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BUDGET IMPACT: McGillis School has already paid a $1,000 non-refundable application 
fee and will submit an additional $14,000 at closing to reimburse the City for expenses 
incurred in issuing the Bonds. 

BACKGROUNDIDISCUSSION: The City Council held a briefing on October 19, 2010 to 
discuss the McGillis School Project. Also on October 19,2010 an Inducement Resolution 
was adopted by the City Council and a TEFRA Hearing was scheduled for November 9, 
2010. Following the closing of the TEFRA Hearing, the City Council will consider referring 
the adoption of the attached Bond Resolution to the November 16, 2010 Council meeting. A 
draft of the Lo'an Agreement to be entered into among Zions First National Bank as Lender, 
Salt Lake City as Issuer, and The McGillis School as Borrower, is Exhibit B of the Bond 
Resolution and is also attached. 
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Ballard Spahr Draft: 

Sal t Lake City, Utah 

November 16, 20 I 0 

The City Counci l of Salt Lake City, Utah (the "Council"), met in regular session 
at its regular meeting place in Salt Lake Ci ty, Utah on November 16,20 10, at 7:00 p,m" 
with the following members of the Council present: 

Present: 

JT Martin 
Jill Remington Love 
Carlton Clu'istensen 
Luke Gan'ott 
Stan Penfold 
Seren Dahl Simonsen 
Van Blair Tumer 

There were also present: 

Ralph Becker 
Edwin p, Rutan, II 
Bever! y Jones 

Absent: 

Chair 
Vice Chair 
Council Member 
Council Member 
Council Member 
Council Member 
Counci l Member 

Mayor 
City Attomey 
Deputy City Recorder 

After the meeting had been duly called to order and after other matters not 
pertinent to tlus Resolution had been discussed, a Certificate of Compliance with Open 
Meeting Law with respect to this November 16, 20 I 0 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 : 

Tllis Resolution was then signed by the Chai r and recorded by the City Recorder. 
The Resolution is as follows: 
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RESOL UTION NO. of20 10 

A Resolution of the City Council of Salt Lake City, Utah (the " Issuer") 
providing for the financing by the Issuer of the acq ui sition, construction, 
impro vement, equipping and furn ishing of certain faciliti es to be located 
in Sa lt Lake City, Utah in order that McG illi s School, Inc. (the 
"Borrower") may be provided with faci li ties to promote the general hea lth 
and wei fa re within the State of Utah; authorizing and providing for the 
issuance by the Issuer of its not to exceed $3,000,000 Salt Lake City 
Facili ty Revenue Bonds (McGillis School Project), Series 20 I OB which 
will be payable solely fi·om the revenues ari sing from the pledge of a Loan 
Agreement with the Bon·ower; authorizing the execution and deli very of a 
Loan Agreement between the Issuer, the Bon-ower and Zions First 
National Bank and related documents; and related matters. 

WHEREAS, pursuant to the Utah Industrial Facilities and Development Act, Title 
II , 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 defi ned in the Act to the end that the Issuer may be ab le 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 substanti all y all of the proceeds thereof to payor to reimburse a 
business for the costs of the acquisition and construction of the fac ilities of a project and 
that title to or in such facilities may at all times remain in the Bon-ower, 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 Bon-ower; and 

WHEREAS, as a result of negotiations between the Issuer and McGillis School, 
Inc. (the "Bon·ower"), a trust dul y fanned and authorized to do business in the State of 
Utah, conh·acts have been or will be entered into by the Bon-ower for the acquisition, 
construction, improvement, equipping and fumishing of certain facilities located in Salt 
Lake City, Utah consisting of an approximately 53,000 square-foot educational facility 
addition, to be located at approximately 668 South 1300 East, Salt Lake City, Utah, to be 
owned and used by the Bon-ower as an educational faci lity (collectively, the "Project"); 
and 

WHEREAS, the Project will be of the character and wi ll accomplish the purposes 
provided by the Act, and the Issuer is willing to issue its facility revenue bonds to finance 
the Project upon temlS which will be suffi cient to pay a portion of the costs of the Project 
as evidenced by such bonds, all as set forth in the detail s and provisions of the Loan 
Agreement (the "Loan Agreement") between the Issuer, the Bon-ower and Zions First 
National Bank (the "Lender") in substantially the fonn 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 
of the Project, pursuant to which the Issuer will issue its not to exceed $3 ,000,000 Salt 
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Lake City Facility Revenue Bonds (McGillis School Project), Series 20 I OB (the 
"Bonds"); and 

WHEREAS, the City Council of the Issuer (the "Council") deems it necessary 
and advisable to authorize the issuance and confinn the sale of the Bonds and to 
authorize the execution and deli very of the Loan Agreement and related secUlity 
documents; and 

WHEREAS, pursuant to the provisions of the Loan Agreement, the Bon·ower will 
promise to pay amounts suffi cient to pay when due the plincipal 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 November 9, 
20 I 0, at which any interested party had an 0ppDl1unity to comment upon the proposed 
issuance of the Bonds or any other matter relating to the Proj ect; and 

WHEREAS, the Act and the documents to be signed by the Issuer provide that the 
Bonds shall not constitute nor give lise 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 
/i·om and secured only by the revenues arising /i·Dln 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 I. All tenns defined 111 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 $3,000,000. The 
Bonds shall bear interest at, shall be payable on the dates, shall be subject to redemption 
prior to maturity, and shall mature within twenty-one (21) years of the date of delivery 
thereof, 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 deli ver 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 fonTI of Bond is set out in the Loan Agreement, copies of which were before 
the Council at thi s meeting, which fonTI 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 authori zed and directed to execute and deli ver, the Loan Agreement, in 
substanti all y the sam e forms presented to the Council at the meeting at whi ch thi s 
Reso lution was adopted. The Loan Agreement provides for the issuance of the Bonds 
so lely for the purpose of financing the cost of acqui ring and constructing the Project and 
for paying expenses incidental thereto. The Loan Agreement provides fo r cel1ain 
representations and warranti es by the Issuer and the Bon·ower, fo r certa in condi tions 
precedent to the purchase of the Bonds, for cel1a in affirmati ve and negative covenants, 
and for remedies in connection with the fa ilure to perfonTI certain covenants thereunder. 
The Loan Agreement also specificall y provides that the Bonds and the Loan Agreement 
shall not consti tute nor give rise to a general obligati on or li ability of the Issuer or a 
charge aga inst its general credit or tax ing powers. Recourse on the Bonds executed and 
deli vered by the Issuer pursuant to the Loan Agreement may be had onl y 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 fi·OITI time to time, all in 
accordance with the provisions of the Loan Agreement and, that if the proceeds of the 
Bonds are not suffi cient to defray all costs and expenses of acquiring, constructing and 
improving the Project and all expenses incidental thereto, the BOITower 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 prope11y and improvements, including any modifi cation 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 offi cers 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 confi rmed. 
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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 cOITect any elTors 
or omissions therein. to remove ambiguities therefrom, to confon11 the same to other 
provisions of sa id instruments, to the agreement of the Bon·ower and the Lender, to the 
provisions of thi s Reso lution, or any other resolution adopted by the Issuer, or the 
provisions of the laws of the State of Utah or the Uni ted States as long as the rights of the 
Issuer are not materi ally adversely affected thereby. 

Section 10. Pursuant to Section 11-1 7- 13, Utah Code Annotated 1953, as 
amended , the Issuer includes herein the pledge and undel1aking 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 fu ll y paid and discharged and all 
ob ligations of the Issuer thereunder and under the Loan Agreement are fully perfoll11ed. 

Section II. In accordance with the provisions of Section 11 -17- 16 of the Act, 
the City Recorder caused the " I otice of Bonds to be Issued and of Public Heari ng" 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 Exhib it C, and has 
caused a fon11 of the Loan Agreement and Resolut ion No. 46 of 20 I 0, adopted on 
October 19, 20 I 0, to be kept on fil e in the offi ce of the City Recorder for publ ic 
examinati on during regular business hours for at least thil1y (30) days from and after the 
date of publication of the Notice of Bonds to be Issued and of Public Hearing. 

Section 12. It is hereby declared that all parts of this Resolut ion are severable 
and that if any section, paragraph, clause or provision of thi s Reso lut ion 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 perfon11 the purpose of tllis 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 confin11ed. Any 
acti on authori zed by this Reso lution to be taken by the Mayor may be taken by any dul y 
authorized acting or deputy Mayor in the absence or unavailabi lity of the Mayor. Any 
acti on authorized by this Resolution to be taken by the City Recorder may be taken by 
any duly authorized acti ng or deputy city recorder in the absence or unavailability of the 
Ci ty 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. 
and adoption. 
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PASSED A l D APPROVED BY THE CITY COUNCIL OF SALT LAKE CITY, 
UTAH THIS 16TH DAY OF NOVEMBER, 2010. 

Chair 

(SEAL) 

ATTEST: 

City Recorder 
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PRESENTATrON TOTHE MAYOR 

The forego ing Reso lution was presented to the Mayor for hi s approval or 
di sappro val on November 16. 20 10. 

By: ___________ _ 

Chair 

MAYOR' S APPROVAL OR DISAPPROVAL 

The foregoing Resolution is hereby appro ved on thi s November 16,20 I O. 

By: _____________ _ 

Mayor 
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STATE OF UTAH ) 
ss . 

COUNTY OF SALT LAKE ) 

I, Chri stine Meeker, the dul y qualified and acting City Recorder of Salt Lake City, 
Utah (the " Issuer"), do hereb y certify according to the records o f the Issuer"s City 
Council (the " Counci l") in my possession, that the foregoing constitutes a true, con·ect 
and complete copy of a Reso lut ion adopted by the Council at a meeti ng held on 
November 16, 20 I O. 

TN WITNESS WHEREOF, I have hereunto subscribed my signature and 
impressed hereon the official seal of the City Recorder this 16th day of November, 20 I O. 

City Recorder 

(SEAL) 
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EXHIBIT A 

CERTIFICATE OF COM PLIA NCE WITH OPEN MEETING LAW 

I, Christine Meeker, the undersigned City Recorder of Salt Lake City, Utah (the 
"City"), do hereby certify. acco rding 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 November 16, 
20 I 0, public meeting held by the City Council (the "Council") as follows: 

(i) By causing a Notice, in the fonn attached hereto as Schedule I , to 
be posted at the City's principal offices on November _, 20 I 0, at least twenty­
four (24) hours prior to the convening of the meeting, said Notice having 
continuously remained so posted and available for pub lic inspection until the 
completion of the meeting; 

(ii) By causing a Not ice, in the form attached hereto as Schedule I, to 
be delivered to The Salt Lake Tlibune on November _, 20 I 0, at least twenty­
four (24) hours prior to the convening of the meeting; and 

(iii ) By causing a Notice, in the f0l111 attached hereto as Schedule I, to 
be posted on the Utah Public Notice Website (http://pmn.utah.go v) at least 
twenty-four (24) hours prior to the convening of the meeting. 

In addition, the 20 I 0 otice of AJU1Ual Meeting Schedule for the Council, in the 
fonn 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 January 5, 2010, at the principal office of the Council , (ii) provided to at 
least one newspaper of general circulation within the City on January 9, 20 I 0 and (iii) 
published on the Utah Public otice Website (http://pmn.utah.gov) during the current 
calendar year. 

fN WITNESS WHEREOF, I have hereunto subscribed my official signature this 
16th day of November, 20 I O. 

By: 
--------~~--~------------

City Recorder 

(SEAL) 
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SCHEDULE2 

20 I 0 ANNUA L MEET ING NOTICE 
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EXH IBIT B 

LOA AGREEMENT 

(See Transcript Document No. --.J 
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EXHIB IT C 

AFFIDAVIT OF PUBLICA nON OF 
NOTICE OF BONDS TO BE ISSUED AN D OF PUBLIC HEA RfNG 

DMWEST #7867231 v1 C- I 



DMWEST #7856591 v1 

Ballard Spahr Draft: 10/27/2010 

LOA N AGREEMENT 

Dated as of November 1,20 10 

Among 

ZIONS FIRST NATIONAL BANK 
as Lender, 

and 

SALT LAKE CITY, UTAH, 
as Issuer, 

and 

THE MCGILLIS SCHOOL, INC. 
as Borrower 
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Lender: 

Issuer: 

BOlTower: 

LOAN AG REEMENT 

Zions First Nat ional Bank 
One South Main Street, Suite 300 
Salt Lake City, Utah 841 I I 
Telephone (80 I) 844-7159 
Telecopier (80 I) 524-2 136 

Salt Lake City, Utah 
45 1 South State Street 
Salt Lake City, Utah 84 111 
Telephone: (80 I) 535-64 11 
Telecopier: (80 I) 535-6082 

The McGillis School , Inc. 
668 South 1300 East 
Salt Lake City, Utah 84 102 
Telephone: (80 I) 583-0094 
Telecopier: (80 I) 583-0720 

THIS LOAN AGREEMENT dated as of November I, 20 I 0 (this "Agreement") 
among Zions First National Bank, Salt Lake City, Utah, a national banking association, 
as lender (with its successors and assigns, the " Lender"), Salt Lake City, a body politic 
and corporate dul y organized and validly existing under the laws of the State of Utah (the 
"State"), as issuer (" Issuer") , and The McGillis School, Inc ., a Utah nonprofit 
corporation, as bOlTower ("BolTower"). 

WIT N E SSE T H: 

WHEREAS, Issuer is authorized and empowered under the laws of the State, 
induding the Utah Industrial Facilities and Development Act, Title I I , 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 nlrtherance of the purposes of the Act and at the request of the 
BOlTower, Issuer now proposes to authOlize, execute and deliver its $2,800,000 Facil ity 
Revenue Bonds (McGillis School Project), Series 2010B (the "Bond") to the Lender 
pursuant to the tetTns of this Agreement; and 

WHEREAS, the Issuer proposes to lend the proceeds of the Bond to the Bon·ower 
for the purpose of financing the acquisition, construction, improvement, equipping and 
furni shing of the Project (defined below) upon the tenns and conditions set forth herein ; 
and 

DMWEST #7856591 v1 



WHEREAS, Bon"ower shall make Loan Payments (defined below) directl y to 
Lender as assignee o f Issuer and holder of the Bond pursuant to the terms set forth in thi s 
Agreement; and 

WHEREAS, thi s Agreement and the Bond shall not be deemed to consti tute or 
give ri se to a general obligation or li ability of Issuer or the State or any politi cal 
subdi vision thereof, or a pl edge o f or charge against the general credit or taxi ng power of 
Issuer or the State or any politi cal subdi vision thereof, but shall be a special limited 
obligation of Issuer payabl e so lely fro m the Loan Payments payable hereunder by 
Bon"ower to Lender as ass ignee o f Issuer and holder of the Bond; 

NOW, T HER EFORE, fo r good and valuabl e consideration, receipt of which is 
hereby acknowledged, and in considerat ion of the premises contained in thi s Agreement, 
Lender, Issuer and Borrower agree as follows: 
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ARTICLE I 

DEFfN lTIO SA l D EXHIBITS 

Section 1.1 Definitions. The following tenns 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 Bon'ower for any p0l1ion of the Project upon Bon'ower's acceptance 
thereof, including administrative, engineering, legal, finan cial and other costs inculTed by 
the Bon'ower and Vendors in connection with the acquisition and financing by the 
Bon'ower of such Property. 

"Agreement" means thi s Loan Agreement, including all exhibits hereto, as any of 
the same may be supplemented or amended from time to time in accordance with the 
tellllS hereof. 

"Arbitrage and Tax Cel1ifi cate" means the Arbitrage and Tax Cert ificate dated the 
Closing Date of Borrower and Issuer. 

"Bond" means the Issuer's Facility Revenue Bonds (McGillis School Project), 
Series 20 I OB in the fonn attached hereto as Exhibit E. 

"Borrower" means The McGi lli s School, Inc. , a Utah nonprofit corporation. 

"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 fonn set forth as Exhibit J hereto, whereby Borrower acknowledges receipt in good 
condition of particular portions of the Property identified therein and confirnls the date of 
del i very thereof and certai n other matters. 

"Closing Date" means November 30, 20 I O. 

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

"Costs of Issuance" means any costs, to the extent incurred in connection wi th, 
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 ; 
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 "qual ified guaranties" as defined in Treasury Regulation Section 1.148-
4(1) , and other similar costs. 
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"Deed of Trust" means the Deed of Trust, Security Agreement, Assignment of 
Leases and Rents and Fixture Filing dated as of November I. 20 10, executed by 
BOlTower in favor of Lender, relating to the Property. 

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

"Detennination ofTaxability" means any detennination, deci sion or decree by the 
Commi ssioner of lnternal Revenue, or any District Director of lnterna l Revenue or any 
court of competent jurisdiction, or an opinion obtained by Lender of counsel qualifi ed in 
such matters, that an Event of Taxability shall have occulTed. A Determination of 
Taxability also shall be deemed to have occurred on the first to occur of the following: 

(a) the date when BOlTower files any statement, supplemental 
statement, or other tax schedule, retum or document, which di scloses that an 
Event ofTaxability shall have occulTed; 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 ofTreas. Reg. § 1.141 -2(d), the fai lure to receive 
an opinion of bond counsel to the effect that such deliberate action will not cause 
interest payable by BOITower hereunder to become includable in the gross income 
of the recipient. 

"Enviromnental Laws" means any federal , state and local laws relating to 
emissions, di scharges, releases of Hazardous Wastes or Materials into ambient air, 
surface water, ground water or land, or otherwise relating to the manufacture, processing, 
di stribution, use, treatment, storage, disposal , transport or handling of Hazardous Wastes 
or Materials. 

"Event(s) of Default" has the meal1lng assigned to such tem1 In Section 11 .1 
hereof. 

"Event ofTaxability" means, ifas 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 
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 thi s Agreement or the 
promulgation of any income tax regulation or ruling by the Intemal Revenue Service 
after the date of this Agreement, the Interest is or becomes includable in Lender's gross 
mcome. 

"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 
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payment in an amount suffic ient such that the sum of the Interest payment plus an 
additional payment wou ld , after reduced by the federal tax (including interest and 
penalties) actuall y payable thereon, equal the amount of the Interest payment. 

" Hazardous Waste or Materia[s" means any substance or material defined in or 
designated as hazardous or toxic wastes, hazardous or tox ic material , a hazardous, toxic 
or radioacti ve substance, or other similar tel111, by any Environmenta[ Law now or 
hereafter in effect. 

" [mprovements" has the meaning defined under " Property" herein. 

" [ndex Rate" means the 10-year LlBOR swap rate, as determined by the Lender 
on the date of detel111ination of the Interest Rate for the Rate Tel111 commencing on the 
applicable Rate Begin Date. 

" Interest" means the p0l1ion of any payment fi'om Issuer to Lender designated as 
and comprising interest as described in Section 2.3 herein. 

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

" Interest Rate" means (i) for the Rate Tel111 commencing and 
ending , _ _ % per alUlum and (ii) for each Rate Term conullencing 
on the applicable Rate Begin Date and ending on the applicable Rate End Date, the Index 
Rate. 

"Issue Date" means November 30, 20[0, the deli very 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) Zions First National Bank acting as lender under this 
Agreement, (ii) any surviving, resulting or transferee corporation of Zions First National 
Bank and (iii) except where the context requires otherwise, any assignee(s) of Lender. 

"Loan" means the loan from Issuer to Borrower pursuant to thi s Agreement. 

"Loan Documents" means, co llectively, the Deed of Trust and this Agreement. 

"Loan Payments" means the loan payments payable by BOITower pursuant to the 
provisions of this Agreement as specifically set forth in Exhibit A hereto. As provided in 
Article [[ 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 pursuant to 
Section 2.3 hereof by Lender in accordance with thi s Agreement. 
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"Payment Date" means the date that each Loan Payment is payable as set forth in 
Exhibit A hereto. 

" Pennitted Exceptions" means the pell11itted exceptions, if any, listed on 
Ex hi bit G hereto . 

"Premises" has the meaning defin ed under "Property" herein. 

" Prepayment Amount" means the amounts which Borrower mayor must from 
time to time payor cause to be pa id to Lender as assignee of Issuer in order to prepay the 
Loan, as provided in Section 2.8 hereo f, such amounts being set forth in Exhibit A hereto, 
together with principal, 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. 

"Prepayment LlBOR Rate" means the LlBOR swap rate applicable to fi xed rate 
loans with a maturity equal to the earlier of the maturity of the Loan or the next Rate 
Begin Date, as detell11ined by Lender as of the date of prepayment or such earl ier date 
selected by Lender that is not more than 10 days prior to the prepayment date. 

" 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 acqulslhon, construction, improvement, equipping and 
full1i shing of facilities for use as educat ional facilities, together with related land, 
equipment and improvements to be located in Salt Lake City, Utah to be partially 
financed with Loan Proceeds and to be included with the Propel1y. 

"Project Account" means an interest bealing escrow account in the name of the 
Borrower, held by the Lender, into which the Loan Proceeds shall be deposited as 
described in Section 2.3 hereof. 

"Project Approval" means the initial official action of Issuer declaring its intent 
with respect to the fmancing of the Project with the proceeds of Issuer's Bond. The date 
of the Project Approval is October 19, 20 10. 

"Property" means, collecti vely, all of Borrower's estate, ri ght, 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, and 
any land acquired in connection with the Project, 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, ri ght, title and interest, now owned or hereafter 
acquired, in : 
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(a) all buildings, structures, improvements, parking areas, landscapi ng 
(including, without limitation, the Project), fi xtures, 311icles of real, personal or 
mi xed property now or hereafter erected on. attached to, used or adapted for use 
in the operation of, or situated in or upon the Premises, including (without 
limitation) all heating, air conditioning, manufactllling and incinerating apparatus 
and equipment: all boi lers, engines, motors, dynamos, medica l and other 
equipment, fumiture, furni shings, generating equipment, piping and plumbing 
fi xtures, water heaters, ranges, cooking apparatus and mechanical kitchen 
equipment, cooling, ventilating, sprinkling and vacuum cleaning ystems, fire 
ext inguishing apparatus, gas and electric fixtures, carpeting, floor coverings, 
underpadding, elevators, escalato rs, partitions, mantels, built-in min'ors, window 
shades, blinds, draperi es, screens, stonn sash, awnings, signs, hall s 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 
sa le contract, chattel mortgage or other titl e retaining or security instrument, all of 
which property mentioned in thi s clause (a) shall be deemed pru1 of the realty 
covered by this Agreement and not severable wholl y or in pal1 wi thout material 
injury to the freehold of the Premises (all of the foregoing together with 
replacements and add itions thereto are referred to herein as " Improvements"); 

(b) all compensat ion, awards, damages, ri ghts of action and proceeds, 
including interest thereon and/or 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 an y 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) retum 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 refelTed 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 Improvements and equipment, all guaranties of 
tenants ' perfonnance 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 ri ghts under any 
payment, perfonnance or other bond in connection with the design or construction 
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of the Improvements; all landscaping and construction material s, 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, 
suppli ers and materialmen incidental to the design or construction of the 
[m provements; 

(I) all contracts, accounts, rights, claims or causes of action pel1aining 
to or affecting the Premises or the Improvements, including, without limitation, 
all options or contracts to acq uire other property for use in connection with 
operati on or development of the Premises or Improvements, management 
contracts, service or suppl y contracts, deposits, bank accounts, general intangibles 
(including without limitation trademarks, trade names and symbols), pennits, 
li censes, franchi ses and certificates, and all commitments or agreements, now or 
hereafter in ex istence, 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 rel ated 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, desclibed 
herein. 

"Purchase Agreements" means BOlTower' s purchase agreements wi th Vendors of 
the Project. 

"Rate Begin Date" means 
applicable. 

"Rate End Date" means 
applicable. 

or 

or ______ , as 

______ , as 

" Rate Tenn" means the period commencing wi th the respective Rate Begin Date 
and ending with the respective Rate End Date. 

"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 enterpri se, majority shareholder and commonly owned 
entity. 

"Remaining Tenn" means the number of days to the Rate End Date, divided by 
365 . 

"State" means the State of Utah. 
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" Vendor" means the contractor, manufacturer, vendor or se ll er of any portion of 
the Project, as well as the agent s or dealers of a manufacturer. fi'om whom Bon'ower has 
purchased or is purchasing any portion of the Project. 

Section 1.2 
part hereof: 

Ex hibit A 

Exhibit B 

Exhibit C 

Exhib it D 

Exhib it E 

Exhibit F 

Exhibit G 

Exhibit H 

Exhibit I 

Exhibit J 

Exhibit K 

Exhibit L 

Section 1.3 

Exhibits. The following exhibits are attached hereto and made a 

Schedule of Loan Payments setting forth the Loan Payments 
re lating to the Property. 

Fonl1 of opi nion of counsel to Issuer. 

F0l111 of opinion of counsel to Borrower 

Form of op inion of bond counsel. 

F0l111 of Bond. 

Legal Description of the Property. 

List of Pelmitted Exceptions. 

Li st of Trade Names. 

EnviroCheck Report 

Fonl1 of Certificate of Acceptance 

Title Commitment 

Investment Policy 

Rules of Construction. 

(a) The singular form of any word used herein, including the tel111S 
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 othelwise specified, references to Articles, Sections and 
other subdivisions of this Agreement are to the designated Al1icles, Sections and 
other subdivisions of this Agreement as originally executed . The words "hereof," 
"herein," "hereunder" and words of similar import refer to thi s Agreement as a 
whole. 

(c) The head ings 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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ARTICLE II 

FI! ANCING OF PROJECT; TERMS OF LOA I AND BOND 

Section 2. 1 Acquisition of Project. Bon-ower either has acquired , improved, 
constructed, installed , equipped or ordered and/or 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 liab le to the Vendor or Vendors in respect of its 
duti es and obl igations in accordance with each Purchase Agreement and shall bear the 
ri sk of loss with respect to any loss or claim relating to any of the Project covered by an y 
Purchase Agreement, and neither Lender nor Issuer shall assume any such liability or ri sk 
of loss. Bon·ower covenants and agrees to payor cause to be paid (at no add itional cost 
to Issuer) such amounts as may be necessary to complete the improvement, constmction, 
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 substantiall y in the fonn of Exhibit E hereto to the Lender, 
and the Lender agrees to purchase the Bond in the amount of $2,800,000, for a purchase 
price of $2,800,000, representing the par amount of the Bond ($56,000 to be paid with 
the other Costs of Issuance [only 2% can go to costs of issuance]) , 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 tenns and conditions of this Agreement, to lend the proceeds of the Bonds 
to Bon·ower and Bon-ower hereby agrees to bon-ow such proceeds from Issuer. The Loan 
shall be deemed to constitute the full purchase price of the con-esponding principal 
amount of the Bond. On the date of fulfillment of the conditions set forth in Article Ill , 
the Issuer agrees to and hereby directs the Lender to disburse $2,800,000 of the Loan 
Proceeds to the Project Account. 

The principal amount of the Bond and the Loan hereunder outstanding Ii-om time 
to time shall bear interest (computed on the basis of actual days elapsed in a 360-day 
year) at the Interest Rate. Interest accming 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 earli er demand in 
accordance with the terms of Section 2.8. Upon the occun-ence of a Deten-nination of 
Taxability, Bon-ower shall , with respect to future interest payments, begin making Loan 
Payments calculated at the Gross-Up Rate and in addition, Bon-ower 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 Project ACCOWll and Disbursements. 

(a) Project Accoullt . Bon-ower may invest amounts from the Project 
Account in accordance with Bon-ower's written lnvestment Policy, attached in 
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cWTent form as Exhibit L. All earnings on amounts in the Project Accounts shall 
be deposited in or remai n on deposit therein for the benefit of the Borrower. 
Disbursements /i·OIn the Project Account shall be conditioned upon the appro val 
by the Lender of an application for payment by BOiTower in conformity with this 
Agreement , and such approva l shall not be unreasonably withheld. Upon 
completion of the Project any moneys remaining on deposit in the Project 
Account shall be used by the Borrower to prepay the Loan. Until di sbursed, 
moneys on deposit in the Project Account are pledged to the repayment of the 
Loan. Notwithstanding anything to the contrary, no di sbursement of Loan 
Proceeds from the Project Account shall be made until the issuer certifies to the 
BOiTower and the Lender that all costs of issuance with respect to the Bonds have 
been previously sati sfied or shall be sati sfi ed upon the ini tial di sbursement 
request. 

(b) Timing of Disbursement. Unless another provIsIOn of thi s 
Agreement specifies otherwise, and excepting an initial di sbursal to pay costs of 
issuance with respect to the Bonds, on or about the tenth (10th) day of each 
month, or at such other times as Lender may appro ve or detennine more 
appropriate, Borrower shall submit to Lender: 

(i) a description of the work perfonned, material supplied 
and/or costs incuned or due for which di sbursement is requested; and 

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

Each application for payment by Bon·ower shall constitute a 
representation and wan·anty by Bonower that Bonower is in compliance with all the 
conditions precedent to a disbursement specified in this Agreement. 

(c) Lender's Right to Condition Disbursements. Lender shall have the 
right to condi tion 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, incuned or due for any requested items; 

(iii) evidence of Bonower 's use of a li en release, joint check 
and voucher system acceptable to Lender for payments or disbursements 
to any contractor, subcontractor, materialman, supplier or lien claimant; 

(iv) architect's, inspector's andlor engineer's periodic 
certifications of the percentage andlor stage of construction that has been 
completed and its confonnance to the plans and specifications and 
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govemmental requirements based upon any such architect's, inspector' s 
and/or engineer's periodic phys ica l inspections of the Property and 
Improvements; 

(v) waivers and releases of an y mechanics' li en, stop notice 
claim, equitable lien claim or other lien claim rights; 

(vi) Certificate of Substantial Completion ti·om the architect 
prior to the final retention; 

(vii) any other document, requirement, evidence or info1111ation 
that Lender may request under any provision of the Loan Documents; and 

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

Bon·ower acknowledges that this approval process may result In 

disbursement delays and Borrower hereby consents to all such delays. 

Section 2.5 Bond Payments 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 thi s Agreement 
is in effect, the Bon·ower 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 tel111S hereof and the tenns 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 constitute 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 thi s 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 oflaw by such persons. 

(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) 18% per annum (begirming ten 
(to) days after such payment date) and (ii) the delinquent amount of any Loan 
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Payment not paid when due. Such Loan Payments and other payments shall be 
made by Bon'ower directly to Lender, as Issuer's assignee and holder of the Bond, 
and shall be cred ited 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 Ameri ca in immediately available fund s. 

(c) As security for its ob ligation to pay the principal of, premium, if 
any in accordance with Sect ion 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 indemnifi cations 
and to notices) and Issuer irrevocably constitutes and appo ints 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 Paymen ts 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 thi s 
Agreement upon an y tenns. 

Section 2.6 Pavment on Non-Business Davs . 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. 

Section 2.7 Loan Payments To Be Unconditional. The obligations of 
Borrower to make the Loan Payments required under this Article II and to make other 
payments hereunder and to perfonn and observe the covenants and agreements contained 
herein shall be absolute and unconditional in all events, without abatement, diminution, 
deduction, seto ff 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, condemnation, destruction or unforeseen 
circumstances. Notwithstanding any di spute 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 reso lution of such di spute, 
nor shall Borrower assert any right of setoff or counterclaim against its obligation to 
make such payments required under this Agreement. 

Section 2.8 Prepayments. 

(a) Borrower may, m its discretion, prepay the Loan in whole or in 
part as follows: 

(i) Borrower may prepay at any time and without penalty any 
amount on any Rate Begin Date. 
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(i i) BorTower shall pay to Lender a fee equal to ninety percent 
(90%) of the difference between (A) the present value, as of the date of 
prepayment, of the interest scheduled to be paid on the principal amount to 
be so prepa id to the earli er of the maturity thereof or the next Rate Begin 
Date, and (B) the present va lue, as of the date of prepayment, of the 
interest that would accrue on the principal amount to be so prepaid if the 
Loan bore interest to the earli er of the maturity thereof or the next Rate 
Begin Date at the Prepayment LlBOR Rate, in each case di scounted at a 
rate equal to the Prepayment LlBOR Rate. If such amount is a negative 
number, no prepayment penalty will be assessed. 

(iii) The Borrower acknowledges that prepayment of such 
amount may result in Lender incurring additional costs, expenses and/or 
li ab ilities, and that it is difficult to ascertain the full extent of such costs, 
expenses andlor li abilities. 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 fa il s to pay any prepayment fee when due, the 
amount of such prepayment fee shall thereafter bear in terest until paid at 
the rate of interest applicab le to unpaid principal after maturity of the 
Loan. 

(i v) All prepayments of principal shall be applied on the most 
remote principal installment or installments then unpaid. 

(b) Bon·ower shall prepay the Loan; 

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

B. III full immediately upon demand of Lender after the 
occurrence of a Detennination of Taxability by paying the applicable 
Prepayment Amount plus an amount necessary to supplement the prior 
Loan Payments to the Gross-Up Rate. 

(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 Ass ignment and Pledge to Lender. For and in considerat ion of the 
purchase of the Bonds by the Lender and to provide direct recourse to the source of 
payment of the Bond ob ligat ions as well as co ll ateral securing the repayment of the same, 
the Issuer does hereby irrevocab ly and absolutely pledge, assign and transfer over to 
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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 (on ly as and to the extent that the same 
have not been di sbursed pursuant to thi s Agreement) . the Deed of Trust and any other 
ri ghts of the Issuer as the in itial lender under the Loan to the Borrower, including all 
rights of recourse, co ll ect ion and payment against the Borrower wi th respect to the Loan, 
the indebtedness represented thereby and the other ob ligations of Bon'ower with respect 
to the Loan, the Deed of Trust, the Propel1y and otherwise. As elsewhere provided in this 
Agreement, the Lender, as the owner and holder of the Bonds has acknowledged that 
recourse to or aga inst the Issuer is confined to and deri ved from the rights and interests of 
Issuer against the BOlTower and the Property under and pursuant to the Loan, thi s Loan 
Agreement, the Deed of Trust and all associated and related documents, instruments and 
agreements. By execution hereof, the Borrower acknowledges the foregoing assigillilent, 
pledge, transfer and security interest and agrees hereby to perfonn directl y to and make 
Loan Payments directly to the Lender, recognizing and agreeing that Bon'ower is directl y 
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. Bon'ower 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, govell1ing or securing the 
obligations and indebtedness of the BOlTower shall be unaffected by any actions, 
inactions, omissions, failures, breaches or defaults by the Issuer under the tenns of the 
Loan Agreement or any of the related documents , agreements, papers or instruments 
(" Issuer Failures"). BOlTower hereby affi lmatively 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 rel ated documents, papers, instruments and 
agreements, any such Issuer Failures. 
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ARTICLE III 

COND IT IO S PRECEDENT 

Sect ion 3. 1 Condit ions of Closing. Lender's agreement to purchase the Bond 
and to disburse the Loan Proceeds on the Closing Date as described in Section 2.3 shall 
be subject to the condition precedent that Lender shall have recei ved all of the following 
on or prior to the Clos ing Date, each in form and substance sati sfactory to Lender: 

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

(b) The Deed 0 fT rust. 

(c) Evidence of filing of a UCC- I Financing Statement with respect to 
the Property that constitutes personal property. 

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

(e) The Arbitrage and Tax Cel1ificate, properly executed on behalf of 
Issuer and Bon·ower. 

(I) A certifi cate of the Issuer, ce!1ifying as to the signatures of the 
offi cers or agents of Issuer authorized to execute and deliver this Agreement and 
the Arbitrage and Tax Certificate and other instruments, agreements and 
certificates on behalf of Issuer. 

(g) A certificate of the Borrower, certifying as to (i) the nonprofit 
corporate and instrumentality of the Issuer status of Bon·ower and resolution of 
the board of directors, authorizing the execution, deli very and perfonnance of thi s 
Agreement and all related documents and (ii) the signatures of the offi cers or 
agents of Borrower authorized to execute and deli ver this Agreement, the Deed of 
Trust and the Arbitrage and Tax Certificate and other instruments, agreements and 
certificates on behal f of BOITower. 

(h) Copies of Bon·ower's Articles of Incorporation and/or Bylaws. 

(i) A Certificate of Good Standing issued as to Borrower by the 
Division of Corporations of the State of Utah not more than to days prior to the 
Closing Date. 

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

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

(I) An Envi roCheck Rep0l1 in the fonn set fort h in Exhibit I hereto. 
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(m) Commitment to issue ALTA mortgagee title poli cy in substantial ly 
the fo rm attached hereto as Exhibit K, with onl y the Pennitted Exceptions shown 
therein. 

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

(0) An opin ion of counsel to Borrower, addressed to Lender and 
Issuer, in the fom1 attached hereto as Exhibit C. 

(p) An opinion of bond counsel, add ressed to Lender, in the fom1 
attached hereto as Exhibi t D. 

(q) Payment of Lender' s fees, commiss ions and expenses required by 
Sect ion 2.3 and 12.1 hereof. 

(r) Evidence of the insurance required by Section 7. 11 of this 
Agreement, with Lender named as loss payee. 

(s) Any other documents or items req uired by Lender. 

Section 3.2 Conditions of Disbursal. In addition to the requirements set fot1h 
in Section 3. 1 hereof, Lender's agreement to di sburse the Loan Proceeds from the Project 
Account after the Closing Date, other than an initial di sbursal to pay costs of issuance 
with respect to the Bonds as approved by the Borrower and the Issuer, shall be subject to 
the additional condition precedent that Lender shall have received all of the following on 
the date thereo f, each in fonn and substance satis factory to Lender: 

(a) Lender shall have received, in fonn and substance satisfacto ry to 
Lender, Vendor invoice(s) and/or 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 TV 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 rel ate 
solely to an earli er 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) ffi0l1gagee policy of ti tle insurance in the 
aggregate amount of all advances from the Loan Proceeds (includ ing, without 
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limitation, the proposed advance to be made on such date) or as detennined by the 
Lender. with reinsurance and endorsements as Lender may req uire, contai ning no 
exceptions to titl e (printed or otherwise) which are unacceptable to Lender, and 
insuling that the Deed of Trust has the li en described therein on the Propelty and 
related collateral. 
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ARTICLE IV 

REPRESENTATIOI S, WARRANTIES AND COVENANTS OF ISS UE R 

Issuer represents, warrants and covenants for the beneti t of Lender and BOITower, 
as follows: 

(a) Issuer is a body politic and corporate duly created and validl y 
existing under the Constitution and laws of the State and is an organization 
described in Section 50 1(c)(3) of the Code, and has obtained a determination 
letter dated relati ng to said 50 1(c)(3) status pursuant to the Code, 
and remains in compliance with said detennination letter and 50 I c3 status from 
the date thereof to the date hereof.. 

(b) Issuer wi ll exercise its best effOJ1s to preserve and keep In fu ll 
force and effect its existence as a body corporate and politic. 

(c) Issuer is authorized under the Constitution and 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 dul y authori zed the issuance of the Bond and the 
execution and deli very of thi s Agreement and the Arbitrage and Tax Certifi cate 
under the terms and provisions of the resolution of its govern ing 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 Certifi cate 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 tenns 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. 

(g) Issuer has assigned to Lender all of Issuer's rights in this 
Agreement (except any indemni li cation payable to Issuer pursuant to Section 7.8 
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hereof and notice to Issuer pursuant to Secti on 12.4 hereof) including the 
ass ignment of all ri ghts in the security interest granted to Issuer by Borrower. 

(h) Issuer will not pledge, mortgage or assign thi s Agreement or its 
duties and obligations hereunder to any person, firm or corporation, except as 
provided under the te1111S hereof. 

(i) None of the issuance of the Bond or the execution and deli very of 
thi s Agreement or the Arbitrage and Tax Certifi cate, the consummation of the 
transactions contemplated hereby or the fu lfillment o f or compliance with the 
terms and conditions of the Bond, thi s Agreement or the Arbitrage and Tax 
Certifi cate violates any law, rul e, regulati on or order, confl icts with or results in a 
breach o f any of the tenns, condi tions or provisions of any restri ction 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 creati on or 
imposition of any prohibi ted li en, charge or encumbrance of any nature 
whatsoever upon any of the property or assets of Issuer under the te1111S of any 
instrument or agreement. 

OJ No litigation in the state of Utah or federal cOUl1s has been served 
on Issuer or is, to the best of Issuer's knowledge, tlu'eatened against or affecting 
Issuer, challenging Issuer 's authority to issue the Bond or to enter into thi s 
Agreement or the Tax Certificate or any other action wherein an unfavorable 
ruling or fmding would adversely affect the enforceabi lity of the Bond, thi s 
Agreement or the Tax Certificate or any other transaction of Issuer which is 
similar hereto, or the exclusion of the Interest from gross income for federa l tax 
pUl1loses under the Code, or would materiall y 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 Fonn 8038 (or other infOlmation rep0l1ing statement) at the time and 
in the fonn required by the Code. 

(I) Issuer will comply full y at all times with the Arbitrage and Tax 
Certificate (but shall take no responsibility for BOITower's compliance with the 
Arbitrage and Tax CeI1ificate) , 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 Certi ficate. 

(m) Issuer will take no action that wo uld 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. § I . 148-2(c) or 
consenting to a deliberate action within the meaning of Treas. Reg. § 1.14 1-2( d)) . 

(n) Based on representations and infonnation ful11ished to Issuer by or 
on behalf of Bon'ower, Issuer has found that the Project (i) will promote the 
health , safety and general welfare of the people of the State of Utah and in 
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pat1icular 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 
wi thin the boundaries of the State of Utah and within the boundari es of Issuer, 
and (iii ) will consti tute a project within the meaning of the Act. 

(0) Issuer has not and will not pledge the income and revenues deri ved 
fro m this Agreement other than pursuant to and as set forth herein . 

(p) Within the meaning of the Utah Public Offi cers' and Employees' 
Ethics Act (Title 67, Chapter 16, Utah Code Annotated 1953. as amended), to the 
best knowledge of Issuer after due inquiry, no "public offi cer" or "public 
employee" as defi ned in the Act, has a "substantial interest" in or is an offi cer, 
director, agent, employee, or owner of, or investor in, Bon-ower. 
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ARTICLE V 

REPRESE NTATIONS, WARRA NTIES AND COVENANTS OF BORROWER 

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

(a) Borrower is a nonprofit corporation dul y organized, validl y 
existing and in good standing under the laws of the State. 

(b) The Borrower has the requi site corporate power and authority to 
enter into thi s Agreement and, its board of directors by proper action, has dul y 
authorized the execution and deli very of thi s Agreement, the Deed of Trust, and 
the Arbitrage and Tax Cel1ificate by Bon·ower. Bon·ower has all necessary rights 
and power to own, develop and operate the Propel1y. 

(c) The officer of BOITower executing thi s Agreement, the Deed of 
Trust and the Arbitrage and Tax Certificate and any related documents has been 
dul y authori zed to execute and deli ver thi s Agreement, the Deed of Trust and the 
Arbitrage and Tax Certificate and such related documents under the tel111S and 
provisions of a consent of BOl1"ower's board of directors. 

(d) This Agreement and the Deed of Trust constitute valid and legall y 
binding obligations of Bon·ower, enforceable against BOl1"ower in accordance 
with their respective tel111S, except to the extent limited by bankruptcy, 
reorganization or other laws of general application relating to or affecting the 
enforcement of creditors ' rights. 

(e) The execution and deli very of this Agreement, the Deed of Trust 
and the Arbitrage and Tax Certificate, the consummation of the transactions 
contemplated hereby and the fulfillment of the tenns and conditions hereof do not 
and will not violate any United States federal or state of Utah law, rule, regulation 
or order, conflict with or result in a breach of any of the tel1"lls or conditions of the 
Articles of Incorporation of BOl1"ower or of any corporate resttiction or of any 
agreement or instrument to which BOl1"ower is now a party and do not and will not 
constitute a default under any of the foregoing or result in the creation or 
imposition of any liens, charges or encumbrances of any nature upon any of the 
property or assets of Bon·ower contrary to the tel1"lls of any instrument or 
agreement. 

(I) The authorization, execution, deli very and performance of thi s 
Agreement by BOl1"ower do not require submission to , approval of, or other action 
by any govel1"U11ental authority or agency, except such action with respect to this 
Agreement that has been taken and is final and nonappealable. 

(g) 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 
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body pendi ng or, to the best of Borrower's knowledge, threatened agai nst or 
affecti ng BOlTower, chall enging BOITower" s authority to enter into thi s 
Agreement, the Deed of Trust or the Arb itrage and Tax Certificate or any other 
actio n wherein an un fa vorable ruling or findi ng wo uld ad versely affect the 
enforceability of thi s Agreement, the Deed of Trust or the Arbitrage and Tax 
Celi ificate or any other transaction of Bon-ower which is similar hereto, or the 
exclusion of the Interest from gTOSS income for federal tax purposes under the 
Code, or would materi all y and adversely affect an y of the transacti ons 
contemplated by thi s Agreement 

(h) The Bon-ower is not in default of any instru ment, agreement or 
other document evidenci ng, relating to, or securing any indebtedness or other 
monetary ob ligation of the Borrower, unless in reasonable di spute and descli bed 
to the Lender. 

(i) The premises on which any portion of the Propeliy is located is 
properly zoned fo r its current and anticipated use and the use of the Property will 
not violate any applicable zoni ng, land use, envirollmental or simi lar law or 
restriction_ BOlTower has all licenses and pennits to use the Propeliy. 

(j) Lender has received an EnviroCheck Solutions, Inc. Report dated 
,-__ ----:-_,-----__ (the " Repoli"). Except as di sclosed in the Report, BOITower 
has received IlO notifi cati on o f any kind suggesting that the Propeliy or any 
adj acent property is or may he contaminated with any Hazardous Waste or 
Materials or is or may be required to be cleaned up in acco rdance with any 
applicable law or regulation; and Bon-ower further represents and wan'ants that, 
except as previously di sclosed to Lender in writing, to the best of its knowledge 
as of the date hereof a fter due and dili gent inquiry, there are no Hazardous Waste 
or Materials located in, on or under the Propel1y or any adjacent property, or 
incorporated in any Improvements, nor has the Property or any adjacent property 
ever been used as a land fill or a waste disposal site, or a manufacturing, handling, 
storage, di stribution or di sposa l facility for Hazardous Waste or Materi als. 
BOlTower has obtained all pennits, licenses and other authorizations which are 
required under an y Environmental Laws at BOlTower's facilities or in connection 
with the operation of its facilities. Except as previousl y disclosed to Lender in 
writing, BOlTower and all activities of BOlTower at its facilities compl y with all 
Envirolll11ental Laws and with all terms and conditions o f any required pennits, 
licenses and authorizations applicable to BOlTower with respect thereto. Except as 
previously di sclosed to Lender in writing, BOlTower is also in compliance with aU 
limitations, restnctlons, conditions, standards, prohibitions, requirements, 
obligations, schedules and timetables contained in Environmental Laws or 
contained in any plan, order, decree, judgment or noti ce of which BOlTower is 
aware. Except as previously di sclosed to Lender in writing, BOlTower is not 
aware of, nor has Borrower received noti ce of, any events, conditions, 
circumstances, activities, practices, incidents, actions or plans which may 
interfere wi th or prevent continued compliance with, or which may give ri se to 
any li ability under, any Environmental Laws. 
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(k) The Project is of the type authorized and pellnitted to be financed 
with the proceeds of the Bond pursuant to the Act. 

(I) 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 wh ich all of the Loan Payments have been fully paid or 
the applicable Prepayment Amount has been full y paid. 

(m) Borro wer will not take any action that wou ld cause the Interest to 
become includable in gross income of the recipient for federal income tax 
purposes under the Code ( includ ing. without limitation, intentional acts under 
Treas. Reg. § I. I 48-2(c) or deliberate acti on within the meani ng of Treas. Reg. § 
1.141-2(d» , and BOlTower wi ll take and will cause its o ffi cers, employees and 
agents to take all affi rmati ve actions legall y within its power necessary to ensure 
that the lnterest does not become includable in gross income of the recipient for 
federal income tax purposes under the Code (including, wi thout limitation, the 
calculation and payment of any rebate required to preserve such exclusion). 

(n) BOIl'ower has paid or caused to be paid to the proper autholities 
when due all federal , state and loca l taxes required to be withheld by it. BOIl'ower 
has fi led all federal, state and local tax retul11s which are required to be fi led , and 
BOlTower has paid or caused to be paid to the respective taxing authori ties all 
taxes as shown on sa id returns or on any assessment recei ved by it to the extent 
such taxes havc becomc due. 

(0) On the Clos ing Date, the BOlTower will have good and absolute 
title to all Propelty and all proceeds thereof, free and clear o f all mortgages, 
security interests, liens and encumbrances except for the security interest created 
pursuant to this Agreement and the Deed of Trust and other Pellnitted Exceptions. 

(P) All financial and other infol1nation provided to Lender by or on 
behalf of BOlTower in connection with BOlTower's request for the Loan 
contemplated hereby is true and cOlTect in all material respects and BOlTower has 
not omitted to provide Lender with any infolTllation which would be material to 
Lender' s deci sion to enter into this Agreement and , as to projections, valuations 
or pro fOlTlla fina ncial statements present a good faith opinion as to such 
projections, valuations and pro fOl111a condition and resul ts. 

(q) There has been no material adverse change In the financial 
condition or general affairs of the BOlTower since ______ _ 

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

(s) Upon acqui sition, improvement, constructi on, installation or 
equlpptng of any portion of the Project, BOlTower wi ll provide to Lender a 
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completed and executed copy of the Certiticate of Acceptance attached hereto as 
Exhibit J. 

(t) Bon'ower will aid and ass ist Issuer in connection with preparing 
and submitting to the Intemal Revenue Service a Form 8038 (or other applicab le 
information reporting statement) at the time and in the form required by the Code. 

(u) Bon'ower wi ll comply fully at all times with the Arbitrage and Tax 
Certificate, and Bon'ower will not take any action, or omit to take any action, 
which, if taken or omitted, respectively, wou ld violate the Arbitrage and Tax 
Certifi cate, and the representations and walTanties in the Arbitrage and Tax 
Certi ficate are true and con·ecl. 

(v) Expenses for work done by officers or employees of Bon'ower in 
connection with the Propel1y will be included as an Acquisition Cost, if at all, 
on ly to the extent (i) such persons were specifica ll y 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 BOlTower as a capi tal expenditure in confonnity with generall y accepted 
accounting principles applied on a consistent basis. 

(w) Any costs incUITed with respect to that part of the Property paid 
fi'om the Loan Proceeds shall be treated or capable of being treated on the books 
of BOITower as capital expenditures in conformity with generally accepted 
accounting principles applied on a consistent basis. 

(x) 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. 

(y) No person other than BOlTower or BOlTower's authorized tenants 
or lessees are in occupancy or possession of any portion of the real property 
where any portion of the Property is located. 

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

(a a) 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 
health care facilities and will otherwise further the 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. 

(bb) BOlTower presently intends to use or operate the Project in a 
manner consistent with the Act until the date on which the Bond has been fully 
paid and knows of no reason why the Project will not be so used or operated. 
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(cc) The infomlation furnished by BOlTower and used by Issuer in 
preparing the arbitrage certificate pursuant to Section 148 of the Code and 
infomlation statement pursuant to Section 149(e) of the Code is accurate and 
complete as of the deli very date of the Bond. 

(dd) The non-refu nding proceeds of the Bond will not exceed the 
Acquisition Costs. 

(ee) Reserved. 

(ft) No costs of the Proj ect 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 the date of the Project Approval. 

(gg) Bon·ower agrees to (i) engage an independent certi fied public 
accounting finn or fiml of attoll1eys reasonably acceptab le to Issuer in order to 
calculate and make such payments to the Intemal Revenue Service of, any 
arb itrage 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 certifi ed public 
accounting finn or finn of attomeys so engaged and (ii) simul taneous ly with any 
such payments send a repol1 of the same to the Issuer. The obligation of 
Bon·ower to make such payments shall remain in effect and be binding upon 
Bon·ower notwithstanding the release and discharge of thi s Agreement. 

(Wl) Bon·ower covenants and represents that it will at all times do and 
perfonn all acts and things necessary or desirab le and wi thin its reasonable 
control in order to assure that interest paid on the Bond shall not be includable in 
the gross income of Lender for fed eral income tax purposes. BOlTower also 
covenants and represents that it shall not take or omit to take, or pennit 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. BOITower covenants for the benefit of Lender that it 
will not use the proceeds of the Bond, any moneys derived, directl y or indirectl y, 
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 deri ved 
from the proceeds of the sale of the Bond or from other sources) in a manner 
which would cause the Bond to be treated as "arbitrage bonds" within the 
meaning of Section 148 of the Code. 

(ii) BOlTower 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 walTanties in tllis Article to remain hue and conect 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. 
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(jj) In connection with any lease or grant by Bon'ower of the use 0 f the 
pOition of the Project financed or refinanced with Bond proceeds, Bon'ower will 
require that the lessee or user of any pOition of the Project and all Related Persons 
with respect to such lessee or user will not violate the covenants set fOl1h herein. 

(kk) The Borrower has no intention of offering any pOl1ion of the 
Project for sale during the term of the Bond. 

(II) All financial statements and infonnation heretofore and hereafter 
delivered to Lender by Borrower, including, without limitation, information 
rel ating to the financia l condition of BOiTower, the Propelty, and the 
Improvements, fairl y represent the financial condition of the subject thereof and 
have been prepared (except as noted therein) in accordance with generall y 
accepted accounting principles consistently applied. The Borrower acknowledges 
and agrees that Lender may request and obtain additional infonnati on from third 
p3lties regarding an y of the above, including, without limitation, credit reports. 

(mm) The Improvements have been designed and have been or 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 1210 1, et seq. , as amended from time to time. The Borrower shall be 
responsible for all ADA compliance costs. 

(rUl) 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 walTanties 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. 

(00) Reserved. 

(Pp) Reserved . 

(qq) Reserved. 

(rr) Reserved. 

(ss) 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 
di sposition of all or any pm of the Project. Neither title nor beneficial ownership 
of the Project will be transferred to any person other than an organization 
described in Section 50 I (c)(3) of the Code or a state or local goveITUllent entity, 
unless the Borrower shall have previously recei ved an opinion of bond counsel 
that such transfer will not affect the tax exemption of interest on the Bonds. 
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(tt) Reserved. 

(uu) Bon·ower covenants and agrees to occupy and utili ze the Premises 
and Improvements that is subject to the Deed of Trust for its operations and shall 
not sell , di spose o f, close down, abandon or vacate any materi al pOl1ion o f the 
same without the prior written consent o f the Lender. Borrower also agrees that 
Lender may withhold its consent and also impose such conditions on the gran ting 
of such consent as shall be, in the reasoned business judgment of the Lender, 
necessary to continue to preserve the likelihood of fu ll and timely payment of the 
Loan and to also accommodate for any negati ve impact upon the value of the 
Property subject of the Deed of Trust, as co llateral for the BOITower 's ob ligations 
under the Loan. No lease, sublease or li cense or other use of the Premises and 
lmprovements subject to the Deed of Trust by any pmty other than the Bon·ower 
is pennitted without the Lender' s prior written consent, except Bon·ower may 
grant leases, subleases and li censes to occupy and use 
facilities on and at the Premises and lmprovements in the ordinary course of 
business without the plior written consent of Lender. 
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ARTICLE VI 

TITLE TO PROPERTY; SECURITY INTEREST 

Section 6.1 Title to Propertv. Legal titl e to the Property and an y and all 
repairs, replacements, substitutions and modifi cations to such Property sha ll be in 
Bon·ower. Bon'ower will at all times protect and defend, at its own cost and expense, its 
title from and against all claims, li ens and lega l processes of cred itors of Borrower, and 
keep all Property free and clear of al l such clai ms, li ens and processes. 

Section 6.2 Securit v Interest in Property. Borrower agrees to execute such 
add itional documents, including financing statements, ass ignments, affidavits, noti ces 
and similar instruments, in form satisfactory to Lender, and take such other actions that 
Lender deems necessary or appropriate to establi sh and maintain the security interest 
created by thi s Agreement , and Bon'ower 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 BOITower such additional documents and to take such other actions. 
If requested by Lender, BOlTower shall obtain a landlord and/or mortgagee's consent and 
wa iver with respect to the rea l property where any pOltion of the Propelty is located . 

Section 6.3 Change in Name or Structure of BOlTower: Change in Location of 
BOlTower's Principal Place of Business. Bonower' s chief executive office is located at 
the address set forth above, and all o f Borrower's records relating to its business, and the 
Propelty 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 Propelty. Such notice shall be provided thilty (30) days in advance of the date that 
such change or proposed change is planned to take effect. BOITower 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. Bonower 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 Propelty ("Liens"), other than the 
respective lights of Lender as provided herein . BOITower shall promptly, at its own 
expense, take such action as may be necessary dul y to di scharge or remove any such 
Lien. BOITower shall reimburse Lender for any expenses inculTed by Lender to discharge 
or remove any Lien. 
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ARTICLE VII 

AFF IRMATI VE COVENANTS OF BORROWER 

So long as the Loan shall remain unpaid , Bon'ower wi ll comply with the 
following requirements: 

Section 7.1 Repolting Requirements. Borrower will deliver, or cause to be 
deli vered, to Lender each of the following, which shall be in fonn and detail acceptable 
to Lender: 

(a) as soon as ava il able, and in any event within 120 days after the end 
of each fi scal year of Bon-ower, aud ited consolidated and consolidating financial 
statements of Bon-ower with the audit repOit of independent certified public 
accountants selected by Bon-ower and acceptable to Lender expressi ng assurance 
that, based upon the audit, such accountants found nothing requiring matelial 
modification to the financing statements to confonn with generally accepted 
accounting principles, which annual financial statements shall include the 
consolidated and consolidating balance sheet of Bon-ower as at the end of such 
fiscal year and the related consolidated and consolidating statements of 
operations, net assets and cash tlows of Borrower for the fi scal year then ended, 
all in reasonable detail and prepared in accordance with generally accepted 
accounting principles applied on a consistent basis; 

(b) quarterly, an internal consolidated and consolidating balance sheet 
and consolidated and consolidating statements of operations and net assets of the 
Bon-ower, in reasonable detail and due within 30 days after the end of each fi scal 
quarter; 

(c) immediately after the commencement thereof, notice in writing of 
all litigation and of all proceedings before any govermnental or regulatory agency 
affecting Bon'ower of the type described in Article V hereof or which seek a 
monetary recovery against Bon-ower in excess of $ 1 00,000; 

(d) as promptly as practicable (but in any event not later than fi ve 
Business Days) after an officer of Bon-ower obtains knowledge of the occun-ence 
of any event that constitutes a Default or an Event of Default hereunder, notice of 
such occun-ence, together with a detailed statement by a responsible officer of 
BOITower of the steps being taken by Bon-ower to cure the effect of such Default 
or Event of Default; 

(e) 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; 

(I) promptly after the amending thereof, copies of any and all 
amendments to Bon-OlVer ' s Articles of Incorporation and/or Bylaws; 
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(g) promptly upon knowledge thereof, notice of any violation by 
BOITower of any law, rule or regulation. if such violation could adversely affect 
the financial or operating condition of BOITower or Borrower's ability to perform 
its obligations hereunder; 

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

(i) prompt ly upon their tiling, copies of each tax return filed by 
Bon·ower. 

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 Bon'ower' 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, wi ll permit any officer, employee, atloll1ey 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 ord inary business hours, and to 
discuss the financial condition of BOlTower with any of its directors, officers, or 
employees designated by a director or officer. BOlTower will pell11it 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 during BOlTower's regular office business hours 
upon receipt u[ nutice frum Lender at least twenty-four (24) hours prior thereto. 
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 patient or employment records or other 
records which may relate to individuals who are in the employ of the Borrower. 

Section 7.3 Compliance With Laws. Borrower will (a) comply with the 
requirements of applicable laws and regulations, the noncompliance with which would 
matelially and adversely affect its business or its fmancial cnndition 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 federa l, state or local law, statute or ordinance. 
BOITower shall secure all pennits and li censes, if any, necessary for the installation and 
operation of the Propelty. 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 jurisd ictions 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. 

Section 7.4 EnvirolUnental Compliance. Borrower shall promptly comply with 
all statutes, regulations and ordinances, and with all orders, decrees or judgments of 
govenU11ental authorities or courts having jlllisdiction, relating to the use, co llection, 
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 
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Impro vements, at Borrower's expense. In the event that Lender at any time reasonably 
believes that the Property is not free of all Hazardo us Waste or Materials or that 
Borrower has violated any app li cable Environmental Laws with respect to the Propel1y, 
then immediately, upon request by Lender, Borrower shall obta in and furni sh to Lender, 
at Borrower's so le cost and expense, an environmental audit and inspection of the 
Property from an ex pelt sat isfactory to Lender. In the event that Borrower fail s to 
immed iately obtai n such audit or inspection, Lender or its agents may perfonn or obtain 
such audit or inspection at Borrower ' s so le 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 
Propel1y; and whether or not Borrower has actua l knowledge of the existence of 
Hazardous Waste or Materials on the Propelty or any adjacent propet1y as of the date 
hereof, Bon·ower sha ll reimburse Lender as provided herein for the fu ll amount of all 
costs and expenses incurred by Lender prior to Lender acq uiring title to the Property 
through foreclosure or acceptance of a deed in li eu of foreclosure, in connection with 
such compliance activi ties. either this provision nor any provision herein or in the 
Deed of Trust or related documents shall operate to put Lender in the position of an 
owner of the Propel1y plior to any acq uisition of the Propel1y by Lender. The ri ghts 
granted to Lender herein and in the Deed of Trust or related documents are granted so lel y 
for the protection of Lender' s lien and security interest covering the Property and do not 
grant to Lender the ri ght to control BOlTower's actions, deci sions or policies regarding 
Hazardous Waste or Materials. 

Section 7.5 Preservation of Existence. BOlTower will preserve and maintain its 
not for profit corporate ex istence and all of its lights, privileges and franchises necessary 
or desirable in the nonnal conduct of its business or otherwise preserve its instrumentality 
of the Issuer and tax-exempt status under the Code. 

Section 7.6 Perfonnance by Lender. If BOITower at any time fails to perform 
or observe any of the covenants or agreements contained in this Agreement, in the Deed 
of Tmst or any other related document, and if such failure shall continue for a period of 
ten (10) calendar days after Lender gives BOlTower written notice thereof (or in tbe case 
of the agreements contained in Sections 7.6 and 7.7 hereof, immediately upon the 
occurrence 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 BOlTower 
(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 fai lure 
(including, without limitation, the payment of taxes, the sati sfaction of security interests, 
liens or encumbrances, the perfonnance 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 instmments); and 
BOITower shall thereupon pay to Lender on demand the amount of all moneys expended 
and all costs and expenses (including reasonable attorneys' fees and lega l expenses) 
incurred by Lender in connection with or as a result of the perfonnance or observance of 
such agreements or the taking of such action by Lender, together with interest thereon 
from the date expended or inculTed at the lesser of 18% per annum or the highest rate 
permitted by law. To faci li tate the perfonn ance or observance by Lender of such 
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covenants of Borrower, Borro lVer hereby in'evocably appoints Lender, or the delegate of 
Lender, acting alone, as the attorney in fact of BorrolVer with the ri ght (but not the duty) 
!l'om time to time to create. prepare. complete, execute, deli ver, endorse or fil e in the 
name and on behalf of Bon'olVer any and all instruments, documents, assignments, 
security agreements, financing statements, applications for insurance and other 
agreements and writings required to be obtained, executed, deli vered or endorsed by 
Bon'ower under thi s Agreement. 

Section 7. 7 Limitations of Liability. In no event, whether as a result of breach 
of contract, warranty, (Olt (including negligence or stri ct liability), indemnity or 
otherwise, shall Lender, its ass ignees, if any, or Issuer be li able for any special, 
consequential, incidental , punitive or penal damages, including. but not limited to, loss of 
profit or revenue, loss of use of the Propelty or any associated equipment, service 
materials or software, damage to associated equipment, service materials or so ftware, 
cost of capital , cost of substitute propelty, service materi als or so ft ware, facilities, 
services or replacement power or downtime costs. 

Section 7.8 Indemnification. The Borrower releases the Issuer and Lender 
!l'om, agrees that the Issuer shall not be li able for, and indemnifies the Issuer aga inst, all 
liabilities, claims, costs and expenses, including attorney's fees and expenses, imposed 
upon, incurred by or asselted against the Issuer or the Lender, as applicable, on account 
of: (a) an y loss or damage to property or injury to or death of or loss by any person that 
may be occasioned by any cause whatsoever peltaining to the construction, maintenance, 
operation and use of the Property; (b) any breach or default on the part of the Bon'ower in 
the perfonnance of any covenant or agreement of the Bon'ower under thi s Agreement or 
any related document, or ari sing from any act or failure to act by the Bon'ower, 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 
infornlation or certification furnished in connection therewith concerning, the Bond, the 
Property, or the Borrower, an y infonnation furnished by the Borrower for, and included 
in, or used as a basis for preparation of, any certifications, infonnation statements or 
repolts furnished by the Issuer, and an y other infonnation or celti fication obtained from 
the Bon'ower 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 fai lure 
of compliance by the Borrower with the provisions of the Act ; (e) any action taken by or 
on behalf of the Issuer or Lender (other than gross negligence or wi ll ful misconduct) 
pursuant to the Loan Agreement or Deed of Trust, as applicable and (I) any claim, action 
or proceeding brought with respect to the matters set forth in (a), (b) , (c), (d) and (e) 
above. 

[n case any action or proceeding is brought against the Issuer or Lender in respect 
of which indemnity may be sought hereunder, the party seeking indemnity promptly shall 
gi ve 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 !l'om any of their obligations under this Section. At its own expense, an 
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indemnified party may employ separate counse l and participate in the defense. The 
Borrower shall not be li ab le for any settlement made without its consent. 

The indemni fication set forth abo ve is intended to and shall include the 
indemnification of all affected officials, directors, officers and employees of the Issuer 
and Lender. The indemnifi cation set forth above shall survive the tennination of this 
Agreement for a peliod not to exceed fi ve (5) years from the closing date. That 
indemni ficat ion is in tended to and shall be enforceable by the Issuer and Lender to the 
full ex tent pennitted by law. 

Secti on 7.9 Debt Service Coverage Ratio. Borrower shall maintain its 
finan cial cond ition as follows using generall y accepted accounting principles consistent ly 
applied and used consistentl y with plior practices (except to the extent modified by the 
definitions herein). Bon'ower will main tain, or cause to be maintained, as of the end of 
each fi sca l quarter, commencing with the fi scal qU311er end ing ____ --,------,---:-__ 
the Debt Coverage Ratio for Bon'ower at not less than 2.50 times, measured with respect 
to the twel ve months ending as of the end of such fi scal quarter, with " Debt Coverage 
Ratio" defined as the ratio of EB ITDA (as defined below) less ann ual unfunded capital 
expenditures, but excluding all Proj ect expenditures, divided by Debt Service (as defined 
below). "EBITDA" means, with respect to the app licable period of detennination, the 
change in unrestri cted net assets plus interest expense pl us depreciation plus am0l1ization 
pl us lease expense). " Debt Service" means the Borrower's interest expense plus the 
CUITent portion of any long-term debt or lease expense due in the applicable peri od . 

Section 7. 10 Reserved. 

Section 7. 11 Insurance. BOl1'ower shall , while any ob ligation of Bon'ower 
under thi s Agreement remains outstanding, maintain at Bon'ower's so le expense, wi th 
li censed insurers approved by Lender, the follo wing poli cies of insurance in fonn and 
substance reasonabl y sati sfactory to Lender: 

(a) Property Insurance. A Builders Risk Completed Value Hazard 
Insurance policy, including, without limitation, such endorsements as Lender may 
require, insuring Lender against damage to the Premises and Improvements in an 
amount reasonabl y acceptable to Lender. Lender shall be named on the policy 
under a Lender's Loss Payable Endorsement (fol1'l1 #43 8BFU or equivalent) . 

(b) Flood Hazard Insurallce. A policy of flood insurance, as required 
by applicable govenunental regulations. 

(c) Liability Insurance. A policy of comprehensive general li ability 
insurance with limits as reasonab ly required by Lender, insuring against liability 
for injury andlor death to any person andlor damage to any property occurring on 
the Premises and/or in the Improvements from any cause whatsoever. 

(d) Gelleral. Bon'ower shall provide to Lender certifi cates of 
insurance of all required insurance poli cies. All insurance policies shall provide 
that the insurance shall not be cancelable or materiall y changed without ten (10) 
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days prior wri tten noti ce to Lender. Lender shall be named under a Lender's Loss 
Payable Endorsement (fonn #438BFU or equi valent) on all insurance policies 
which Bon·ower actuall y maintains with respect to the Premises and 
tm provements. 

Section 7. 12 Reserved. 
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ARTIC LE VIII 

EGA T IVE COVE l ANTS OF BORROWER 

So long as the Loan and the Bond shall remain unpaid, Bon·ower agrees that, 
without the written consent of the Lender, which consent shall not be unreasonab ly 
conditioned or withheld : 

Section 8. 1 Additiona l Liabilities. The Bon ower may not assume an y 
add itional interest bearing li ab iliti es outside of h·ade acco un ts payab le. otwithstand ing 
the fo regoing, Borrower may assume up to $1 ,000,000 in additional interest bearing 
liab iliti es without the consent of Lender, so long as such li abi li ties are incuned in the 
normal course of business. 

Section 8.2 Sale of Assets. Borrower will not sell , lease, ass ign, transfer or 
otherwise dispose of its assets or the Propelty, or any interest therein except as may be 
required by law (whether in one transaction or in a series of transactions), provided 
however that Bonower may, without Lender's consent, sell , lease, assign, transfer or 
othelw ise dispose of assets on the Property not exceeding $500,000 in value. 

Section 8.3 Conso lidation and Merger. BOITower wi ll not conso lidate 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. Bon·ower wi ll not adopt, pennit or consent to any 
matelial change in accounting principles other than as required by generall y accepted 
accounting principles. BOITower will not adopt, pennit or consent to any change in its 
fi scal year. 

Section 8.5 Other Defaults. Bon·ower will not pennit 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 
Bon·ower or any judgment, decree, order or detennination applicable to Borrower. 

Section 8.6 Place of Business. Bonower wi ll not permit any of the Property or 
any records pel1aining 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, fil ed in order to perfect the security interest created pursuant 
to thi s Agreement. 

Section 8.7 Use of Premises. Unless required by appl icable 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 Premises was intended at the time thi s 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 Premises), (b) pennit the use of the Premises 
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to become a nonconforming use under applicable zoning ord inances, (c) fil e any 
subdi vision or parcel map affecting the Premises, or (d) amend, modify or consent to any 
easement or covenants, conditions and restrictions pe11aining to the Premises. 
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ARTICLE IX 

CO STRUCTION COVENANTS 

Section 9. 1 Commencement and Completion. Bon-ower shall commence 
construct ion of the Project without delay after recordation of the Deed of Trust and 
expects to complete construction of the Project. 

Sect ion 9.2 Reserved. 

Section 9.3 Liens and Stop Notices. If a claim of li en is recorded which affects 
the Propelty or Improvements or a bonded stop notice is served upon Lender, Bon·ower 
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 cla im of lien or 
bonded stop notice; (b) effect the release thereof by recording or delivering to Lender a 
surety bond in sufficient foml and amount; or (c) provide Lender with other assurances 
which Lender deems, in its sole di scretion, to be satisfactory for the payment of such 
claim of lien or bonded stop notice and fo r the fu ll and continuous protection of Lender 
fi·om the effect of such li en or bonded stop notice. 

Section 9.4 Construction Responsibilities. Bon·ower shall construct the 
Improvements in a workman li ke manner. Bon·ower shall comply with all applicable 
laws, ordinances, rul es, regulations, building restri ctions, and requirements of all 
regulatory authoriti es having jurisdiction over the Property or Improvements. BOITower 
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 goven-1I11ental requirements, the 
supervision of the work of construction, the qualifications, financial condition and 
perfoTI11ance of all architects, engineers, contractors, material suppliers, consultants and 
property managers, and the accuracy of all applications for payment and the proper 
application of all di sbursements. Lender is not obl igated to supervise, inspect or infonn 
Bon·ower or any third party of any aspect of the construction of the Improvements or any 
other matter refen-ed to above. 

Section 9.5 Inspections. Lender shall have the right to enter upon the Premises 
at all reasonable times to inspect the Improvements and the construction work. Any such 
inspection by Lender is solely to detennine whether Bon-ower is properl y discharging its 
obligations to Lender and may not be reli ed upon by Borrower or by any third pruty as a 
representation or wan-an ty of compliance with tlli s Agreement or any other agreement. 
Lender owes no duty of care to Bon-ower or any third party to protect against, or to 
infonn Bon-ower or any third party of, any negligent, faulty, inadequate or defective 
design or construction of the Improvements. 
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ARTICLE X 

ASSIGNMENT AND SELLfNG 

Section 10. 1 Assignment bv Lender. This Agreement, and the obligati ons of 
BOITOIver to make payments hereunder, may be assigned and reassigned in whole or in 
part to one or more assignees or subassignees (who shal l be purchaser of the Bond or an 
interest therein) by Lender at any time subsequent to its execution, without the necessity 
of obtai ning the consent of Issuer or Bon'ower; provided, however, that no such 
assignment or reassignment shall be effective unless and until (a) Issuer and Bon'ower 
shall have received notice of the assignment or reassignment di sclosing the name and 
address of the assignee or subassignee, which notice Issuer shall maintain as evidence of 
the ownersh ip and registration o f the Bond, and (b) in the event that such assignment or 
reass ignment is made to a bank or trust company as trustee for holders o f cellificates 
representing interests in thi s 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 particul ar time is kept and agrees, upon 
request of Issuer or Borrower, to furni sh such infonnation to Issuer or Bon·ower. Upon 
receipt of noti ce of ass igmnent, Borrower will refl ect 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 cl aim, defense, 
setoff or counterclaim whatsoever (whether ari sing fi'om a breach of thi s Agreement or 
otherwise) that Issuer and Bon'ower may fi'om time to time have against Lender or the 
assignee. Issuer and Bon'ower agree to execute all documents, including notices of 
assignment and chattel mOllgages or financing statements, which may be reasonably 
requested by Lender or its assignee to protect their interest in the Property and in thi s 
Agreement. 

Section 10.2 No Sale or Assigrunent by Bon·ower. This Agreement and the 
interest of Borrower in the Premises and Improvements may not be so ld, assumed, 
assigned or encumbered by Borrower without written consent of Lender, which consent 
will not be unreasonably conditioned or withheld , except for the Pennitted Exceptions. 
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ART IC LE X I 

EVENTS OF DEFA ULT AND REMEDIES 

Section 11 .1 Events of Defaul t. The following constitute "Events of Defaul t" 
under this Agreement: 

(a) fa ilure by Bon'ower to pay to Lender, as assignee of Issuer, when 
due an y Loan Payment or to pay an y other payment required to be paid hereunder; 

(b) fai lure by Bon'ower or Issuer to observe and perform an y other 
covenant, condition or agreement contained herein , in the Deed of Trust, in the 
Arb itrage and Tax Certificate or in any other document or agreement executed in 
connection herewith on its patt to be observed or perfo nned for a petiod of 30 
days after written notice is given to Bon'ower or Issuer, as the case may be, 
specifying such fa ilure and direct ing that it be remedied; provided, however, that, 
if the failure stated in such notice cannot be cOtTected within such 3D-day period, 
Lender will not unreasonably withhold its consent to an extension of such time if 
cotTecti ve action is instituted by Borrower or Issuer, as the case may be, within 
the applicable period and diligently pursued until the de faul t is corrected; 

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

(d) Bon'ower shall be or become insolvent, or admit in wn ttt1g its 
inability to pay its debts as they mature, or make an assigrunent for the benefit of 
creditors; or Borrower shall apply for or consent to the appointment of any 
receiver, trustee or similar offi cer for it or for all or any substantial part of its 
propetty; or such receiver, trustee or similar offi cer shall be appointed without the 
application or consent of Borrower, or Borrower shall institute (by petit ion, 
application, answer, consent or othetw ise) 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 pet ition, 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) deterrnination 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 materi al respect when made; 

(f) an Event ofTaxability shall occur; 
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(g) the OCCUITence 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 ob li gation of Borrower if such default or event of 
default has not been cured within any applicable cure periods provided thereunder 
and could resul t in the acceleration of the obligations thereunder; 

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

(i) the di scovery of any significant Hazardous Materials in, on or 
about the Property or Improvements. An y such Hazardous Material s shal l be 
"significant" for thi s purpose if such Hazardous Materia ls, in Lender 's so le 
di scretion, have a materi all y adverse impact on the va lue of the Propelty 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 sa le option without any 
fUlther demand or noti ce, to take anyone 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 Bon-ower, Lender may declare the entire 
unpaid principal amount of the Loan then outstanding, all interest accrued and 
unpaid thereon and all other amounts payab le under this Agreement to be 
forthwith due and payable, whereupon the Loan, all such accrued interest and all 
such amounts shall become and be fotthwith due and payable, without 
presentment, notice of dishonor, protest or futther notice of any kind , all of which 
are hereby expressly waived by BOITower; 

(b) In the event of a Default occasioned by Bon-ower's failure to pay 
money to a third patty as required by this Agreement, Lender may but shall not be 
obligated to make such payment fi'om the Loan proceeds or other funds of Lender. 
Bon-ower shall immediately repay such funds upon written demand of Lender. 
The Default with respect to whjch 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 Bon-ower to Lender; 

(c) If Lender detennines at any time that the Improvements are not 
being constructed in accordance wjth all goverrunental requirements, Lender may 
immediatel y cause all construction to cease on any of the Improvements affected 
by the condition of nonconfon-nance. Bon-ower shall thereafter not allow any 
construction work, other than con-ective work, to be perfon-ned on any of the 
Improvements affected by the condition of nonconfonnance until such time as 
Lender notifies Bon-ower in writing that the nonconfon-ning condition has been 
con-ected; 
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(d) Proceed by appropriate COlllt action to enforce specific 
perfo nnance by Issuer o r Bon'ower of the applicable covenants of th is Agreement 
or to recover for the breach thereof, including the payment of a ll amounts due 
from Bon·ower. BOlTower shall payor repay to Lender or Issuer all costs of such 
act ion or couli acti on. incl ud ing, without limitation, reasonabl e attorneys ' fees; 

(e) Exercise a ll ri ghts and remedies under the Deed o f Trust; and 

(f) Take whatever action at law or in equity that may appear necessary 
or desirable to enforce its rights with respect to the Propelty. Borrower shall pay 
or repay to Lender or Issuer all costs of such action or court acti on, including, 
w ithout limitati on, reasonable attorneys' fees. 

Notwithstanding any o ther remedy exerci sed hereunder, Borrower shall remaI n 
obligated to pay to Lender any unpaid p0l1ion o f the Prepayment Amount. 

Secti on 11 .3 I 0 Remedy Exclusive. Subject to the mandatory procedures, 
waivers and tenns o f Secti on I 1.4, no remedy herein confe lTed upon o r reserved to 
Lender or Issuer is intended to be exclusive and every such remedy shall be cumulati ve 
and shall be in addition to every other remed y given under thi s Agreement or now or 
hereafter existing at law or in equity. No delay or omission to exercise an y ri ght or 
power accruing upon any Event o f Default shall impair any such ri ght or power or shall 
be construed to be a wai ver thereo f, but an y such right or power may be exerci sed from 
time to time and as often as may be deemed expedient . [n order to entitl e Lender or 
Issuer to exercise any remedy reserved to it in this Alticle, it shall not be necessary 10 

give any notice other than such notice as may be required by thi s Al1icle. All remedies 
herein confelTed upon or reserved to Lender or Issuer shall survi ve the lernlination of thi s 
Agreement. 

Section 11.4 Jurv Trial Wai ver: Arbitration If Jurv Trial Waiver ot 
Enforceable and Class Action Waiver AS PERMITTED BY APPLICABLE LAW, THE 
LENDER, ISS UER AND BORROWER HEREBY WAIVE THEIR RESPECTIVE 
RIGHTS TO A TRIAL BEFORE A JURY IN CONNECTION WITH ANY DISPUTE 
(HEREINAFTER DEFINED), AND DISPUTES SHALL BE RESOLVED BY A 
JUDGE SITTING WITHOUT A JURY. IF A COURT DETERMINES THAT THIS 
PROVISION IS NOT ENFORCEABLE FOR ANY REASON AND AT ANY TIME 
PRIOR TO TRIAL OF THE DISPUTE, BUT NOT LATER THAN 30 DAYS AFTER 
ENTRY OF THE ORDER DETERMINING THIS PROVISION IS 
UNENFORCEABLE, ANY PARTY SHALL BE ENTITLED TO MOVE THE COURT 
FOR AN ORDER COMPELLING ARBITRATION AND STAYING OR DISMISSING 
SUCH L1TIGATIO PENDING ARBITRATIO ("Arbitration Order" ). 

If a claim, di spute, or controversy arises between the parti es to this Agreement 
with respect to this Agreement, the Deed of Trust, the Arbitrage and Tax Certificate or 
any related agreement (all o f the foregoing, a " Dispute"), and onl y if a j ury tri al waiver is 
not pennitted by applicabl e law or ruling by a court, any paIty may require that the 
Dispute be resolved by binding arbitrati on be fore a single arbitrator at the request o f ally 
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party. By agreeing to arbitrate a Dispute, the parties are giving up any right they may 
have to a jury trial , as well as other ri ghts the p3I1ies would have in court that are not 
ava il ab le or are more limited in arbitration, such as the rights to di scovery and to appeal. 

Arbitration shal l be commenced by filing a petition with , and in accordance with 
the applicable arbi tration ru les of JAMS or I ational Arbi trati on Forum ("Administrator") 
as selected by the initi ating party (such arbitration without an Administrator to be 
cond ucted by reference to the Commercial Arbitration Rules of the American Arbitration 
Associat ion or to such alternate rul es to which the paIti es may agree). If the parties 
agree, arbitration may be commenced by appointment of a li censed attorney who is 
selected by the parties and who agrees to conduct the arbi tration without an 
Adm inistrator. Disputes include matters relating to a deposit account, application for or 
denial of credit, enforcement of any of the obligations the parties have to each other, 
compliance with appli cab le laws andlor regulations, perfornlance or services provided 
under any agreement by any party, including but not lim ited to the validity, 
enforceability, meaning, or scope of thi s arbitration provision, and including a dispute 
based on or ari sing from an all eged tOlt or matters involving the employees, agents, 
affi liates, or assigns of a paIty. However, Disputes do not include the va lidity, 
enforceability, meaning, or scope of this arbitration provision and such matters may be 
determined onl y by a COllit. If a th ird patty is a party to a Dispute, each patty will 
consent to including the third party in the arbitration proceeding for reso lving the Dispute 
with the third palty. Venue for the arbitration proceeding shal l be at a location 
detelmined by mutual agreement of the patties or, if no agreement, in the city and state 
whcrc Lcnder is headquattered. 

After entry of an Arbitration Order, the non-moving patty shall commence 
arbitration. The moving patty shall , at its discretion, also be entitled to commence 
arbitration but is under no obligation to do so, and the moving pat1y shall not in any way 
be adversely prejudiced by electing not to commence arbitration. The arbitrator will (i) 
hear and rule on appropliate dispositive mot ions for judgment on the pleadings, for 
failure to state a claim, or for full or partial summary judgment, (ii) will render a decision 
and any award applying applicable law, (iii) give effect to any limitations period in 
detelmining any Dispute or defense, (iv) enforce the doctrines of compulsory 
counterclaim, res judicata, and collateral estoppel, if applicable, (v) with regard to 
motions and the arbitration hearing, apply rules of evidence goveming civi l cases, and 
(vi) apply the law of the state specified in the agreement giving ri se to the Dispute. Filing 
of a petition for arbitration shall not prevent any party from (i) seeking and obtaining 
from a court of competent jurisdiction (notwithstanding ongoing arbitration) provisional 
or ancillary remedies including but not limited to injunctive reli ef, property preservation 
orders, foreclosure, eviction, attachment, replevin, garnishment, and/or the appointment 
of a receiver, (ii) pursuing non-judicial foreclosure, or (iii) availing itself of 3I1y self-help 
remedies such as setoff and repossession. The exercise of such rights shall not constitute 
a waiver of the right to submit any Dispute to arbitration. 

Judgment upon an arbitration award may be entered in any court having 
jurisdiction except that, if the arbitration award exceeds $4,000,000, any palty shall be 
entitl ed to a de novo appeal of the award before a panel of three arbitrators. To allow for 
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such appeal. if the award (including Administrator, arbitrator, and attol11ey's fees and 
costs) exceeds 54.000,000, the arbitrator will issue a written, reasoned decision 
support ing the award , including a statement of authority and its application to the 
Dispute. A request for de novo appeal must be filed with the arbitrator wi thin 30 days 
following the date of the arbitration award; if such a request is not made within that time 
period , the arb itration decision shall become final and binding. On appeal, the arbitrators 
shall review the award de novo, meaning that they shall reach their own findings of fact 
and conclusions of law rather than deferring in any manner to the original arb itrator. 
Appeal of an arbitration award shall be pursuant to the rules of the Administrator or, if 
Administrator has no such rules, then the JAMS arbitration appellate rul es shall apply. 

Arbitration under this provision concerns a transaction involving interstate 
commerce and shall be govel11ed by the Federal Arbitration Act, 9 U.S.c. § I et seq. The 
provisions of this arbitration provision shall survi ve any tennination, amendment, or 
expiration of thi s Agreement. If the terms of this provision vary fi'om the Administrator's 
rules, thi s arbitration provision shall control. 

CLASS ACTION WAIVER. EACH PARTY WANES THE RIGHT TO 
LITIGATE IN COURT OR ARB ITRATE ANY CLAIM OR DISP UTE AS A CLASS 
ACTION, EITHER AS A MEMBER OF A CLASS OR AS A REPRESENTATrVE, OR 
TO ACT AS A PRNATE ATTORNEY GENERAL. 

MEDIATION. In addition to, and not in derogation of the foregoing jury trial 
wai ver, arbitration and class action provisions, each patty hereby agrees to engage and 
patticipate in good faith in expedited mediation of any Dispute, regardless of the 
pendency of any COlllt action or arbitration. Neither a demand for mediation nor the 
pendency of any mediation proceeding shall stay the filing or prosecution of any court 
action or arbitration. The mediator shall be jointly agreed upon by the parties, but if no 
agreement is promptly reached then the mediation shall be administered by the mediation 
service offered through the court in which any action on the Dispute is pending; if no 
action is pending or the court does not offer such service then the mediation shall be 
administered by JAMS . No party shall be required to patticipate in more than one 
mediation, but each party agrees to consider in good faith any request by a party for 
subsequent mediation of the Dispute. 

RELIANCE. Each party (i) certifies that no one has represented to such party that 
the other party would not seek to enforce jury and class action waivers in the event of 
suit, and (ii) acknowledges that it and the other parties have been induced to enter into 
thi s Agreement by, among other things, the mutual waivers, agreements, and 
certi fications in this section. 
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ARTICLE X II 

MISCELLA EOUS 

Section 12.1 Costs and Expenses of Lender. 

(a) Bon'ower shall pay to Lender, in addition to the Loan Payments 
payab le 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 enfo rcement of thi s Agreement, 
including but not limi ted to payment of all reasonable fees , costs and expenses 
and all administrati ve costs of Lender in cOllllection wit h the Property, expenses 
(including, without limitation, attomeys ' fees and advances), fees of auditors or 
attomeys, 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 tenl1S 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 cel1i fying that the amount so billed has 
been paid by Lender for one or more of the items above desclibed, or that such 
amount is then payab le by Lender for such items, Amounts so billed shall be due 
and payable by Bon'ower within thirty (30) days after receipt of the bill by 
Bon'ower. 

(b) Bon'ower may apply to Lender for a wa iver of a Default or an 
Event of Default that Lender may, in it so le di scretion, grant; provided, however, 
if the waiver is in connection with a Default that relates to the tax covenants set 
forth in Article V of thi s Agreement, Lender wi ll consider such waiver only if 
Borrower provides Lender with an opinion of nationall y recognized bond counsel 
to the effect that such Default does not adversely affect the tax-exempt status of 
the Bond, 

Section 12.2 Issuer Not Liable. otwithstanding any other provision of thi s 
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 thi s Agreement 
(except for its gross negligence or wi ll ful misconduct) , or (b) any failure of Issuer or any 
official, officer, agent, servant or employee of Issuer to take action under thi s Agreement 
(except due to its gross negligence or willful misconduct) unless Issuer (i) is requested in 
writing by an appropliate 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 fmal 
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 ISS UER MAKE NO 
WARRANTY OR REPRESE TATION, EITHER EXPRESS OR IMPLIED, AS TO 
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THE VA LUE, DESIGN , COND ITION, MERCHA TABILITY OR FITNESS FOR A 
PART ICULAR PURPOSE OR FIT ESS FOR USE OF THE PROPERTY OR ANY 
OTHER WARRANTY OR REPRESE I TATIOI , EXPRESS OR IMPLI ED. WITH 
RESPECT THERETO. In no event shall Lender or Issuer be liab le for any loss or 
damage in connection with or ari sing out of this Agreement, the Property or the 
ex istence, fUl11i shing, functioning or Borrower's lise of any item or products or services 
provided for in thi s Agreement. 

Section 12.4 No ti ces. All noti ces, certificates, requests, demands and other 
communications provided for hereunder or the Arbitrage and Tax Cel1ificate shall be in 
wri ting and shall be (a) personall y delivered, (b) sent by first cIas United States mail, (c) 
sent by ovel11 ight couri er of national reputation, or (d) transmitted by telecopy, in each 
case addressed to the pat1ies 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 pat1y, at such other address or telecopier number as may hereafter be 
designated by such party in a written notice to the other pat1y complyi ng as to deli very 
with the tel111S of this Section. All such noti ces, requests, demands and other 
communications sha ll be deemed to have been given on (a) the date received if personally 
delivered, (b) when deposited in the mai l if deli vered by mail , (c) the date sent if sent by 
overnight courier, or (d) the date of transmission if deli vered by telecopy. If notice to 
Bon'ower of any intended di sposition of the Property or any other intended action is 
required by law in a pat1icul ar instance, such notice shall be deemed commercially 
reasonable if given (in the manner specified in thj s Section) at least ten (10) calendar 
days prior to the date of intended di sposi tion or other action. 

Section 12.5 Further Assurance and Corrective Instruments. Issuer and 
Bon'ower hereby agree that they wi ll , from time to time, execute, acknowledge and 
deliver, or cause to be executed, acknowledged and deli vered, such further acts, 
instruments, conveyances, transfers and assurances, as Lender reasonably deems 
necessary or advisable for the implementation, correction, confillnation or perfection of 
thjs Agreement, the Deed of Trust or the Arbitrage and Tax Cel1ificate 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. 

Section 12 .8 Amendments. To the extent permitted by law, the terms of tills 
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 onl y in the specific 
instance and for the specific purpose given. 
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Section 12.9 Execut ion in Countel])arts. This Agreement may be executed in 
several counterpaI1S, each of which sha ll be an original and all of wh ich shall constitute 
one and the same instrument, and any of the parties hereto may execute thi s Agreement 
by signing any such coun terpart. 

Section 12. 10 Applicable Law. Thi s Agreement shall be governed by and 
construed in accordance with the laws of the State, including, but not limited to, the 
Governmental [mmuni ty Act of Utah, T itl e 63G, Chapter 7, Utah Coele Annotated 1953, 
as amended , and the Governmenta l Records Access and Management Act, Title 63G, 
Chapter 2, Utah Code Annotated 1953, as amended. 

Section 12. 1 I Captions. The cap tions or headings in thi s Agreement are for 
convenience onl y and in no way define, limit or describe the scope or intent of any 
provisions or sections of thi s Agreement. 

Section 12. 12 Entire Atrreement. This Agreement, the Deed of Trust the 
Arbitrage and Tax Cel1ificate and the exhibits hereto and thereto constitute the entire 
agreement among Lender. Issuer and BOiTower. There are no understandings, 
agreements, representations or waITanties, express or implied, not specifi ed herein or in 
such documents regard ing thi s Agreement or the Property financed hereby. 

Sect ion 12. 13 Us ury. 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 thi s Agreement, in no event shall this Agreement require the payment or 
pel111it the collection of interest or any amount in the nature of interest or fees in excess 
of the maximum pennitted by applicable law. 
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II · W ITI ·ESS WHEREOF, the parties hereto have executed this Agreement in 
their respecti ve corporate names by thei r dul y authori zed officers. all as o f the date tirst 
written above. 

Lender: ZIO NS FIRST NATIONAL BANK 

By: _________ __ _ 

Title: ____________ _ 

Issuer: SALT LAKE C ITY, UTA H 

By: ____ ______ __ _ 

Mayo r 
[SEAL] 

ATTEST: 

By: _________ ___ _ 

City Recorder 

Borrower: THE MCGILLIS SCHOOL, INC. 

By: ___ _________ _ 

By: ______ ______ _ 
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EXH IBIT A 

SC HED ULE OF LOAN PAYMEI T DATES 
A 'D PR INCIPAL ANIOUNTS 

Closing Date: November 30, 20 I 0 

Coupon Rate: Ini ti al Interest Rate of __ % per annum 

Issue Date: ovember 30, 20 I 0 

Prepayment Amount: The Amount of principal outstand ing on the Loan and the Bond 
at par, plus accrued interest to the date of prepayment, plus such other amounts required 
to be paid as set fOl1h in Section 2.8 of the Loan Agreement. 

Payment Dates: 
Interest Payments Payab le on the first day of each month, begi nning 

provided, however, that the interest rate on the Bond shall be 
adjusted on each Rate Begin Date as provided below). 

Principal Pavments Payable on the first day of each month, beginning 
-::----:c---:-:-----:-' as described below (subject to adjustment for the "Total Principal 
Sum" actuall y advanced as described in the Loan Agreement and the Bond): 

Payment Date Principal Amount Interest 

* Interest rate subject to adjustment as described in the Loan Agreement. 

The Bond shall bear interest from the Issue Date to, but not including, the first 
Rate Begin Date at the rate of interest set forth above. On the Rate Begin Date, the 
interest rate on the Bond shall be adjusted to equal the Index Rate (rounded to the nearest 
one-hundredth of one percent). On the last Business Day which is at least twenty (20) 
days, but not more than 45 days prior to the Rate Begin Date, the Lender shall detennine 
the Index Rate for the Rate Term commencing on the next Rate Begin Date and shall give 
notification to the Borrower (by telephone or facsimile transmission) of the rate so 
detennined. Beginning on the Rate Begin Date, the interest rate on the Bond shall then 
be adj usted to equal such Index Rate. 
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EXHIBIT 8 

FORM OF OPIN ION OF COUNSEL TO ISSUER 

(See Transcript Docllment No. ~ 
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EXHrBIT C 

FORM OF OPINION OF COUNSEL TO BORROWER 

(See Transcript Document No. ~ 
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EXHlBIT 0 

FORM OF OPINION OF BOND COUNSEL 

(See Transcri pt Document No. -> 
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0 . : R-I 

EX HIBIT E 

FORM OF BOND 

$_-----,---­
Salt Lake City, Utah 

Facility Revenue Bonds 
(McGillis School Proj ect) 

Series 20 I OB 
Maturity Date: 

Issue Date : 

SA LT LAKE C ITY, UTA I-! , a body politic and corporate duly created and validly 
existing under the laws of the State of Utah (hereafter refelTed to as " Issuer"), for value 
received, hereby promises to pay Zions First National Bank, Salt Lake City, Utah 84 111 , 
or to registered assigns, but so lely from the Loan Payments hereinafter described: 

The principal shall be payable in registered installments on the first day of each of 
the months as set forth in the Repayment Schedule attached as Schedule I hereto. 

Interest shall accrue on the advanced but unpaid Principal Sum from the Issue 
Date at the initial interest rate of __ % per annum (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). 

The Bond shall bear interest from the Issue Date to, but not including 
...,--::---:-c,--:--:-- at the rate of __ % per annum. On each Rate Begin Date (as 
described in the Loan Agreement) , the interest rate on the Bond shall be adjusted to equal 
the Index Rate (as described in the Loan Agreement) rounded to the nearest one­
hundredth of one percent. On the last Business Day which is at least twenty (20) days but 
not more than 45 days prior to the Rate Begin Date, the Lender shall detem1ine the Index 
Rate for the Rate Begin Date and shall give notification to the BOlTower (by telephone or 
facsimile transmission) of the rate so determined. Beginning on the Rate Begin Date, the 
interest rate on the Bond shall then be adjusted to equal such Index Rate. 

Such payments shall be made in any coin or CUlTency 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 to be payable at the time and place, in the amounts and in accordance with the 
terms set forth in that certa in Loan Agreement dated as of ovember I , 20 I 0 (the " Loan 
Agreement") among Issuer, Zions First National Bank ("Lender") and The McGillis 
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School, lnc. ("BolTower"). All tenns 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 an y, and interest 
so lely from Loan Payments to be made by BOl1"ower and is secured by, among other 
things, a li en on the Property financed pursuant to the Loan Agreement. 

This Bond shall not represent or constitnte 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 
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 Issner 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 
paya ble solely from the revenues pledged and assigned to secure payment thereof by 
the Loan Agreement. 

This Bond is subj ect to prepayment upon the tenl1S and condi tions set fOlth in the 
Loan Agreement. 

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

It is hereby certified, recited and declared that all acts, conditions and tllings 
required to exist, to happen and to be perfol111ed precedent to and in the issuance of this 
Bond exist, have happened and have been perfol111ed in regular and due fonn and time as 
required by the Consti tution and laws of the State of Utah applicable thereto (including 
the Act) and that the issuance of thi s Bond is in full compliance with all Constitutional 
and statutory limitations, provisions and restrictions. 

Section ll -\7- \3, Utah Code Annotated 1953, as amended, contains a pledge and 
undeltaking 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 full y paid and 
discharged and all obligations of the Issuer hereunder and under the Loan Agreement are 
fully perfonned. 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 thi s Bond and 
has caused the same to be signed by the signature of its authori zed representatives thi s 
_ dayof , 20 10. 

SALT LAKE CITY, UTAH 

By: ___________ _ 

Mayor 

[SEAL] 

ATTEST: 

By: ____________ _ 
City Recorder 
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ASSIGN MEI T 

FOR VA LUE RECE IVE D, the undersigned ____ -,--,-----,-,:(the "Transferor") 
hereby sell s, assigns and transfers unto (the "Trans feree") : 

(Social Security or Other Identifying umber of Assignee) 

(Please Print or Typewrite Name and Address o f Assignee) 

the within Bond and all ri ghts thereunder, and hereby ilTevocabl y constitutes and 
appoints as attorney to register the transfer o f the within Bond on the books 
kept for registration of transfer thereo f, with full power o f substitution in the premises. 

Dated: __________ _ 

SIGNATURE GUARA NTEED: 

NOTICE: The signature(s) shou ld 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 17 Ad-IS. 

Signature: ____________ _ 

NOTICE: The signature on thi s assignment 
must cOiTespond with the name(s) of the 
Regi stered owner as it appears upon the face 
of the within Bond in every particular 
without alteration or enl argement or an y 
change whatsoever. 
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Payment Date 

SCHEDULE I 

REPAYMENT SCHED ULE 

Principal Amollnt 

* Interest rate subject to adj ust l11 ent as described in the Loan Agreement. 
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EXHIBIT F 

LEGAL DESCRIPTIO OF PROPERTY 

That ce11ain real property, located in Salt Lake Countly, State of Utah and more 
particularly described as follows: 
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EXHlB ITG 

LI ST OF PERMITTED EXC EPTIONS 
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EXHIBIT H 

LIST OF TRADE NAMES 
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EXHIB IT I 

ENV IROCHECK REPORT 
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EXHIBIT 1 

FORM OF CERT IFICATE OF ACCEPTANCE 

I, the undersigned, hereby cel1i fy that I am the dul y qual ified and acting 
_____ _ of The McGilli s School, Inc. (" BoITower") and, with respect to the Loan 
Agreement dated as o f No vember I, 20 I 0 (the "Agreement") by and among Borrower, 
Zions Fi rst Nati onal Bank (" Lender") and Salt Lake City, Utah (" Issuer"), that: 

(a) The Project (as defi ned in the Agreement) has been constructed 
and equipped in accordance with Bon·ower's speci fi cat ions and has been accepted 
by Bon·ower. 

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

(c) Attached to this Cel1ificate of Acceptance are Vendor invo ice(s) 
and/or 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 offi cial 
intent to reimburse such payment as required by the Code (as defined in the 
Agreement). 

(d) Bon·ower hereby di rects Lender, on behalf of Issuer, to pay the 
Loan Proceeds (as defined in the Agreement) as foll ows: 

(e) All of the representations and warranti es of Borrower contained in 
the Agreement are true and con·ect as of the date hereof and no Default or Event 
of Default has occUlTed thereunder. 

Dated: ____ _ 

TH E MCG ILLIS SCHOOL, INC. 

Bon·ower: 

By: _____________ _ 
Title: _________ ____ _ 
Date: ______________ _ 
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EXHIB IT K 

TITLE COMM ITM EI T 

K-I 



DMWEST #7856591 v1 

EXH IBIT L 

rNVESTMENT POLICY 

L- I 


	Transmittal 

	Resolution 


