as required by this Agreement, Lender may but shall not be 
obligated to make such payment fiom the Loan proceeds or other funds of Lender. 
Borrower shall immediately repay such funds upon written demand of Lender. 
The Default with respect to which any such payment has been made by Lender 
shall not be deemed cured until such deposit or repayment (as the case may be) 
has been made by Borrower to Lender; 

(c) Lender may, upon five (5) days prior written notice to Borrower, 
and with or without legal process, take possession of the Property and 
Improvements, remove Borrower and all agents, employees and contractors of 
Borrower from the Property and Improvements, complete the work of 
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construction and market and sell or lease the Property andlor Improvements. For 
this purpose, Borrower irrevocably appoints Lender as its attorney-in-fact, which 
agency is coupled with an interest. As attorney-in-fact, Lender may, in 
Borrower's name, take or omit to take any action Lender may deem appropriate, 
including, without limitation, exercising Borrower's rights under the Loan 
Documents and all contracts concerning the Property andlor Improvements; 

(d) If Lender determines at any time that the Improvements are not 
being constructed in accordance with all governmental requirements, Lender may 
immediately cause all construction to cease on any of the Improvements affected 
by the condition of nonconformance. Borrower shall thereafter not allow any 
construction work, other than corrective work, to he performed on any of the 
Improvements affected by the condition of nonconfonnance until such time as 
Lender notifies Borrower in writing that the nonconforming condition has been 
corrected: 

(e) proceed by appropriate court action to enforce specific 
performance by Issuer or Borrower of the applicable covenants of this Agreement 
or to recover for the breach thereof, including the payment of all amounts due 
from Borrower. Borrower shall pay or repay to Lender or Issuer all costs of such 
action or court action, including, without limitation, reasonable attorneys' fees; 

(f) exercise all rights and remedies under the Deed of Trust; and 

(g) take whatever action at law or in equity that may appear necessary 
or desirable to enforce its rights with respect to the Property. Borrower shall pay 
or repay to Lender or Issuer all costs of such action or court action, including, 
without limitation, reasonable attorneys' fees. 

Notwithstanding any other remedy exercised hereunder, Borrower shall remain 
obligated to pay to Lender any unpaid portion of the Prepayment Amount. 

Section 11.3 No Remedv Exclusive. No remedy herein conferred upon or 
reserved to Lender or Issuer is intended to be exclusive and every such remedy shall be 
cumulative and shall be in addition to every other remedy given under this Agreement or 
now or hereafter existing at law or in equity. No delay or omission to exercise any right 
or power accruing upon any Event of Default shall impair any such right or power or 
shall be construed to be a waiver thereof, but any such right or power may be exercised 
from time to time and as often as may be deemed expedient. In order to entitle Lender or 
Issuer to exercise any remedy reserved to it in this Article, it shall not be necessary to 
give any notice other than such notice as may be required by this Article. All remedies 
herein conferred upon or reserved to Lender or Issuer shall survive the termination of this 
Agreement. 
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Section 1 1.4 Arbitration. 

(a) Arbitration. Upon the demand of any party (other than the Issuer, 
to which this Section shall not apply) any dispute shall be resolved by binding 
arbitration (except as set forth in paragraphs 10.4(e) and 10.4(f) below) in 
accordance with the terms of this Agreement. A "Dispute" shall mean any action, 
dispute, claim, or controversy of any kind, whether in contract or tort, statutory or 
common law, legal or equitable, now existing or hereafter arising under or in 
connection with, or in any way pertaining to, this Agreement and each other 
document, contract and instrument required hereby or now or hereafter delivered 
to Lender in connection herewith (collectively, the "Documents") or any past, 
present or future extensions of credit and other activities, transactions or 
obligations of any kind related directly or indirectly to any of the Documents, 
including without limitation, any of the foregoing arising in connection with the 
exercise of any self-help, ancillary or other remedies pursuant to any of the 
Documents. Any party may by summary proceedings bring an action in court to 
compel arbitration of a Dispute. Any party who fails or refuses to submit to 
arbitration following a lawful demand by any other party shall bear all costs and 
expenses incurred by such other party in compelling arbitration of any Dispute. 

@) Go1,ernirzg Rules. Arbitration proceedings shall be administered 
by the American Arbitration Association ("AAA") or such other administrator as 
the parties shall mutually agree upon in accordance with the AAA Commercial 
Arbitration Rules. All Disputes submitted to arbitration shall be resolved in 
accordance with the Federal Arbitration Act (Title 9 of the United States Code), 
notwithstanding any conflicting choice of law provision in any of the Documents. 
The arbitration shall be conducted at a location in Utah selected by the AAA or 
other administrator. If there is any inconsistency between the terms hereof and 
any such rules, the terms and procedures set forth herein shall control. All 
statutes of limitation applicable to any Dispute shall apply to any arbitration 
proceeding. All discovery activities shall be expressly limited to matters directly 
relevant to the Dispute being arbitrated. Judgment upon any award rendered in an 
arbitration may be entered in any court having jurisdiction; provided, however, 
that nothing contained herein shall be deemed to be a waiver by any party that is a 
bank of the protections afforded to it under Section 91 of Title 12 of the United 
States Code or any similar applicable state law. Furthermore, nothing contained 
herein shall, nor shall any arbitration judgment, allow for any amendment of the 
special limited obligation of the Issuer as described in this Agreement. 

(c) No FVaiver; Pro~.isiotial Remedies. Self-Help and Foreclosrrre. No 
provision hereof shall limit the right of any party to exercise self-help remedies 
such as setoff, foreclosure against or sale of any real or personal property 
collateral or security, or to obtain provisional or ancillary remedies, including 
without limitation injunctive relief, sequestration, attachment, garnishment or the 
appointment of a receiver from a court of competent jurisdiction before, after or 
during the pendency of any arbitration or other proceeding. The exercise of any 
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such remedy shall not waive the right of any party to compel arbitration or 
reference hereunder. 

(d) Arbitrator Qlmlificariorzs and Ponws; Alvards. Arbitrators must 
be active members of the Utah State Bar or retired judges of the state or federal 
judiciary of Utah, with expertise in the substantive law applicable to the subject 
matter of the Dis~ute. Arbitrators are emuowered to resolve Disuutes bv 
summary rulings in response to motions filed prior to the final arbitration hearing. 
Arbitrators (i) shall resolve all Disputes in accordance with the substantive law of 
the State o f  Utah, (ii) may grant any remedy or relief that a court of the State of 
Utah could order or grant within the scope hereof and such ancillary relief as is 
necessary to make effective any award, and (ii) shall have the power to award 
recovery of all costs and fees, to impose sanctions and to take such other actions 
as they deem necessary to the same extent a judge could pursuant to the Federal 
Rules of Civil Procedure, the Utah Rules of Civil Procedure, or other applicable 
law. Any Dispute in which the amount in controversy is $5,000,000.00 or less 
shall be decided by a single arbitrator, who shall not render an award greater than 
$5,000,000.00 (including damages, costs, fees and expenses). By submission to a 
single arbitrator, each party expressly waives any right or claim to recover more 
than $5,000,000.00. Any dispute in which the amount in controversy exceeds 
$5,000,000.00 shall be decided by majority vote of a panel of three (3) arbitrators; 
provided, however, that all three arbitrators must actively participate in all 
hearings and deliberations. 

(e) Jltrlicial Reviebr. Notwithstanding anything herein to the contrary, 
in any arbitration in which the amount in controversy exceeds $25,000,000.00, the 
arbitrators shall be required to make specific, written findings of fact and 
conclusions of law. In such arbitrations (i) the arbitrators shall not have the 
power to make any award which is not supported by substantial evidence or 
which is based on legal error, (ii) an award shall not be binding upon the parties 
unless the findings of fact are supported by substantial evidence and the 
conclusions of law are not erroneous under the substantive law of the State of 
Utah, and (iii) the parties shall have in addition to the grounds referred to in the 
Federal Arbitration Act for vacating, modifying or correcting an award the right 
to judicial review of (1) whether the findings of fact rendered by the arbitrators 
are supported by substantial evidence, and (2) whether the conclusions of law are 
erroneous under the substantive law of the State of Utah. Judgment confirming an 
award in such a proceeding may be entered only if a court determines the award is 
supported by substantial evidence and not based on legal error under the 
substantive law of the State of Utah. 

(f) Real Proper9 Collnteral; Jlldicial Rtlference. Notwithstanding 
anything herein to the contrary, no Dispute shall be submitted to arbitration if the 
Dispute concerns indebtedness secured directly or indirectly, in whole or in part, 
by any real property unless (i) the holder of the mortgage, lien or security interest 
specifically elects in writing to proceed with the arbitration, or (ii) all parties to 
the arbitration waive any rights or benefits that might accrue to them by virtue of 
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the single action rule statute of Utah, thereby agreeing that all indebtedness and 
obligations of the parties, and all mortgages, liens and security interests securing 
such indebtedness and obligations, shall remain fully valid and enforceable. If 
any such Dispute is not submitted to arbitration, the Dispute shall be referred to a 
master in accordance with Utah Rule of Civil Procedure 53, and this general 
reference agreement is intended to be specifically enforceable. A master with the 
qualifications required herein for arbitrators shall be selected pursuant to the 
AAA's selection procedures. Judgment upon the decision rendered by a master 
shall be entered in the court in which such proceeding was commenced in 
accordance with Utah Rule of Civil Procedure 53(e). 

(g) Miscellrmeo~rs. To the maximum extent practicable, the AAA, the 
arbitrators, and the parties shall take all action required to conclude any 
arbitration proceeding within 180 days of the filing of the Dispute with the AAA. 
No arbitrator or other party to an arbitration proceeding may disclose the 
existence, content, or results thereof, except for disclosures of information by a 
party required in the ordinary course of its business or by applicable law or 
regulation, or to the extent necessary to exercise any judicial review rights set 
forth herein. If more than one agreement for arbitration by or between the parties 
potentially applies to a Dispute, the arbitration provision most directly related to 
the Documents or the subject matter of the Dispute shall control. This Agreement 
may be amended or modified only in writing signed by Lender and Borrower. If 
any provision of this Agreement shall be held to be prohibited by or invalid under 
applicable law, such provision shall be ineffective only to the extent of such 
prohibition or invalidity, without invalidating the remainder of such provision or 
any remaining provisions of this Agreement. This arbitration provision shall 
survive termination, amendment or expiration of any of the Documents or any 
relationship between the parties. 

Section 11.5 Waiver of Right to Trial by Jury. EACH PARTY TO THIS 
AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY 
OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (a) ARISING 
UNDER THE LOAN DOCUMENTS, INCLUDING, WITHOUT LIMITATION, ANY 
PRESENT OR FUTURE MODIFICATION THEREOF OR (b) IN ANY WAY 
CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF 
THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO THE LOAN 
DOCUMENTS (AS NOW OR HEREAFTER MODIFIED) OR ANY OTHER 
INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN 
CONNECTION HEREWITH, OR THE TRANSACTIONS RELATED HERETO OR 
THERETO, IN EACH CASE WHETHER SUCH CLAIM, DEMAND, ACTION OR 
CAUSE OF ACTION IS NOW EXISTING OR HEREAFTER ARISING, AND 
WHETHER SOUNDING IN CONTRACT OR TORT OR OTHERWISE; AND EACH 
PARTY HEREBY AGREES AND CONSENTS THAT ANY PARTY TO THIS 
AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS 
SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF 
THE PARTIES HERETO TO THE WAIVER OF ANY RIGHT THEY MIGHT 
OTHERWISE HAVE TO TRIAL BY JURY. 



ARTICLE XI1 

MISCELLANEOUS 

Section 12.1 Costs and Expenses of Lender. 

(a) Borrower shall pay to Lender, in addition to the Loan Payments 
payable by Borrower hereunder, such amounts in each year as shall be required by 
Lender in payment of any reasonable costs and expenses incurred by Lender in 
connection with the execution, performance or enforcement of this Agreement, 
including but not limited to payment of all reasonable fees, costs and expenses 
and all administrative costs of Lender in connection with the Property, expenses 
(including, without limitation, attorneys' fees and advances), fees of auditors or 
attorneys, insurance premiums not otherwise paid hereunder and all other direct 
and necessary administrative costs of Lender or charges required to be paid by it 
in order to comply with the terms of, or to enforce its rights under, this 
Agreement. Such costs and expenses shall be billed to Borrower by Lender from 
time to time, together with a statement certifying that the amount so billed has 
been paid by Lender for one or more of the items above described, or that such 
amount is then payable by Lender for such items. Amounts so hilled shall be due 
and payable by Borrower within thirty (30) days after receipt of the bill by 
Borrower. 

(b) Borrower may apply to Lender for a waiver of a Default or an 
Event of Default that Lender may, in it sole discretion, grant; provided, however, 
if the waiver is in connection with a Default that relates to the tax covenants set 
forth in Article V of this Agreement, Lender will consider such waiver only if 
Borrower provides Lender with an opinion of nationally recognized bond counsel 
to the effect that such Default does not adversely affect the tax-exempt status of 
the Bond. If it ever becomes necessary for Borrower to apply to Lender for a 
waiver of a Default or an Event of Default hereunder, Borrower shall pay to 
Lender a waiver processing fee of $100.00 for each such request. Payment of any 
processing fee shall be made by Borrower along with request for such waiver. 
Any such fee shall be treated by Lender as late interest for purposes of applying 
such fee. 

Section 12.2 Issuer Not Liable. Notwithstanding any other provision of this 
Agreement, neither Issuer nor any official, officer, agent, servant or employee of Issuer 
shall be liable to Borrower, Lender or any other person for (a) any action taken by Issuer 
or by any official, officer, agent, servant or employee of Issuer under this Agreement 
(except for its gross negligence or willful misconduct), or (b) any failure of Issuer or any 
official, officer, agent, servant or employee of Issuer to take action under this Agreement 
(except due to its gross negligence or willhl misconduct) unless Issuer (i) is requested in 
writing by an appropriate person to take such action, (ii) is assured of payment of or 
reimbursement for any expenses in such action and (iii) is afforded a reasonable period 
under the circumstances to take such action, except that Issuer agrees to take, or refrain 
from taking, any action as required by an injunction and to comply with any final 
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judgment for specific performance. In acting under this Agreement, or in refraining from 
acting under this Agreement, Issuer may conclusively rely on the advice of its counsel. 

Section 12.3 Disclaimer of Warranties. LENDER AND ISSUER MAKE NO 
WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO 
THE VALUE, DESIGN, CONDITION, MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE OR FITNESS FOR USE OF THE PROPERTY OR ANY 
OTHER WARRANTY OR REPRESENTATION, EXPRESS OR IMPLIED, WITH 
RESPECT THERETO. In no event shall Lender or Issuer be liable for any loss or 
damage in connection with or arising out of this Agreement, the Property or the 
existence, hrnishing, hnctioning or Borrower's use of any item or products or services 
provided for in this Agreement. 

Section 12.4 Notices. All notices, certificates, requests, demands and other 
communications provided for hereunder or the Arbitrage and Tax Certificate shall be in 
writing and shall be (a) personally delivered, (b) sent by first class United States mail, (c) 
sent by overnight courier of national reputation, or (d) transmitted by telecopy, in each 
case addressed to the parties to whom notice is being given at its address as set forth 
above and, if telecopied, transmitted to that party at its telecopier number set forth above 
or, as to each party, at such other address or telecopier number as may hereafter be 
designated by such party in a written notice to the other party complying as to delivery 
with the terms of this Section. All such notices, requests, demands and other 
communications shall be deemed to have been given on (a) the date received if personally 
delivered, (b) when deposited in the mail if delivered by mail, (c) the date sent if sent by 
overnight courier, or (d) the date of transmission if delivered by telecopy. If notice to 
Borrower of any intended disposition of the Property or any other intended action is 
required by law in a particular instance, such notice shall be deemed commercially 
reasonable if given (in the manner specified in tlus Section) at least ten (10) calendar 
days prior to the date of intended disposition or other action. 

Section 12.5 Further Assurance and Corrective Instruments. Issuer and 
Borrower hereby agree that they will, from time to time, execute, acknowledge and 
deliver, or cause to be executed, acknowledged and delivered, such further acts, 
instruments, conveyances, transfers and assurances, as Lender reasonably deems 
necessaly or advisable for the implementation, correction, confinnation or perfection of 
this Agreement, the Deed of Trust or the Arbitrage and Tax Certificate and any rights of 
Lender hereunder or thereunder. 

Section 12.6 Binding Effect; Time of the Essence. This Agreement shall inure 
to the benefit of and shall be binding upon Lender, Issuer, Borrower and their respective 
successors and assigns. Time is of the essence. 

Section 12.7 Severability. In the event any provision of this Agreement shall be 
held invalid or unenforceable by any court of competent jurisdiction, such holding shall 
not invalidate or render unenforceable any other provision hereof. 
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Section 12.8 Amendments. To the extent permitted by law, the terms of this 
Agreement shall not be waived, altered, modified, supplemented or amended in any 
manner whatsoever except by written instrument signed by the parties hereto, and then 
such waiver, consent, modification or change shall be effective only in the specific 
instance and for the specific purpose given. 

Section 12.9 Execution in Counterparts. This Agreement may be executed in 
several counterparts, each of which shall be an original and all of which shall constitute 
one and the same instrument, and any of the parties hereto lnay execute this Agreement 
by signing any such counterpart. 

Section 12.10 Applicable Law. This Agreement shall be governed by and 
construed in accordance with the laws of the State. 

Section 12.1 1 Captions. The captions or headings in this Agreement are for 
convenience only and in no way define, limit or describe the scope or intent of any 
provisions or sections of this Agreement. 

Section 12.12 Entire Agreement. This Agreement, the Deed of Trust the 
Arbitrage and Tax Certificate and the exhibits hereto and thereto constitute the entire 
agreement among Lender, Issuer and Borrower. There are no understandings, 
agreements, representations or warranties, express or implied, not specified herein or in 
such documents regarding this Agreement or the Property financed hereby. 

Section 12.13 w. It is the intention of the parties hereto to comply with any 
applicable usury laws; accordingly, it is agreed that, notwithstanding any provisions to 
the contrary in this Agreement, in no event shall this Agreement require the payment or 
permit the collection of interest or any amount in the nature of interest or fees in excess 
of the maximum permitted by applicable law. 

Section 12.14 Representation Regarding Ethical Standards for Issuer Officers 
and Employees and Former Issuer Officers and Emplovees. Borrower and Lender each 
represents that it has not: (1) provided an illegal gift or payoff to an Issuer officer or 
employee or fonner Issuer officer or employee, or his or her relative or business entity; 
(2) retained any person to solicit or secure this agreement upon an agreement or 
understanding for a commission, percentage, or brokerage or contingent fee, other than 
bona fide employees or bona fide commercial selling agencies for the purpose of securing 
business; (3) knowingly breached any of the ethical standards set forth in the Issuer's 
conflict of interest ordinance, Chapter 2.44, Salt Lake City Code; or (4) knowingly 
influenced, and hereby promise that they will not knowingly influence, an Issuer officer 
or employee or former Issuer officer or employee to breach any of the ethical standards 
set forth in the Issuer's conflict of interest ordinance, Chapter 2.41, Salt Lake City Code. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement in 
their respective corporate names by their duly authorized officers, all as of the date first 
written above. 

Lender: WELLS FARGO BANK, NATIONAL 
ASSOCIATION 

Issuer: 

Title: 

SALT LAKE CITY. UTAH 

Mayor 

ATTEST: 

By: 
City Recorder 

Borrower: UTAH PIPE TRADES EDUCATION 
TRUST FUND 

By: 
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EXHIBIT A 

SCHEDULE OF LOAN PAYMENT DATES 
AND PRINCIPAL AMOUNTS 

Closing Date: January 2 1,201 0 

Coupon Rate: Interest Rate of 5.40% per annum 

Issue Date: January 21,2010 

Prepayment Amount: The Amount of principal outstanding on the Loan and the Bond 
at par, plus accruing interest to the date of prepayment and as further set forth in Section 
2.8 of the Loan Agreement. 

Payment Dates: 
Interest Pavments Payable on the first day of each month beginning March 1,2010. 

Principal Pavments Payable on the first day of each month beginning September 1,2010, 
as described below (subject to adjustment for the "Total Principal Sum" actually 
advanced as described in the Loan Agreement and the Bond): 

Pavment Date 
0310112010 

Principal Amount 
- 

- 
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Pavment Date 
01/0112012 
0210112012 
0310112012 
0410112012 
0510 11?012 
0610 1120 12 
0710112012 
0810112012 
0910 1120 12 
1010112012 
l llO112012 
12/01/2012 
0110112013 
0210112013 
0310112013 
0410 1120 13 
05101/2013 
0610 1120 13 
07/01/2013 
0810112013 
0910 1120 13 
1010112013 
1110112013 
1210112013 
0110112014 
0210112014 
0310112014 
04/0112014 
0510112014 
0610112014 
0710 1120 14 
0810112014 
0910112014 
1010112014 
1110112014 
1210112014 
0110112015 
0210112015 
0310112015 
04/0112015 
0510112015 
0610112015 
0710112015 
0810112015 
09~0112015 
I010112015 
1110112015 
12101~2015 
0110112016 

Princi~al Amount 
7,800.00 

$7,800.00 
7,800.00 
7,900.00 
7,900.00 
7,900.00 
8,000.00 
8,000.00 
8,100.00 
8.100.00 
8,100.00 
8,200.00 
8,200.00 
8,200.00 
8,300.00 
8,300.00 
8,300.00 
8,400.00 
8,400.00 
8,500.00 
8,500.00 
8,500.00 
8,600.00 
8,600.00 
8,700.00 
8,700.00 
8,700.00 
8,800.00 
8,800.00 
8,800.00 
8,900.00 
8,900.00 
9,000.00 
9,000.00 
9,000.00 
9,100.00 
9,100.00 
9,200.00 
9,200.00 
9,300.00 
9,300.00 
9,300.00 
9,400.00 
9,400.00 
9,500.00 
9,500.00 
9,500.00 
9,600.00 
9,600.00 
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Payment Date 
0210112016 
0310 1120 16 
0410 1120 16 
0510112016 
0610112016 
0710112016 
0810112016 
0910112016 
1010112016 
1110112016 
1210112016 
0110112017 
0210112017 
0310112017 
0410112017 
0510112017 
06/01/2017 
07/01/2017 
0810112017 
09/01/2017 
1010112017 
11/01/2017 
1210112017 
0110112018 
0210112018 
0310112018 
0410112018 
0510112018 
0610112018 
0710112018 
0810112018 
0910112018 
1010112018 
1110112018 
1210112018 
0110112019 
0210112019 
0310112019 
0410 1120 19 
05lO112019 
0610112019 
0710 1120 19 
0810112019 
09~0112019 
1010112019 
1110112019 
1210112019 
0110112020 
0210 112020 

Princi~al Amount 
9,700.00 

$9,700.00 
9,800.00 
9,800.00 
9,900.00 
9,900.00 
9,900.00 

10,000.00 
10,000.00 
10,100.00 
10,100.00 
10,200.00 
10,200.00 
10,300.00 
10,300.00 
10,400.00 
10,400.00 
10,400.00 
10,500.00 
10,500.00 
10,600.00 
10,600.00 
10,700.00 
10,700.00 
10,800.00 
10,800.00 
10,900.00 
10,900.00 
11,000.00 
11,000.00 
11,100.00 
11,100.00 
11,200.00 
11,200.00 
11,300.00 
11,300.00 
11,400.00 
11,400.00 
11,500.00 
11,500.00 
11,600.00 
11,600.00 
1 1.700.00 
11.700.00 
11.800.00 
ll,800.00 
11,900.00 
12.000.00 
12.000.00 
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Pawent  Date Principal Amount Interest Total 
0310112020 12,100.00 9,175.05 21,275.05 
04101/2020 $12,100.00 59,120.60 $21,220.60 
05/01/2020 12.200.00 9,066.15 21,266.15 
0610 112020 12,200.00 9,011.25 21,211.25 
07/01/2020 12,300.00 8,956.35 21,256.35 
0810112020 1,978,000.00 8,901.00 1,986,901.00 

DMWEST #7384333 v2 



DMWEST #7384333 v2 

EXHIBIT B 

FORM OF OPINION OF COUNSEL TO ISSUER 

(See Transcript Document No. 2 



EXHIBIT C 

FORM OF OPINION OF COUNSEL TO BORROWER 

(See Transcript Document No. 2 
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EXHIBIT D 

FORM OF OPINION OF BOND COUNSEL 

(See Transcript Document No. ) 



EXHIBIT E 

FORM OF BOND 

No.: R-l 

$3,112,500 
Salt Lake City, Utah 

Facility Revenue Bonds 
(Utah Pipe Trades Project), Series 2010A 

Maturity Date: August 1, 2020 

Issue Date: January 21, 2010 

THIS BOND HAS BEEN DESIGNATED BY THE BORROWER FOR 
PURPOSES OF THE EXCEPTION CONTAINED IN SECTION 265(b)(3) OF THE 
INTERNAL REVENUE CODE OF 1956, AS AMENDED, RELATING TO THE 
DEDUCTIBILITY OF A FINANCIAL INSTITUTION'S INTEREST EXPENSE 
ALLOCABLE TO TAX-EXEMPT INTEREST. 

SALT LAKE CITY, UTAH, a body politic and corporate duly created and validly 
existing under the laws of the State of Utah (hereafter referred to as "Issuer"), for value 
received, hereby promises to pay Wells Fargo Bank, National Association, Bountiful, 
Utah 84010, or to registered assigns, but solely from the Loan Payments hereinafter 
described: 

The Total Principal Sum set forth in the "Certiticate of Dates of Payment and 
Amount" set forth at the end of this Bond, but in no event Inore than a maximum 
principal amount of $3,112,500. Assuming a total Principal Sum of $3,112,500, principal 
and interest shall be payable in registered installments on the first day of each of the 
months as set forth in the following Repayment Schedule: 

Pannent Date 
0310112010 
0410112010 
0510112010 
06l01'2010 
07/0112010 
0810112010 
0910 1/20 10 
1010112010 
1110112010 
12/0112010 
011011201 1 

REPAYMENT SCHEDULE 

Princi~al Amount 
- 
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Payment Date 
02101120 1 1 
031011201 1 
0410 1120 1 1 
0510 1120 1 1 
0610112011 
0710112011 
081011201 1 
0910112011 
1010112011 
1110112011 
121011201 1 
0110112012 
0210112012 
0310112012 
0410112012 
05/01/2012 
0610112012 
0710112012 
0810112012 
0910112012 
1010112012 
1110112012 
1210112012 
0110112013 
0210112013 
0310112013 
0410112013 
05/0112013 
0610112013 
0710112013 
0810112013 
0910112013 
1010112013 
1110112013 
1210112013 
0110112014 
0210112014 
0310112014 
0410112014 
0510112014 
0610112014 
07101!2014 
0810112014 
09/0 1 120 14 
10/0112014 
11!0112014 
12/01/2014 
0110112015 
0210112015 

Principal Amount 
$7,400.00 

7,400.00 
7,500.00 
7,500.00 
7,500.00 
7,600.00 
7,600.00 
7,600.00 
7,700.00 
7,700.00 
7,700.00 
7,800.00 
7,800.00 
7,800.00 
7,900.00 
7,900.00 
7,900.00 
8,000.00 
8.000.00 
8,100.00 
8,100.00 
8,100.00 
8,200.00 
8,200.00 
8,200.00 
8,300.00 
8,300.00 
8,300.00 
8,400.00 
8,400.00 
8,500.00 
8,500.00 
8,500.00 
8,600.00 
8,600.00 
8,700.00 
8,700.00 
8,700.00 
8,800.00 
8.800.00 
8.800.00 
8,900.00 
8,900.00 
9,000.00 
9,000.00 
9,000.00 
9,100.00 
9,100.00 
9,200.00 
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P a w e n t  Date 
0310112015 

Princioal Amount 
$9,200.00 

9,300.00 
9,300.00 
9,300.00 
9,400.00 
9,400.00 
9,500.00 
9,500.00 
9,500.00 
9,600.00 
9,600.00 
9,700.00 
9,700.00 
9,800.00 
9,800.00 
9,900.00 
9,900.00 
9,900.00 

10,000.00 
10,000.00 
10,100.00 
10,100.00 
10,200.00 
10,200.00 
10,300.00 
10,300.00 
10,400.00 
10,400.00 
10,400.00 
10,500.00 
10,500.00 
10,600.00 
10,600.00 
10,700.00 
10,700.00 
10,800.00 
10,800.00 
10,900.00 
10,900.00 
11;000.00 
11,000.00 
11,100.00 
11,100.00 
11,200.00 
11,200.00 
1 1,300.00 
11.300.00 
1 1,400.00 
11,400.00 
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Pavnient Date 
04!0 1120 19 
0510112019 
0610112019 
0710112019 
0810112019 
0910112019 
10/0112019 
1110112019 
1210112019 
0110112020 
0210112020 
0310112020 
0410112020 
0510112020 
0610 112020 
0710112020 
0810112020 

If less than $3,112,500 is advanced on the Bond on or before the Completion Date 
(as defined in the Loan Agreement), the repayment period shall be revised to reduce each 
annual principal installment by multiplying each of said installments described in the 
Bond by a fraction, the numerator of which is the Total Principal Sum advanced on the 
Bond and the denominator of which is $3,112,500. 

Interest shall accrue on the advanced but unpaid Principal Sum from the Issue 
Date at the interest rate of 5.40% per annum (the "Interest Rate") (subject to the Gross- 
Up Rate as described in the Loan Agreement and to the 18% delinquent rate of interest as 
described in the Loan Agreement). 

Such payments shall be made in any coin or currency of the United States of 
America which on the date of payment thereof is the legal tender for the payment of 
public and private debts, and all such payments of interest, principal or interest and 
principal shall be payable at the time and place, in the amounts and in accordance with 
the terms set forth in that certain Loan Agreement dated as of January 1,2010 (the "Loan 
Agreement") among Issuer, Wells Fargo Bank, National Association ("Lender") and 
Utah Pipe Trades Education Trust Fund ("Borrower"). All terms used herein in 
capitalized form and not otherwise defined herein shall have the meanings ascribed 
thereto in the Loan Agreement. 

This Bond is payable as to principal and prepayment premium, if any, and interest 
solely from Loan Payments to be made by Borrower and is secured by, among other 
things, a lien on the Property financed pursuant to the Loan Agreement. 

This Bond shall not represent or constitute a debt or pledge of the faith and 
credit of Issuer, and this Bond is payable solely from the revenues pledged therefor 
pursuant to the Loan Agreement, and no moneys of Issuer raised by taxation shall 

E-4 
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be obligated or pledged for the payment of Loan Payments or any other amounts 
due under this Bond. 

This Bond is a special Limited obligation of Issuer and does not and shall not 
represent or constitute or give rise to a general obligation or liability of Issuer or a 
charge against the general credit or taxing power of Issuer, the State of Utah, or any 
political subdivision thereof. The debt service payments on the Bond will be 
payable solely from the revenues pledged and assigned to secure payment thereof by 
the Loan Agreement. 

This Bond is subject to prepayment upon the terms and conditions set forth in the 
Loan Agreement. 

This Bond is issued pursuant to the Utah Industrial Facilities and Development 
Act Title 11, Chapter 17 Utah Code Annotated 1953, as amended (the "Act"). 

It is hereby certified, recited and declared that all acts, conditions and things 
required to exist, to happen and to be performed precedent to and in the issuance of this 
Bond exist, have happened and have been performed in regular and due form and time as 
required by the Constitution and laws of the State of Utah applicable thereto (including 
the Act) and that the issuance of this Bond is in full compliance with all Constitutional 
and statutory limitations, provisions and restrictions. 

Section 11-17-13, Utah Code Annotated 1953, as amended, contains a pledge and 
undertaking of the State of Utah that the State of Utah will not alter, impair or limit the 
rights vested in this Bond, the Loan Agreement or any of the documents contemplated 
hereby until the Bond, together with all interest thereon, has been fully paid and 
discharged and all obligations of the Issuer hereunder and under the Loan Agreement are 
fully performed. The Issuer gives no opinion nor makes any representation as to the 
enforceability of such pledge and undertaking. 
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IN WITNESS WHEREOF, SALT LAKE CITY, UTAH has issued this Bond and 
has caused the same to be signed by the signature of its authorized representatives this 

day of January, 201 0. 

SALT LAKE CITY, UTAH 

Mayor 

ATTEST: 

By: 
City Recorder 
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CERTIFICATE OF DATE OF PAYMENT AND AMOUNT 

The undersigned authorized representative of Wells Fargo Bank, National 
Association ("Lender"), hereby certifies that Utah Pipe Trades Education Trust Fund 
("Borrower") has received the amount indicated below on the date set forth opposite such 
amount; that the amount last inserted under the column "Total Principal Sum" is the total 
amount received by the Borrower for the issuance of this Bond, and that the undersigned 
has placed hidher signature in the space provided opposite such amount(s) to evidence 
the same. 

Amount of Total Lender 
Payment Date of Pavlnent Principal Sum Representative Signature 

$ January 21,2010 $ 

DMWEST #7384333 v2 



ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned (the "Transferor") 
hereby sells, assigns and transfers unto (the "Transferee"): 

(Social Security or Other Identifyinz Number of Assignee) 

(Please Print or Typewrite Name and Address of Assiznee) 

the within Bond and all rights thereunder, and hereby irrevocably constitutes and 
appoints as attorney to register the transfer of the within Bond on the books 
kept for registration of transfer thereof, with full power of substitution in the premises. 

Dated: 

Signature: 

NOTICE: The signature on this assi-ment 
must correspond with the name(s) of the 
Registered owner as it appears upon the face 
of the within Bond in every particular 
without alteration or enlargement or any 
change whatsoever. 

SIGNATURE GUARANTEED: 

NOTICE: The signature(s) should be 
guaranteed by an eligible guarantor 
institution (banks, stockbrokers, savings and 
loan associations and credit unions with 
membership in an approved signature 
guarantee medallion program). pursuant to 
S.E.C. Rule 17Ad-15. 

DMWEST #7384333 v2 



EXHIBIT F 

LEGAL DESCRIPTION OF PROPERTY 

That certain real property, located in Salt Lake City, State of Utah and more 
particularly described as follows: 

LOT 3A, SALT LAKE MTERNATIONAL CENTER PLAT 5 - AMENDED LOT 3, 
AN INDUSTRIAL SUBDIVISION LOCATED IN THE NORTHEAST QUARTER OF 
SECTION 36, TOWNSHIP 1 NORTH, RANGE 2 WEST, SALT LAKE BASE AND 
MERIDIAN, SALT LAKE COUNTY, UTAH. 
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EXHIBIT G 

LIST OF PERMITTED EXCEPTIONS 

Listed in the title policy on file with the Lender. 
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EXHIBIT H 

LIST OF TRADE NAMES 

[None] 



EXHIBIT I 

PHASE I ENVIRONMENTAL SITE ASSESSMENT 
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EXHIBIT J 

FORM OF CERTIFICATE OF ACCEPTANCE 

I, the undersigned, hereby certify that I am the duly qualified and acting 
of the Utah Pipe Trades Education Trust Fund ("Borrower") and, with 

respect to the Loan Agreement dated as of January 1, 2010 (the "Agreement") by and 
among Borrower, Wells Fargo Bank, National Association ("Lender") and Salt Lake 
City, Utah ("Issuer"), that: 

(a) The property described in the Agreement (the "Property") has been 
constructed and equipped in accordance with Borrower's specifications and has 
been accepted by Borrower. 

(b) Borrower has obtained for the Property insurance with respect to 
all risks required to be covered thereby pursuant to Section 7.10 of the 
Agreement. 

(c) Attached to this Certificate of Acceptance are Vendor invoice(s) 
andlor bill(s) of sale relating to the Property and, if such invoices have been paid 
by Borrower, evidence of payment thereof and, if applicable, evidence of oficial 
intent to reimburse such payment as required by the Code (as defined in the 
Agreement). 

(d) Borrower hereby directs Lender, on behalf of Issuer, to pay the 
Loan Proceeds (as defined in the Agreement) as follows: 

(e) All of the representations and warranties of Borrower contained in 
the Agreement are true and correct as of the date hereof and no Default or Event 
of Default has occurred thereunder. 

Dated: 

UTAH PIPE TRADES EDUCATION TRUST FUND 

Borrower: 

Title: 
Date: 

J- 1 
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Salt Lake City, Utah 

January 5,2010 

The City Council (the "Council") of Salt Lake City, Utah (the "City"), met in 
regular session at its regular meeting place in Salt Lake City, Utah on January 5,2010, at 
7:00 p.m., with the following members of the Council present: 

Present: 

[Chair and Vice-Chair to be elected] 
Carlton Christensen Council Member 
Luke Garrott Council Member 
Jill Remington Love Council Member 
JT Martin Council Member 
Stan Penfold Council Member 
Smen Dahl Simonsen Council Member 
Van Blair Turner Council Member 

There were also present: 

Ralph Becker Mayor 
Edwin P. Rutan, I1 City Attorney 
Christine Meeker City Recorder 

Absent: 

After the meeting had been duly called to order, a Certificate of Compliance with 
Open Meeting Law with respect to this January 5, 2010 meeting was presented to the 
Council, a copy of which is attached hereto as Exhibit A. 

It was noted that pursuant to the provisions of the Utah Industrial Facilities and 
Development Act, Title 11, Chapter 17, Utah Code Annotated 1953, as amended (the 
"Act"), a notice of public hearing with respect to the issuance of the City's proposed 
Facility Revenue Bonds, Series 2010A (Utah Pipe Trades Project), in the principal 
amount of not to exceed $4,000,000 was published in The Salt Lake Tribune, a 
newspaper of general circulation within the City, not less than fourteen (14) days prior to 
this hearing. The hearing was then opened to all members of the public desiring to give 
input with respect to the issuance by the City of its Facility Revenue Bonds. 
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After all members of the public desiring to give input with respect to the issuance 
by the City of its Facility Revenue Bonds had provided such input, the public hearing was 
closed. 

This 5"' day of January, 2010. 

(SEAL) 

ATTEST: 

Chair 

City Recorder 



(Other business not pertinent to the foregoing appears in the minutes of the 
meeting.) 

Upon the conclusion of all business on the Agenda, the meeting was adjourned. 

(SEAL) 

ATTEST: 

Chair 

City Recorder 
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STATE OF UTAH 1 
: SS, 

COUNTY OF SALT LAKE ) 

I, Christine Meeker, the duly appointed and qualified City Recorder of Salt Lake 
City, Utah (the "City") do hereby certify according to the records of the City in my 
official possession that the foregoing constitutes a true and correct excerpt of the minutes 
of the meeting of the City Council held on January 5, 2010, and that said minutes are 
officially of record in my possession. 

I further certify that a Notice of Bonds to be Issued and of Public Hearing was 
published in The Salt Lake Tribune, a newspaper having general circulation within the 
City, with such publication being not less than fourteen (14) days prior to the hearing and 
with the affidavit of such publication being attached hereto upon availability. 

IN WITNESS WHEREOF, I have hereunto subscribed my signature and 
impressed hereon the official seal of the City, this 5Ih day of January, 2010. 

City Recorder 

(SEAL) 
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EXHIBIT A 

CERTIFICATE OF COMPLIANCE WITH 
OPEN MEETING LAW 

I, Christine Meeker, the undersigned City Recorder of Salt Lake City, Utah (the 
"City"), do hereby certify, according to the records of the City in my official possession, 
and upon my own knowledge and belief, that in accordance with the requirements of 
Section 52-4-202, Utah Code Annotated, 1953, as amended, I gave not less than twenty- 
four (24) hours public notice of the agenda, date, time, and place of the January 5, 2010, 
public meeting held by the City Council as follows: 

i. By causing a Notice, in the form attached hereto as Schedule 1, to 
be posted at the City's principal offices on J a n u a r y ,  2010, at least twenty-four 
(24) hours prior to the convening of the meeting, said Notice having continuously 
remained so posted and available for public inspection until the completion of the 
meeting; 

. . 
11. By causing a Notice, in the form attached hereto as Schedule 1, to 

be delivered to The Salt Lake Tribune on J a n u a r y ,  2010, at least twenty-four 
(24) hours prior to the convening of the meeting; and 

iii. By causing a Notice, in the form attached hereto as Schedule 1, to 
be posted on the Utah Public Notice Website (http:Npmn.utah.gov) at least 
twenty-four (24) hours prior to the convening of the meeting. 

In addition, the 2010 Notice of Annual Meeting Schedule for the City Council, in 
the form attached hereto as Schedule 2, was given specifying the date, time and place of 
the regular meetings of said City Council to be held during the year, by causing said 
Notice to be (i) posted on , at the principal office of the City 
Council, (ii) provided to at least one newspaper of general circulation within the City on 

and (iii) published on the Utah Public Notice Website 
(http://pmn.utah.zov) during the current calendar year. 

IN WITNESS WHEREOF, I have hereunto subscribed my official signature this 
51h day of January, 2010. 

City Recorder 

( S E A L )  
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SCHEDULE 1 

NOTICE OF MEETING 



SCHEDULE 2 

ANNUAL MEETING SCHEDULE 
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(attach Proof of Publication of Public Hearing 
and Bonds to be Issued) 

DMWEST it7420707 v2 


	Transmittal 
	Resolution 
	Certificate of Compliance with Open Meeting Law
	Loan Agreement
	Table of Contents
	Loan Agreement
	Definitions and Exhibits
	Financing of Project; Terms of Loan and Bond
	Conditions Precedent
	Representations, Warranties and Covenants of Issuer
	Representations, Warranties and Covenants of Borrower
	Title to Property; Security Interest
	Affirmative Covenants of Borrower
	Negative Covenants of Borrower
	Construction Covenants 
	Assignment, Subleasing and Selling
	Events of Default and Remedies
	Misc.
	Schedule of Loan Payments and Principal Amounts
	Form of Bond
	Legal Description of Property
	Form of Certificate of Acceptance


