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MASTER INDENTURE PROVIDING FOR THE  
ISSUANCE OF SALES TAX REVENUE BONDS 

THIS MASTER INDENTURE PROVIDING FOR THE ISSUANCE OF SALES TAX REVENUE BONDS, 
dated as of May 1, 2022, by and between Perry City, Utah (the “Issuer”), a political subdivision 
of the State of Utah, and the registered owner of any of the Issuer’s Bond or Bonds (collectively, 
the “Bondholders”):  

WITNESSETH: 

WHEREAS, the Issuer desires to undertake the acquisition, improvement or extension of one 
or more improvements, facilities or property (or interests therein) which the Issuer is authorized 
by law to acquire and to finance the cost of such acquisition, improvement or extension by the 
issuance of sales tax revenue bonds as authorized by law, all payable on a parity as to Revenues 
of the Issuer as provided herein;  

NOW, THEREFORE, the Issuer agrees with the Bondholders as follows for the benefit of the 
owners of the Bonds issued pursuant to this Indenture: 

GRANTING CLAUSE 

In order to secure the payment of Principal Installments, Redemption Price and interest on 
the Bonds and of Repayment Obligations in accordance with their terms and the provisions of the 
Indenture, and to secure the observance and performance of all the covenants contained herein, in 
the Bonds, and in the Repayment Obligations, the Issuer hereby assigns and pledges to the 
Bondholders and grants to the Bondholders a security interest in all right, title and interest of the 
Issuer in and to (1) the proceeds of sale of the Bonds, (2) the Revenues, and (3) all Funds 
established or confirmed by the Indenture (except as provided in Section 5.01), including the 
investments, if any, thereof, subject to any required rebate of all or a portion of the earnings on 
such investments to the United States of America pursuant to the requirements of Section 148(f) 
of the Code, and all other rights hereinafter granted for the further securing of said Bonds and 
Repayment Obligations (collectively, the “Trust Estate”), subject to the provisions of this 
Indenture permitting the application thereof for the purposes and on the terms and conditions set 
forth herein, such Trust Estate to be held: 

FIRST, for the equal and proportionate benefit, security and 
protection of all Bondholders and all Security Instrument Issuers, 
without preference, priority or distinction as to security or otherwise 
of any of the Bonds or Security Instrument Repayment Obligations 
over any of the others, except as otherwise expressly provided in or 
permitted by the Indenture, by reason of time of issuance, sale, 
delivery, maturity or expiration thereof or otherwise for any cause 
whatsoever; and 
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SECOND, for the equal and proportionate benefit, security and 
protection of all Reserve Instrument Issuers, without preference, 
priority or distinction as to security or otherwise of any Reserve 
Instrument Repayment Obligations over any of the others by reason 
of time of issuance, delivery or expiration thereof or otherwise for 
any cause whatsoever. 

ARTICLE I 

DEFINITIONS, STATUTORY AUTHORITY 
AND EQUALITY OF BONDS 

 Section 1.01. Definitions.  Unless the context otherwise requires, the terms in this Section 
defined shall, for all purposes of the Indenture and of any certificate, opinion or other document 
herein mentioned, have the meanings herein specified. 

ACCOUNT 

“Account” means one of the accounts established pursuant to Section 5.02. 

ACCRUED AGGREGATE DEBT SERVICE 

“Accrued Aggregate Debt Service” means, as of any date of calculation, the sum of the 
amounts of Accrued Debt Service with respect to all Series of Bonds and all Security Instrument 
Repayment Obligations. 

ACCRUED DEBT SERVICE 

“Accrued Debt Service” means, as of any date of calculation, the amount of Debt Service 
that has accrued with respect to any Series of Bonds and any related Security Instrument 
Repayment Obligation, calculating the Debt Service that has accrued with respect to each Series 
of Bonds (other than Pledged Bonds) and each related Security Instrument Repayment Obligation 
as an amount equal to the sum of (1) the interest on the Bonds of such Series and on any related 
Security Instrument Repayment Obligation that has accrued and is unpaid and that will have 
accrued by the end of the then current calendar month, and (2) that portion of all Principal 
Installments payable within the twelve-month period following the date of calculation for the 
Bonds of such Series (other than Bond Anticipation Notes) and on any related Security Instrument 
Repayment Obligation that would have accrued (if deemed to accrue in the same manner as interest 
accrues) by the end of the then current calendar month. 

ACT 

“Act” means, collectively, the Local Government Bonding Act, Title 11, Chapter 14 of the 
Utah Code, and the Utah Refunding Bond Act, Title 11, Chapter 27 of the Utah Code, and all laws 
amendatory thereof or supplemental thereto. 
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AGGREGATE DEBT SERVICE 

“Aggregate Debt Service” means, as of the date of calculation and with respect to any 
period, the sum of the amounts of Debt Service for all Series of Bonds Outstanding and any 
Repayment Obligations outstanding for such period. 

AUTHORIZED OFFICER 

“Authorized Officer” means the City Administrator, the Finance Director, the Mayor, the 
City Treasurer, the City Recorder and any other person authorized by resolution of the Governing 
Body or otherwise authorized and designated in writing by the Issuer to perform the act or sign the 
document in question. 

AVERAGE AGGREGATE DEBT SERVICE 

“Average Aggregate Debt Service” means, as of any date of calculation, the total of the 
Aggregate Debt Service on all Series of Bonds Outstanding and any Security Instrument 
Repayment Obligations as computed for each Fiscal Year during which any Series of Bonds is 
Outstanding or any of the Security Instrument Repayment Obligations are outstanding, divided by 
the number of such Fiscal Years. 

AVERAGE DEBT SERVICE 

“Average Debt Service” means, with respect to any Series of Bonds, any related Security 
Instrument Repayment Obligations, the sum of the amounts of Debt Service on such Series of 
Bonds, Security Instrument Repayment Obligations for each Fiscal Year during which such Series 
of Bonds, Security Instrument Repayment Obligations is Outstanding, divided by the number of 
such Fiscal Years. 

BOND ANTICIPATION NOTES 

“Bond Anticipation Notes” means bonds, notes, interim certificates or other evidences of 
indebtedness issued by the Issuer pursuant to the provisions of Section 2.05 and the Act in advance 
of the permanent financing of the Issuer for a Project pursuant to the provisions of the Act. 

BOND FUND 

“Bond Fund” means the Fund by that name established in Section 5.02. 

BOND PAYMENTS 

“Bond Payments” means any amount payable from time to time as Principal Installments, 
Redemption Price or Purchase Price of and interest on the Bonds. 
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BONDOWNER 

“Bondowner,” “Owner of Bonds,” “Owner,” “Bondholder,” “Holder of Bonds” or 
“Holder” or any similar term, means any person who shall be the registered owner of any Bond 
or Bonds. 

BONDS 

“Bonds” means the bonds, notes or other obligations (other than Repayment Obligations) 
authorized by and at any time Outstanding pursuant to the Indenture. 

BUSINESS DAY 

“Business Day” means a day of the year that is not a Saturday, Sunday or legal holiday in 
the State of Utah or a day on which the banks in the State of Utah, any Security Instrument Issuer 
or any Reserve Instrument Issuer is authorized or permitted to close. 

CALENDAR YEAR 

“Calendar Year” means the period commencing on January 1 of each year and terminating 
on the next succeeding December 31. 

CITY RECORDER 

“City Recorder” means the duly appointed or elected City Recorder of the Issuer, any 
successor to the principal functions thereof, or in the event of absence, incapacity or inability, the 
person authorized by law or designated by the Governing Body to perform the functions of the 
City Recorder. 

CODE 

“Code” means the Internal Revenue Code of 1986, as amended and supplemented from 
time to time.  Each reference herein to a section of the Code shall be deemed to include the United 
States Treasury Regulations, including temporary and proposed regulations, relating to such 
section which are applicable to the Bonds or the use of the proceeds thereof. 

CONSTRUCTION BONDS 

“Construction Bonds” means all Bonds, whether issued in one or more Series, delivered 
pursuant to Section 2.03, and any Bonds thereafter delivered in lieu thereof or in substitution 
therefor pursuant to Article III or Section 4.04 or Section 8.06. 

CONSTRUCTION FUND 

“Construction Fund” means the Fund by that name established in Section 5.02. 
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COST OF CONSTRUCTION 

“Cost of Construction” means the costs of the Issuer properly attributable to the financing, 
acquisition, design, construction, reconstruction, modification or improvement of a particular 
Project, and all expenses preliminary and incidental thereto incurred by the Issuer in connection 
therewith and in the issuance of the Bonds, including all engineering, fiscal and legal expenses and 
costs of issuance, printing and advertising for which funds may be disbursed from the Construction 
Fund and the establishment of necessary reserves and payment of interest during construction, 
including, but not limited to: 

 (1) payment of the costs of acquiring, constructing, reconstructing, modifying, 
or improving a Project; 

 (2) payment to the Issuer of such amounts, if any, as shall be necessary to 
reimburse the Issuer in full for advances and payments theretofore made or costs 
theretofore incurred by the Issuer for any item of Cost of Construction; 

 (3) costs for the obtaining of any insurance policy or policies or surety bonds 
with respect to a Project by the Issuer during the acquisition, design, construction, 
reconstruction, modification or improvement of such Project; 

 (4) payment of audit fees and all expenses for maintenance of construction 
records required to be kept with respect to a Project; 

 (5) payment of the costs of any necessary litigation and the obtaining of all 
necessary permits, licenses and rulings; 

 (6) payment of the costs of issuance of the Bonds, including, but not limited to, 
legal, accounting, fiscal agent and underwriting fees and expenses, payments and fees due 
under any agreement pursuant to which any Series of Bonds is sold, bond insurance 
premiums, bond discount, printing and engraving costs and fees of rating agencies, incurred 
in connection with the authorization, sale and issuance of the Bonds and preparation of the 
Indenture and Supplemental Indenture pursuant to which the Bonds will be issued and fees, 
charges or other amounts coming due under any Security Instrument or Reserve 
Instrument; 

 (7) the amount, if any, to be deposited into the Construction Fund pursuant to 
paragraph (10) of Section 2.02(a), representing interest on the Bonds estimated to fall due 
during the period of construction of a Project and for not more than 12 months thereafter; 

 (8) the amount, if any, to be deposited into the Debt Service Reserve Account 
pursuant to paragraph (11) of Section 2.02(a); 

 (9) payment of principal of and interest on Bond Anticipation Notes, if any, 
issued by the Issuer in connection with the acquisition, construction, reconstruction, 
modification or improvement of a Project; 
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 (10) payment of any other costs and expenses relating to a Project, including, but 
not limited to, Security Instrument Costs, Reserve Instrument Costs and fees and expenses 
during the acquisition, construction, reconstruction, modification or improvement of a 
Project; and 

 (11) amounts necessary to provide working capital related to a Project to the 
extent permitted by law. 

CROSS-OVER DATE 

“Cross-over Date” means with respect to Cross-over Refunding Bonds the date on which 
the principal portion of the related Cross-over Refunded Bonds is to be paid or redeemed from the 
proceeds of such Cross-over Refunding Bonds. 

CROSS-OVER REFUNDED BONDS 

“Cross-over Refunded Bonds” means Bonds refunded by Cross-over Refunding Bonds. 

CROSS-OVER REFUNDING BONDS 

“Cross-over Refunding Bonds” means Bonds issued for the purpose of refunding Bonds if 
the proceeds of such Cross-over Refunding Bonds are irrevocably deposited in escrow in 
satisfaction of the requirements of Section 11-27-3, Utah Code Annotated 1953, as amended, to 
secure the payment on an applicable redemption date or maturity date of the Cross-over Refunded 
Bonds (subject to possible use to pay principal of the Cross-over Refunding Bonds under certain 
circumstances) and the earnings on such escrow deposit are required to be applied to pay interest 
on the Cross-over Refunding Bonds until the Cross-over Date. 

DEBT SERVICE 

“Debt Service” means for any particular Fiscal Year and for any Series of Bonds, for any 
Security Instrument Repayment Obligations under a Security Instrument Agreement and for any 
Reserve Instrument Repayment Obligations under a Reserve Instrument Agreement, an amount 
equal to the sum of: 

(a) all interest (net of any amounts deposited pursuant to Section 2.03(b)(2) and available 
to pay interest on Bonds) payable during such Fiscal Year on such Bonds (other than 
Pledged Bonds) and on any Repayment Obligations then outstanding, plus  

(b) the Principal Installment or Installments during such Fiscal Year on (i) such Bonds 
(other than Bond Anticipation Notes), calculated on the assumption that Bonds on the day 
of calculation cease to be Outstanding by reason of, but only by reason of, payment either 
upon maturity or application of any Sinking Fund Installments required by the Indenture, 
and (ii) any Repayment Obligations;  



 

 -7- 

provided, however, for any Series of Variable Rate Bonds or related Repayment Obligations, it 
shall be assumed that such Series of Variable Rate Bonds or related Repayment Obligations will 
bear interest at the average of the variable rates applicable to such Series of Variable Rate Bonds 
or related Repayment Obligations during any twenty-four month period (or a shorter period, 
commencing on the date of issuance of a Series of Variable Rate Bonds or the date of incurring 
the related Repayment Obligations) ending within thirty (30) days prior to the date of computation, 
or, with respect to any Series of Variable Rate Bonds or related Repayment Obligations for which 
such an average of the variable rates cannot be determined, at a rate certified by the Issuer’s 
financial advisor, underwriter or other agent, including a remarketing agent, to be the rate of 
interest such Series of Variable Rate Bonds or related Repayment Obligations would bear if issued 
in the same amount, with the same maturity or maturities and with the same security, but bearing 
interest at a fixed rate; and further provided, however, that there shall be excluded from “Debt 
Service” (1) interest on Bonds (whether Cross-over Refunding Bonds or Cross-over Refunded 
Bonds) to the extent that Escrowed Interest is available to pay such interest, (2) principal on Cross-
over Refunded Bonds to the extent that the proceeds of Cross-over Refunding Bonds are on deposit 
in an irrevocable escrow in satisfaction of the requirements of Section 11-27-3, Utah Code 
Annotated 1953, as amended, and such proceeds or the earnings thereon are required to be applied 
to pay such principal (subject to the possible use to pay the principal of the Cross-over Refunding 
Bonds under certain circumstances) and such amounts so required to be applied are sufficient to 
pay such principal, and (3) Pre-funded Debt Service for the purpose of calculating Aggregate Debt 
Service. 

DEBT SERVICE ACCOUNT 

“Debt Service Account” means the Account in the Bond Fund by that name established in 
Section 5.02. 

DEBT SERVICE RESERVE ACCOUNT 

“Debt Service Reserve Account” means the Debt Service Reserve Account in the Bond 
Fund established in Section 5.02. 

DEBT SERVICE RESERVE REQUIREMENT 

“Debt Service Reserve Requirement” means, with respect to any Series of Bonds for which 
a Series Subaccount has been established in the Debt Service Reserve Account corresponding to 
such Series of Bonds, as the case may be, the amount, if any, specified in the Supplemental 
Indenture establishing such Series Subaccount. 

DEPOSITARY 

“Depositary” means any bank or trust company selected by the Issuer as a depositary of 
moneys and securities held under the provisions of the Indenture. 
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ESCROWED INTEREST 

“Escrowed Interest” means amounts irrevocably deposited in escrow in accordance with 
the requirements of Section 11-27-3, Utah Code Annotated 1953, as amended, in connection with 
the issuance of Bonds or Cross-over Refunding Bonds secured by such Cross-over Refunding 
Bonds or earnings on such amounts which are required to be applied to pay interest on such Cross-
over Refunding Bonds or the related Cross-over Refunded Bonds. 

ESTIMATED COMPLETION DATE 

“Estimated Completion Date” means the estimated date upon which a Project will have 
been substantially completed in accordance with the plans and specifications applicable thereto as 
set forth in a Written Certificate of the Issuer. 

EVENT OF DEFAULT 

“Event of Default” has the meaning specified in Section 9.01. 

FIDUCIARY OR FIDUCIARIES 

“Fiduciary” or “Fiduciaries” means a Depositary, the Paying Agent, if any, or any or all 
of them, as may be appropriate. 

FISCAL YEAR 

“Fiscal Year” means the annual accounting period of the Issuer as from time to time in 
effect, initially a period commencing on July l and ending on the next succeeding June 30. 

FITCH 

“Fitch” means Fitch Ratings, its successors and assigns and, if such entity shall be 
dissolved or liquidated or shall no longer perform the functions of a securities rating agency, 
“Fitch” shall be deemed to refer to any other nationally recognized securities rating agency 
designated by the Issuer. 

FUND 

“Fund” means one of the funds confirmed and established pursuant to Section 5.02.  The 
term “Fund” does not include any Rebate Fund. 

GOVERNING BODY 

“Governing Body” means the governing body of the Issuer provided for pursuant to law. 
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GOVERNMENT OBLIGATIONS 

“Government Obligations” means: 

 (1) Direct obligations (including obligations issued or held in book-entry form 
on the books of the Department of Treasury) of the United States of America, securities 
unconditionally guaranteed by, or backed by the full faith and credit of, the United States 
of America, and evidences of ownership interests in such direct or unconditionally-
guaranteed obligations; and 

 (2) Any bonds or other obligations of any state of the United States of America 
or of any agency, instrumentality or local governmental unit of any such state which:  (A) 
are not callable at the option of the obligor or otherwise prior to maturity or as to which 
irrevocable notice has been given by the obligor to call such bonds or obligations on the 
date specified in the notice; (B) are rated, based on the escrow, in the highest rating 
category of S&P and Moody’s; and (C) are fully-secured as to principal and interest and 
redemption premium, if any, by a fund consisting only of cash or obligations described in 
clause (1) above, which fund may be applied only to the payment of interest when due, 
principal of and redemption premium, if any, on such bonds or other obligations on the 
maturity date or dates thereof or the specified redemption date or dates pursuant to such 
irrevocable notice, as appropriate. 

INDENTURE 

“Indenture” means this Master Indenture Providing for the Issuance of Sales Tax Revenue 
Bonds, as from time to time amended or supplemented by Supplemental Indentures. 

INDEPENDENT PUBLIC ACCOUNTANT 

“Independent Public Accountant” means any certified public accountant or firm of such 
accountants appointed and paid by the Issuer, and who, or each of whom:  (1) is in fact independent 
and not under domination of the Issuer; (2) does not have any substantial interest, direct or indirect, 
with the Issuer; and (3) is not connected with the Issuer as an officer or employee of the Issuer, 
but who may be regularly retained to make annual or other audits of the books of or reports to the 
Issuer. 

INVESTMENT SECURITIES 

“Investment Securities” means any of the following securities, if and to the extent that the 
same are at the time legal for investment of the Issuer’s funds:   

 (1) Government Obligations; 

 (2) Bonds, debentures or notes issued by, or fully guaranteed as to principal and 
interest by, the following agencies or instrumentalities of the United States in which a 
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market is made by a primary reporting government securities dealer:  (a) Federal Farm 
Credit banks (consolidated systemwide bonds and notes only), (b) Federal Home Loan 
banks (senior debt obligations only), (c) Federal National Mortgage Association 
(mortgage-backed securities and senior debt obligations only), (d) Student Loan Marketing 
Association (senior debt obligations only), and (e) Federal Home Loan Mortgage 
Corporation (participation certificates and senior debt obligations only);  

 (3) Obligations of any of the following federal agencies which obligations 
represent the full faith and credit of the United States of America:  (a) Export-Import Bank, 
(b) Farm Credit System Financial Assistance Corporation, (c) Rural Economic Community 
Development Administration (formerly the Farmers Home Administration), (d)  
General Services Administration, (e) U.S. Maritime Administration, (f) Small Business 
Administration, (g) Government National Mortgage Association (GNMA), (h) U.S. 
Department of Housing & Urban Development (PHA’s), (i) Federal Housing 
Administration, and (j) Federal Financing Bank. 

 (4) Money market funds rated “AAAm” or “AAAm--G” or better by S&P; 

 (5) Commercial paper which is rated at the time of purchase in the single 
highest classification, P-1 by Moody’s or A-1+ by S&P, and which matures not more than 
270 days after the date of purchase; 

 (6) Bonds, notes or other evidences or indebtedness rated “AAA” by S&P and 
“Aaa” by Moody’s issued by the Federal National Mortgage Association or the Federal 
Home Loan Mortgage Corporation with remaining maturities not exceeding three years; 

 (7) U.S. dollar-denominated deposit accounts, federal funds and banker’s 
acceptances with domestic commercial banks which have a rating on their short term 
certificates of deposit on the date of purchase of “A-1” or “A-1+” by S&P and “P-1” by 
Moody’s and maturing not more than 360 days after the date of purchase (ratings on 
holding companies are not considered as the rating of the bank); 

 (8) the fund held by the Treasurer for the State of Utah and commonly known 
as the State Public Treasurer’s Investment Fund; and 

 (9) Investment agreements authorized by the State Money Management Act, 
Title 51, Chapter 7, Utah Code Annotated 1953, as amended. 

ISSUER 

“Issuer” means Perry City, Utah, a political subdivision and body politic duly organized 
and existing under the Constitution and laws of the State of Utah, and its successors.  



 

 -11- 

MAXIMUM ANNUAL DEBT SERVICE 

“Maximum Annual Debt Service” means the greatest amount of Aggregate Debt Service 
coming due in any Fiscal Year, less any adjustments thererto as provided in Section 2.03(d). 

MAYOR 

“Mayor” means the duly qualified and acting Mayor of the Issuer or in the absence or 
disability of such person, the duly qualified and acting temporary Mayor of the Issuer. 

MOODY’S 

“Moody’s” means Moody’s Investors Service, a corporation organized and existing under 
the laws of the State of Delaware, its successors and their assigns, and, if such corporation shall 
be dissolved or liquidated or shall no longer perform the functions of a securities rating agency, 
“Moody’s” shall be deemed to refer to any other nationally recognized securities rating agency 
designated by the Issuer. 

OPINION OF COUNSEL 

“Opinion of Counsel” means a written opinion of counsel selected by the Issuer.  Any 
Opinion of Counsel may be based, insofar as it relates to factual matters or information that is in 
the possession of the Issuer, upon a Written Certificate of the Issuer, unless such counsel knows, 
or in the exercise of reasonable care should have known, that such Written Certificate is erroneous. 

OUTSTANDING 

“Outstanding” means, as of any date of calculation, with respect to Bonds, all Bonds that 
have been delivered to Bondholders except:  (a) Bonds theretofore canceled by the Issuer or 
delivered to the Issuer for cancellation; (b) Bonds that have been paid or deemed to have been paid 
as provided in Section 11.01; (c) Bonds in exchange for or in lieu of which other Bonds have been 
delivered pursuant to the terms of Section 3.04, Section 4.04 or Section 8.06; (d) Bonds owned or 
held by or for the account of the Issuer to the extent provided in Section 5.10; and (e) the principal 
amount of any Bond issued pursuant to a Supplemental Indenture authorizing partial payment 
without cancellation if payment is noted on a payment record attached to such Bond provided such 
payment has been made; and  

PAYING AGENT 

“Paying Agent” means any person or entity designated as paying agent for the Bonds of 
any Series, and its successor or successors hereinafter appointed in the manner provided in the 
Indenture. 
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PLEDGED BONDS 

“Pledged Bonds” means any Bonds that have been pledged or in which any interest has 
otherwise been granted to a Security Instrument Issuer as collateral security for Security 
Instrument Repayment Obligations. 

PRE-FUNDED DEBT SERVICE 

“Pre-funded Debt Service” means Debt Service for the payment of which the Issuer has 
irrevocably deposited moneys into the related Series Subaccount in the Debt Service Account, 
subject to the condition that the Issuer has provided, at the time of such deposit, to each Security 
Instrument Issuer which at the time of such deposit has a Security Instrument in effect, a Written 
Statement of the Issuer advising each such Security Instrument Issuer of the amount of such deposit 
and the Debt Service to be paid from such deposit. 

PRINCIPAL INSTALLMENT 

“Principal Installment” means, (a) as of any date of calculation with respect to any Series 
of Bonds, so long as any Bonds thereof are Outstanding, (i) the principal amount of Bonds of such 
Series due on a certain future date for which no Sinking Fund Installments have been established, 
or (ii) the unsatisfied balance (determined as provided in the definition of “Sinking Fund 
Installment” in this Section) of any Sinking Fund Installment due on a certain future date for Bonds 
of such Series, plus the amount of the sinking fund redemption premiums, if any, that would be 
applicable upon redemption of such Bonds on such future date in a principal amount equal to such 
unsatisfied balance of such Sinking Fund Installment, or (iii) if such future dates coincide as to 
different Bonds of such Series, the sum of such principal amount of Bonds and of such unsatisfied 
balance of such Sinking Fund Installment due on such future date plus such applicable redemption 
premiums, if any, and (b) with respect to any Security Instrument Repayment Obligation, the 
principal amount of such Security Instrument Repayment Obligation due on a certain future date. 

PROJECT 

“Project” means the acquisition, construction, improvement or extension of 
improvements, facilities or property (or an interest therein) which the Issuer is authorized by law 
to acquire, regardless of whether the Issuer shall hold title thereto, if and to the extent that the same 
shall be designated by the Issuer as a Project by a Supplemental Indenture. 

PROJECT ACCOUNT 

“Project Account” means the separate account for each Project in the Construction Fund. 

PURCHASE PRICE 

“Purchase Price” means the price of a Put Bond paid to the seller thereof. 
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PUT 

“Put” means to require, or the act of requiring, an agent of the Issuer to purchase a Put 
Bond at its Holder’s option under the provisions of a Supplemental Indenture at 100% of the 
principal amount thereof plus accrued interest thereon to the date of purchase. 

PUT BOND 

“Put Bond” means any Bond which is part of a Series of Bonds which may be Put at the 
option of the Holders thereof under the provisions of a Supplemental Indenture. 

RATING AGENCY 

“Rating Agency” means Moody’s, S&P or Fitch. 

RATING CATEGORY 

“Rating Category” means one or more of the generic rating categories of a Rating Agency, 
without regard to any refinement or graduation of such rating category by a numerical modifier or 
otherwise. 

REBATE FUND 

“Rebate Fund” means the fund, if any, established with respect to a Series of Bonds issued 
under the Indenture, to provide for the payment of rebate pursuant to the applicable provisions of 
the Code. 

RECORD DATE 

“Record Date” means, with respect to any interest payment date for any Series of Bonds, 
the date specified as the Record Date in the Supplemental Indenture authorizing the issuance of 
such Series of Bonds. 

REDEMPTION PRICE 

“Redemption Price” means, with respect to any Bond or other borrowing of the Issuer, the 
principal amount thereof plus the applicable premium, if any, payable upon redemption thereof 
pursuant to any Supplemental Indenture. 

REFUNDED DEBT 

“Refunded Debt” has the meaning specified in Section 2.04(a). 
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REFUNDING BONDS 

“Refunding Bonds” means all Bonds, whether issued in one or more Series, delivered 
pursuant to Section 2.04, and any Bonds thereafter delivered in lieu thereof or in substitution 
therefor pursuant to Article III or Section 4.04 or Section 8.06. 

REPAYMENT OBLIGATIONS 

“Repayment Obligations” means, collectively, all outstanding Security Instrument 
Repayment Obligations and Reserve Instrument Repayment Obligations. 

RESERVE INSTRUMENT 

“Reserve Instrument” means a device or instrument (other than a Security Instrument) 
issued by a Reserve Instrument Issuer to satisfy all or any portion of the Debt Service Reserve 
Requirement.  The term “Reserve Instrument” includes, by way of example and not of limitation, 
letters of credit, bond insurance policies, standby bond purchase agreements, lines of credit, surety 
bonds, and other security instruments and other devices. 

RESERVE INSTRUMENT AGREEMENT 

“Reserve Instrument Agreement” means any agreement entered into by the Issuer and a 
Reserve Instrument Issuer pursuant to a Supplemental Indenture and providing for the issuance by 
such Reserve Instrument Issuer of a Reserve Instrument. 

RESERVE INSTRUMENT COSTS 

“Reserve Instrument Costs” means all fees, premiums, expenses and similar costs, other 
than Reserve Instrument Repayment Obligations, required to be paid to a Reserve Instrument 
Issuer pursuant to a Reserve Instrument Agreement or the Supplemental Indenture authorizing the 
use of such Reserve Instrument.  Each Reserve Instrument Agreement or Supplemental Indenture 
shall specify the fees, premiums, expenses and costs constituting Reserve Instrument Costs. 

RESERVE INSTRUMENT COVERAGE 

“Reserve Instrument Coverage” means, with respect to each Reserve Instrument and as of 
any date of calculation, the amount available to be paid under such Reserve Instrument into the 
related Series Subaccount in the Debt Service Reserve Account to satisfy all or any portion of the 
Debt Service Reserve Requirement. 

RESERVE INSTRUMENT ISSUER 

“Reserve Instrument Issuer” means any bank, savings and loan association, savings bank, 
thrift institution, credit union, insurance company, surety company or other institution issuing a 
Reserve Instrument. 
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RESERVE INSTRUMENT LIMIT 

“Reserve Instrument Limit” means, as of any date of calculation and with respect to any 
Reserve Instrument, the maximum aggregate amount available to be paid under such Reserve 
Instrument into the related Series Subaccount in the Debt Service Reserve Account to satisfy all 
or any portion of the Debt Service Reserve Requirement, assuming for purposes of such calculation 
that the amount initially available under each Reserve Instrument has not been reduced or that the 
amount initially available under each Reserve Instrument has only been reduced as a result of the 
payment of principal on the corresponding Series of Bonds at maturity or upon redemption thereof 
or purchase pursuant to Section 5.10. 

RESERVE INSTRUMENT REPAYMENT OBLIGATIONS 

“Reserve Instrument Repayment Obligations” means, as of any date of calculation and 
with respect to any Reserve Instrument, those outstanding amounts payable by the Issuer under 
such Reserve Instrument Agreement or the Supplemental Indenture authorizing the use of such 
Reserve Instrument to repay the Reserve Instrument Issuer for payments previously made by it 
pursuant to a Reserve Instrument.  The Reserve Instrument Repayment Obligations shall be paid 
by the Issuer from amounts on deposit in the appropriate Series Subaccount in the Debt Service 
Reserve Account in the Bond Fund, as provided in Section 5.06(a)(2)(C).  There shall not be 
included in the calculation of Reserve Instrument Repayment Obligations any Reserve Instrument 
Costs.  Each Reserve Instrument Agreement and the Supplemental Indenture authorizing the 
execution and delivery of such Reserve Instrument Agreement shall specify the amounts payable 
under it which, when outstanding, shall constitute Reserve Instrument Repayment Obligations. 

REVENUE FUND 

“Revenue Fund” means the special fund of the Issuer to be known as “Perry City, Utah 
Revenue Fund” established in Section 5.02, which shall be kept separate and apart from any other 
Issuer funds and accounts. 

REVENUES 

“Revenues” means (a) 100% of the Local Sales and Use Tax revenues received by the 
Issuer pursuant to Title 59, Chapter 12, Part 2, Utah Code Annotated 1953, as amended and (b) 
any interest subsidy with respect to Bonds paid or payable to or for the account of the Issuer by 
any governmental body or agency that are available to pay interest on a Series of Bonds 

SECURITY INSTRUMENT 

“Security Instrument” means a device or instrument (other than a Reserve Instrument) 
issued by a Security Instrument Issuer to pay, or to provide security or liquidity for the payment 
of, Bond Payments.  The term “Security Instrument” includes, by way of example and not of 
limitation, letters of credit, bond insurance policies, standby bond purchase agreements, lines of 
credit and other security instruments and credit enhancement or liquidity devices. 
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SECURITY INSTRUMENT AGREEMENT 

“Security Instrument Agreement” means any agreement entered into by the Issuer and a 
Security Instrument Issuer pursuant to a Supplemental Indenture providing for the issuance by 
such Security Instrument Issuer of a Security Instrument. 

SECURITY INSTRUMENT COSTS 

“Security Instrument Costs” means all fees, premiums, expenses and similar costs, other 
than Security Instrument Repayment Obligations, required to be paid to a Security Instrument 
Issuer pursuant to a Security Instrument Agreement or the Supplemental Indenture authorizing the 
use of such Security Instrument.  Each Security Instrument Agreement shall specify the fees, 
premiums, expenses and costs constituting Security Instrument Costs. 

SECURITY INSTRUMENT ISSUER 

“Security Instrument Issuer” means any bank, savings and loan association, savings bank, 
thrift institution, credit union, insurance company, surety company or other institution issuing a 
Security Instrument. 

SECURITY INSTRUMENT REPAYMENT OBLIGATIONS 

“Security Instrument Repayment Obligations” means, as of any date of calculation and 
with respect to any Security Instrument, those outstanding amounts payable by the Issuer under 
such Security Instrument Agreement or the Supplemental Indenture authorizing the use of such 
Security Instrument to repay the Security Instrument Issuer for payments previously or 
concurrently made by the Security Instrument Issuer pursuant to a Security Instrument.  The 
Security Instrument Repayment Obligations shall be paid by the Issuer from amounts on deposit 
in the appropriate Series Subaccount in the Debt Service Account in the Bond Fund, as provided 
in Section 5.07(c).  There shall not be included in the calculation of the amount of Security 
Instrument Repayment Obligations any Security Instrument Costs.  Each Security Instrument 
Agreement and the Supplemental Indenture authorizing the execution and delivery of such 
Security Instrument Agreement shall specify the amounts payable under it which, when 
outstanding, shall constitute Security Instrument Repayment Obligations and shall specify the 
portions of any such amounts that are allocable as principal of and as interest on such Security 
Instrument Repayment Obligations. 

SERIES 

“Series” means all of the Bonds designated as being of the same Series delivered on 
original issuance in a simultaneous transaction, and any Bonds thereafter delivered in lieu thereof 
or in substitution therefor pursuant to Article III or Section 4.04 or Section 8.06. 
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SERIES SUBACCOUNT 

“Series Subaccount” means the separate subaccount created for a Series of Bonds in the 
Debt Service Account pursuant to Section 5.07 or in the Debt Service Reserve Account pursuant 
to Section 5.08, as appropriate. 

SINKING FUND INSTALLMENT 

“Sinking Fund Installment” means an amount so designated that is established pursuant to 
Section 2.02(a)(8).  The portion of any such Sinking Fund Installment remaining after the 
deduction of any such amounts credited pursuant to Section 5.06(c), 5.07(b) or 5.10 toward the 
same (or the original amount of any such Sinking Fund Installment if no such amounts shall have 
been credited toward the same) shall constitute the unsatisfied balance of such Sinking Fund 
Installment for the purpose of calculation of Sinking Fund Installments due on a future date. 

STANDARD & POOR’S 

“Standard & Poor’s” or “S&P” means Standard & Poor’s Ratings Services, a division of 
McGraw Hill Inc., its successors and their assigns, and, if such entity shall be dissolved or 
liquidated or shall no longer perform the functions of a securities rating agency, “Standard & 
Poor’s” or “S&P” shall be deemed to refer to any other nationally recognized securities rating 
agency designated by the Issuer. 

SUPPLEMENTAL INDENTURE 

“Supplemental Indenture” means any indenture of the Issuer entered into pursuant to and 
in compliance with the provisions of this Master Indenture Providing for the Issuance of Sales Tax 
Revenue Bonds. 

TAX CERTIFICATE 

“Tax Certificate” means any agreement or certificate of the Issuer that it may deliver 
relating to the tax-favored status of a Series of Bonds. 

UTAH CODE 

“Utah Code” means the Utah Code Annotated 1953, as amended. 

VARIABLE RATE BONDS 

“Variable Rate Bonds” means, as of any date of calculation, Bonds the terms of which on 
such date of calculation are such that interest thereon for any future period of time is expressed to 
be calculated at a rate which is not susceptible of a precise determination. 
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WRITTEN CERTIFICATE OF THE ISSUER, WRITTEN REQUEST OF THE ISSUER, OR WRITTEN 

STATEMENT OF THE ISSUER 

“Written Certificate of the Issuer”, “Written Request of the Issuer” and “Written Statement 
of the Issuer” means an instrument in writing signed on behalf of the Issuer by an Authorized 
Officer (or Officers) thereof.  Any such instrument and any supporting opinions or certificates 
may, but need not, be combined in a single instrument with any other instrument, opinion or 
certificate, and the two or more so combined shall be read and construed so as to form a single 
instrument.  Any such instrument may be based, insofar as it relates to legal, accounting or 
engineering matters, upon the opinion or certificate of counsel, consultants, accountants or 
engineers, unless the Authorized Officer (or Officers) signing such Written Certificate or Request 
or Statement knows, or in the exercise of reasonable care should have known, that the opinion or 
certificate with respect to the matters upon which such Written Certificate or Request or Statement 
may be based, as aforesaid, is erroneous.  The same Authorized Officer (or Officers), or the same 
counsel, consultant, accountant or engineer, as the case may be, need not certify to all of the matters 
required to be certified under any provision of the Indenture, but different Authorized Officers, 
counsel, consultants, accountants or engineers may certify to different facts, respectively.   

YEAR 

“Year” means any period of twelve consecutive months. 

Except where the context otherwise requires, words importing the singular number shall 
include the plural number and vice versa, words importing masculine gender shall include the 
feminine and neutral genders, and words importing persons shall include firms, associations, trusts, 
corporations or governments or agencies or political subdivisions thereof. 

 Section 1.02. Authority for the Indenture.  The Indenture is executed and delivered pursuant 
to the provisions of the Act. 

 Section 1.03. Special Obligations.  The Bonds and the Repayment Obligations are special 
obligations of the Issuer payable from and secured by the Revenues, moneys, securities and funds 
pledged therefor. 

ARTICLE II 

AUTHORIZATION AND ISSUANCE OF BONDS 

 Section 2.01. Authorization of Bonds.  Bonds designated as “Sales Tax Revenue Bonds” 
(or “Sales Tax Revenue Notes” or “Sales Tax Revenue Bond Anticipation Notes”, as appropriate) 
are hereby authorized to be issued by the Issuer under the Indenture.  The maximum principal 
amount of the Bonds that may be issued hereunder is not limited; subject, however, to the right of 
the Issuer, that is hereby reserved, to limit or restrict the aggregate principal amount of the Bonds 
which may at any time be issued or Outstanding hereunder. Bonds may be issued in such Series 
as from time to time shall be established and authorized by the Issuer subject to the provisions of 
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the Indenture.  The Bonds may be issued in one or more Series pursuant to one or more 
Supplemental Indentures.  The designation of the Bonds shall include, in addition to the name 
“Sales Tax Revenue Bonds” (or “Sales Tax Revenue Notes” or “Sales Tax Revenue Bond 
Anticipation Notes”, as appropriate), such further appropriate particular designation added to or 
incorporated in such title for the Bonds of any particular Series as the Issuer may determine.  Each 
Bond shall bear upon its face the designation so determined for the Series to which it belongs.  
Each Bond shall recite in substance that it, including the interest thereon, is payable solely from 
the Revenues and other funds of the Issuer pledged for the payment thereof and that it does not 
constitute a debt of the Issuer within the meaning of any constitutional or statutory limitations. 

 Section 2.02. General Provisions for the Issuance of Bonds.  (a)  Whenever the Issuer shall 
determine to issue any Series of Bonds, the Issuer shall execute and deliver a Supplemental 
Indenture that: 

 (1) shall specify the purpose for which such Series of Bonds is to be issued, 
which shall be either (i) the purpose set forth in Section 2.03 (or Section 2.05, in the case 
of Bond Anticipation Notes) or (ii) the purpose set forth in Section 2.04, or any 
combination thereof; 

 (2) shall specify the authorized principal amount and Series designation of such 
Series of Bonds; 

 (3) shall specify the date and the maturity date or dates of the Bonds of such 
Series, provided that (i) each maturity date shall fall upon an interest payment date and 
(ii) all the Bonds of like maturity shall be identical in all respects, except as to 
denominations, interest rates and number; 

 (4) shall specify (i) the interest rate or rates of the Bonds of such Series, or the 
manner of determining such rate or rates, in compliance with the provisions of Section 11-
14-302(2) of the Utah Code, provided that if such Bonds are Variable Rate Bonds, the 
Supplemental Indenture authorizing such Series of Bonds shall specify the maximum rate 
of interest such Bonds may bear, and (ii) the interest payment dates therefor; 

 (5) shall specify the authorized denomination or denominations of the Bonds of 
such Series; 

 (6) shall specify the Paying Agent or Paying Agents, if any, and the place or 
places of payment of the principal and Redemption Price or Prices, if any, of and interest 
on the Bonds of such Series; 

 (7) shall specify the Redemption Price or Prices, if any, and subject to 
Article IV, the redemption terms, if any, for the Bonds of such Series; 

 (8) shall specify the amount and due date of each Sinking Fund Installment, if 
any, for the Bonds of such Series; 
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 (9) shall require the Issuer to deposit in the Debt Service Account the amount 
of such proceeds, if any, representing accrued interest on such Series of Bonds to the date 
of delivery thereof; 

 (10) shall specify the amount, if any, to be deposited from the proceeds of such 
Series of Bonds into the Construction Fund to pay interest on such Series of Bonds 
estimated to fall due during the period of construction of a Project and for not more than 
12 months thereafter; 

 (11) shall specify the Debt Service Reserve Requirement for such Series of 
Bonds, if any, pursuant to Section 5.08 and the deposit of such proceeds, if any, into any 
Series Subaccount established for such Series of Bonds in the Debt Service Reserve 
Account; 

 (12) shall specify the forms of the Bonds of such Series;  

 (13) specify the obligations payable under any Security Instrument Agreement 
or Reserve Instrument Agreement entered into in connection with the issuance of the Bonds 
of such Series which, when outstanding, shall constitute Security Instrument Repayment 
Obligations or Reserve Instrument Repayment Obligations, as the case may be, and which 
portions of such Security Instrument Repayment Obligations or Reserve Instrument 
Repayment Obligations, as the case may be, are to be attributed to principal of and to 
interest on such Repayment Obligations; and 

 (14) specify any further covenants by the Issuer required by any Security 
Instrument Issuer, Reserve Instrument Issuer or purchaser of Bonds or otherwise deemed 
necessary or desirable by the Issuer. 

 (b) The Bonds of any Series shall be executed by the Issuer for issuance under the 
Indenture, but only upon delivery of the following documents or moneys or securities: 

 (1) an executed copy of the Supplemental Indenture authorizing the issuance of 
the Bonds of such Series; 

 (2) a Written Request of the Issuer as to the delivery of the Bonds of such 
Series; 

 (3) an Opinion of Counsel of nationally recognized standing in the field of law 
relating to municipal bonds to the effect that (A) the Issuer has the power under the Act, as 
amended to the date of such Opinion, to issue the Bonds of such Series and to execute and 
deliver the Indenture, and the Indenture has been duly and lawfully executed and delivered 
by the Issuer, is in full force and effect and is valid and binding upon the Issuer and 
enforceable in accordance with its terms (except as enforcement may be limited by 
bankruptcy, insolvency, reorganization and other similar laws relating to the enforcement 
of creditors’ rights and except to the extent that the obligations of the Issuer under the 
Indenture are subject to the exercise in the future by the State of Utah and its governmental 
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bodies of the police power inherent in the sovereignty of the State and to the exercise by 
the United States of America of the power delegated to it by the federal Constitution), and 
no other authorization for the Indenture is required; (B) the Indenture creates the valid 
pledge that it purports to create of the Revenues, moneys, securities and funds held or set 
aside under the Indenture, subject to the application thereof to the purposes and on the 
conditions permitted by the Indenture; (C) the Bonds of such Series are valid and binding 
special obligations of the Issuer, enforceable in accordance with their terms (except as 
enforcement may be limited by bankruptcy, insolvency, reorganization and other similar 
laws relating to the enforcement of creditors’ right or usual equity principles in the event 
equitable remedies should be sought) and the terms of the Indenture, and are entitled to the 
benefits of the Indenture and the laws pursuant to which the Bonds are issued as amended 
to the date of such Opinion; and (D) the Bonds of such Series have been duly and validly 
authorized and issued in accordance with law and the Indenture; 

 (4) the amounts, if any, necessary for deposit into the Construction Fund, the 
appropriate Series Subaccount in the Debt Service Account, and the appropriate Series 
Subaccount, if any, in the Debt Service Reserve Account;  

 (5) a Written Certificate of the Issuer to the effect that, upon the delivery of the 
Bonds of such Series, no event will have occurred which, with the passage of time or the 
giving of notice, or both, would give rise to an Event of Default under the Indenture; and 

 (6) such further documents, moneys and securities as are required by the 
provisions of Section 2.03, Section 2.04 or 2.05, any Supplemental Indenture, or any 
purchase agreement or contract related to a Series of Bonds. 

 (c) After the original issuance of the Bonds of any Series, no Bonds of such Series shall 
be issued except in lieu of or in substitution for other Bonds of such Series pursuant to Article III 
or Section 4.04 or Section 8.06. 

 (d) The Issuer may authorize one or more Security Instruments with respect to any Series 
of Bonds and the execution and delivery of any Security Instrument Agreements deemed necessary 
in connection therewith. 

 (e) The Issuer may authorize one or more Reserve Instruments and the execution and 
delivery of any Reserve Instrument Agreements deemed necessary in connection therewith. 

 (f) The Issuer may authorize by Supplemental Indenture the issuance of Put Bonds; 
provided that the Purchase Price of any such Put Bonds shall be paid solely from moneys made 
available by a remarketing agent or from payments by a Security Instrument Issuer under a 
Security Instrument. 

 (g) The Issuer may authorize by Supplemental Indenture such other provisions relating 
to a Series of Bonds as are permitted by law and are consistent with the provisions of the Indenture. 



 

 -22- 

 (h) Notwithstanding any provision of this Section 2.02 to the contrary, a Supplemental 
Indenture may provide for the delivery of a Series of Bonds, issued in the form of a single Bond 
in installments to be noted by the Issuer in a delivery schedule attached thereto. 

 Section 2.03. Special Provisions for the Issuance of Construction Bonds.  (a)  One or more 
Series of Construction Bonds payable on a parity with all Outstanding Bonds may be delivered 
upon original issuance from time to time in such principal amount for each such Series as may be 
determined by the Issuer for the purpose of paying or  providing for the payment of all or a portion 
of (1) the Cost of Construction of a Project, (2) Principal Installments, Redemption Price and 
interest on Bond Anticipation Notes or (3) any combination of (1) and (2).  Each such Series shall 
be in such principal amount that, when taken together with funds previously used or to be provided 
by the Issuer for such Project, will provide the Issuer with sufficient funds to pay the estimated 
Cost of Construction of such Project, as set forth in the Written Certificate of the Issuer furnished 
pursuant to Section 2.03(c)(1). 

 (b) Each Supplemental Indenture authorizing the issuance of a Series of Construction 
Bonds:   

 (1) shall specify the Project for which the proceeds of such Series of 
Construction Bonds will be applied; and 

 (2) may require the Issuer to deposit a specified amount of money from the 
proceeds of the sale of such Series of Construction Bonds or from other legally available 
sources into a Project Account in the Construction Fund to pay when due all or a portion 
of the interest on such Series of Construction Bonds accrued and to accrue to the Estimated 
Completion Date set forth in the Written Certificate of the Issuer delivered with respect to 
such Series of Construction Bonds pursuant to Section 2.03(c)(1), plus interest to accrue 
on such Series of Construction Bonds after the Estimated Completion Date for up to one 
Year (or such different period as may then be permitted by law). 

 (c) Each Series of Construction Bonds shall be delivered only upon delivery by the Issuer 
(in addition to the documents required by Section 2.02) of a Written Certificate of the Issuer, dated 
as of the date of such delivery, which shall: 

 (1) set forth the then Estimated Completion Date and the then estimated Cost 
of Construction of the Project being financed by such Series of Bonds; 

 (2) set forth, for any Year within the twenty-four (24) calendar months next 
preceding the authentication and delivery of such Series of Construction Bonds, the 
Revenues for such period;  

 (3) set forth the Maximum Annual Debt Service on all Outstanding Bonds upon 
the issuance of the proposed Series of Construction Bonds, together with any adjustments 
to the Maximum Annual Debt Service permitted by Section 2.03(d); and 
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 (4) demonstrate that the Revenues set forth in (2) above are equal to or greater 
than 200% of the Maximum Annual Debt Service set forth in (3) above. 

 Notwithstanding any other provisions of the Indenture, the provisions of this Section 
2.03(c) shall not apply to the first series of Bonds issued under the Indenture. 

 (d) In determining the Maximum Annual Debt Service on all Outstanding Bonds, the 
Issuer may reduce the Debt Service on any Series of Bonds for any Fiscal Year by the amount of 
capitalized interest available to pay the interest on such Bonds in such Fiscal Year pursuant to 
Section 2.03(b)(2). 

 (e) The proceeds, including accrued interest, of the Construction Bonds of each Series 
shall be deposited simultaneously with the delivery of such Bonds into the Construction Fund and, 
to the extent permitted by law and the provisions of the Indenture, in any other Funds or Accounts 
or such other funds or accounts as may be established by the Supplemental Indenture authorizing 
the issuance of such Series of Construction Bonds in such amounts as may be provided in such 
Supplemental Indenture. 

 (f) There may also be deposited from any legally available source, to the extent permitted 
by law and the provisions of the Indenture, in the Funds and Accounts or such other funds or 
accounts as may be established by the Supplemental Indenture, such amounts, if any, as may be 
provided in the Supplemental Indenture authorizing the issuance of such Series of Construction 
Bonds. 

 Section 2.04. Special Provisions for the Issuance of Refunding Bonds.  (a)  One or more 
Series of Refunding Bonds may be issued in such principal amount that, when taken together with 
other legally available funds, will provide the Issuer with funds sufficient for the purpose of 
refunding all or a part of the Outstanding Bonds of one or more Series, or all or part of any other 
borrowing of the Issuer, including in each case the payment of all expenses and the establishment 
of any reserves in connection with such refunding.  The term “Refunded Debt” shall refer to such 
Bonds or other borrowing to be so refunded. 

 (b) Each Supplemental Indenture authorizing the issuance of a Series of Refunding 
Bonds shall specify the Refunded Debt to be refunded. 

 (c) Each Series of Refunding Bonds shall be delivered by the Issuer only upon delivery 
(in addition to the documents required by Section 2.02) of the following documents or moneys or 
securities (or if such documents or moneys or securities are to be delivered to the trustee or lender 
for the other borrowings, to such trustee or debtor): 
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 (1) Either  

 (A) for Refunded Bonds originally issued pursuant to the provisions of 
the Indenture, a Written Certificate of the Issuer which shall: 

 (i) set forth the Aggregate Debt Service on the Refunded Bonds 
for each Fiscal Year to and including the scheduled final maturity date 
thereof, 

 (ii) set forth the Aggregate Debt Service on the Refunding 
Bonds for each Fiscal Year to and including the scheduled final maturity 
date thereof, and 

 (iii) demonstrate that the Aggregate Debt Service on the 
Refunding Bonds for each such Fiscal Year set forth pursuant to clause (ii)  
is no greater than one hundred percent (100%) of the Aggregate Debt 
Service on the Refunded Bonds for each such Fiscal Year set forth pursuant 
to clause (i), and containing such additional statements as may be 
reasonably necessary to show compliance with the requirements of the 
Indenture; 

or 

 (B) A Written Certificate of the Issuer which shall: 

 (i) set forth, for any Year within the twenty-four (24) calendar 
months next preceding the authentication and delivery of such Series of 
Refunding Bonds, the Revenues for such period; 

 (ii) set forth the Maximum Annual Debt Service upon the 
issuance of the proposed Series of Refunding Bonds, together with any 
adjustments to the Maximum Annual Debt Service permitted by Section 
2.03(d); and 

 (iii) demonstrate that the Revenues set forth in (i) above are equal 
to or greater than 200% of the Maximum Annual Debt Service set forth in 
(ii) above. 

 (2) Irrevocable instructions to give due notice of redemption of all the Refunded 
Debt being refunded that is subject to redemption, on the redemption date or dates specified 
in such instructions. 

 (3) If the Refunded Debt to be refunded is not by its terms subject to redemption 
within the next succeeding 90 days, irrevocable instructions to mail the notice provided for 
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in Section 11.01(b) (or any similar provision for other borrowings, as appropriate) to the 
holders of the Refunded Debt being refunded. 

 (4) Either (A) moneys in an amount sufficient to effect payment at the 
applicable redemption price of the Refunded Debt to be refunded, together with accrued 
interest to the redemption date, which moneys shall be held in a separate account 
irrevocably in trust for and assigned to the respective holders of the Refunded Debt to be 
refunded, or (B) Governmental Obligations (or similar investments as provided for in the 
documents relating to other borrowings, as appropriate) in such principal amounts, of such 
maturities, bearing such interest, and otherwise having such terms and qualifications and 
any moneys, as shall be necessary to comply with the provisions of Section 11.01(b) (or 
any similar provision for other borrowings, as appropriate), which Investment Securities 
and moneys shall be held in trust and used only as provided in such Section. 

 (5) If the Refunding Bonds to be issued are Cross-over Refunding Bonds, the 
Supplemental Indenture providing for the issuance of the Refunding Bonds shall, in 
addition to all other requirements of this Section 2.04, provide: 

 (A) That until the Cross-over Date neither principal of nor interest on 
the Cross-over Refunding Bonds shall be payable from or secured by a pledge of 
the Revenues, but shall be payable solely from the escrow provided for in 
Section 11-27-3, Utah Code. 

 (B) There shall be delivered a written certificate of an Independent 
Public Accountant demonstrating the sufficiency of the moneys and investments in 
the escrow provided for in Section 11-27-3, Utah Code, to pay principal of and 
interest on the Cross-over Refunding Bonds to the Cross-over Date (which Cross-
over Date may, at the option of the Issuer be extended as provided in the 
Supplemental Indenture providing for the issuance of the Cross-over Refunding 
Bonds, but only upon filing a revised written certificate of an Independent Public 
Accountant which demonstrates that the moneys and investments then in the escrow 
will be sufficient to pay principal of and interest on the Cross-over Refunding 
Bonds to the extended Cross-over Date). 

 (C) The instructions required by Section 2.04(c)(2) and (3) may contain 
such conditions to the giving of such notices as the Issuer may specify in the 
Supplemental Indenture authorizing the issuance of such Cross-over Refunding 
Bonds, including, without limitation, the absence of any default in the payment of 
the Cross-over Refunded Bonds. 

 (6) Notwithstanding any other provision of the Indenture, the provisions of this 
Section 2.04(c) shall not apply to the first Series of Bonds issued under the Indenture. 

 (d) A Series of Refunding Bonds may be combined with a Series of Construction Bonds. 
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 Section 2.05. Conditions for Issuance of Bond Anticipation Notes.  (a)  One or more Series 
of Bond Anticipation Notes, payable on a parity with all Outstanding Bonds (except as provided 
in Section 2.05(b)(2) below), may be delivered upon original issuance from time to time in such 
principal amount for each such Series as may be determined by the Issuer for the purpose of paying 
or providing for the payment of all or a portion of the Cost of Construction of a Project or the 
refunding of Bond Anticipation Notes, or a combination of such purposes.  Each such Series shall 
be in such principal amount that, when taken together with funds previously used or to be provided 
by the Issuer for such Project, will provide the Issuer with sufficient funds to pay the estimated 
Cost of Construction of such Project, as set forth in the Written Certificate of the Issuer furnished 
pursuant to Section 2.05(c)(1).  The Issuer hereby covenants to apply so much of the proceeds of 
the Bonds in anticipation of which such Bond Anticipation Notes have been issued as shall be 
necessary, together with other legally available moneys of the Issuer, to provide for the payment 
of all Principal Installments and interest due on such Bond Anticipation Notes.  

 (b) (1) Each Supplemental Indenture authorizing the issuance of a Series of 
Bond Anticipation Notes (i) shall specify the Project for which the proceeds of such Series 
of Bond Anticipation Notes will be applied, and (ii) may require the Issuer to deposit a 
specified amount of money from the proceeds of the sale of such Series of Bond 
Anticipation Notes into a Project Account in the Construction Fund to pay when due all or 
a portion of the interest on such Series of Bond Anticipation Notes accrued and to accrue 
to the Estimated Completion Date set forth in the Written Certificate of the Issuer delivered 
with respect to such Series of Bond Anticipation Notes pursuant to Section 2.05(c)(1), plus 
not to exceed 12 months (or such different period as may then be permitted by law).  Such 
Supplemental Indenture may also contain such limitations and restrictions on, and 
covenants and agreements of, the Issuer and such rights and remedies for the Owners of 
such Bond Anticipation Notes, as deemed necessary and desirable by the Issuer; provided, 
however, that such limitations, restrictions, covenants, agreements, rights and remedies 
shall not be contrary to or inconsistent with the limitations, restrictions, covenants, 
agreements, rights and remedies contained in this Indenture for the payment and security 
of any Bonds then Outstanding. 

 (2) If so provided in the Supplemental Indenture providing for the issuance of 
any Series of Bond Anticipation Notes, the payment of the Principal Installments on such 
Bond Anticipation Notes shall be subject to the prior lien and charge created herein for the 
payment of the Bonds out of the Bond Fund.  In such case, such Supplemental Indenture 
shall provide that each of such Bond Anticipation Notes shall state on its face that the 
payment of Principal Installments thereof is so subordinated. 

 (3) No Bond Anticipation Note shall mature later than five years from its date, 
including all refunding thereof (whether such refunding occur by reason of exchanges of 
Bond Anticipation Notes or by reason of payment of such Bond Anticipation Notes from 
refunding Bond Anticipation Notes, or otherwise).   

 (c) Each Series of Bond Anticipation Notes shall be delivered only upon delivery by the 
Issuer (in addition to the documents required by Section 2.02 and Section 2.05(d) below) of the 
following documents: 
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 (1) a Written Certificate of the Issuer setting forth the then Estimated 
Completion Date and the then estimated Cost of Construction of the Project being financed 
by such Series of Bond Anticipation Notes; and 

 (2) a Written Certificate of the Issuer to the effect that, upon the delivery of the 
Bond Anticipation Notes of such Series, the Issuer will not be in default in the performance 
of any of the covenants, conditions, agreements, terms or provisions of the Indenture or of 
any of the Bonds; provided, however, that in the case of refunding Bond Anticipation 
Notes, the Principal Installments of which have been subordinated pursuant to 
Section 2.05(b)(2) above, the Issuer need not so certify with respect to such Principal 
Installments. 

 (d) As of the date of issuance of any Series of Bond Anticipation Notes, the aggregate 
principal amount of all outstanding Bond Anticipation Notes (including such Series) shall never 
exceed the principal amount of a hypothetical Series of Bonds that could be issued by the Issuer 
on such date pursuant to the provisions of Section 2.03(c), having an assumed final maturity of 20 
years, bearing an assumed rate of interest equal to the highest rate then borne by any outstanding 
Bond Anticipation Notes and having Debt Service due in each Fiscal Year in approximately equal 
amounts; provided that if no Series of Bond Anticipation Notes are then Outstanding under the 
Indenture, the interest rate used for purposes of the calculation set forth in this Section 2.05(d) 
shall be the interest rate borne by such Series of Bond Anticipation Notes.  Each Series of Bond 
Anticipation Notes shall be delivered only upon delivery by the Issuer (in addition to the 
documents required by Section 2.02 and Section 2.05(c) above) of a Written Certificate of the 
Issuer, stating that the person signing each such certificate has reviewed and is familiar with the 
provisions of this Section 2.05(d) and that, in the opinion of such signer, the Bond Anticipation 
Notes then proposed to be issued by the Issuer can be duly and validly issued by the Issuer pursuant 
to the provisions hereof, assuming for purposes of compliance with Section 2.03(c) as required by 
the preceding sentence, that the Debt Service on the proposed Series of Bond Anticipation Notes 
is calculated on the basis of the hypothetical Series of Bonds as set forth in this Section 2.05(d). 

 Section 2.06. Provisions Regarding Bonds Secured by a Security Instrument.  (a) The 
Issuer may include such provisions in a Supplemental Indenture authorizing the issuance of a 
Series of Bonds secured by a Security Instrument as the Issuer deems appropriate, including: 

 (1) So long as the Security Instrument is in full force and effect, and payment 
on the Security Instrument is not in default, (A) the Security Instrument Issuer shall be 
deemed to be the Holder of the Outstanding Bonds of such Series when the approval, 
consent or action of the Bondholders for such Series of Bonds is required or may be 
exercised under the Indenture and following an Event of Default, and (B) the Indenture 
may not be amended in any manner which affects the rights of such Security Instrument 
Issuer without its prior written consent. 

 (2) In the event that the Principal Installments and Redemption Price, if 
applicable, and interest due on any Series of Bonds Outstanding shall be paid under the 
provisions of a Security Instrument, all covenants, agreements and other obligations of the 
Issuer to the Bondholders of such Series of Bonds shall continue to exist and such Security 
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Instrument Issuer shall be subrogated to the rights of such Bondholders in accordance with 
the terms of such Security Instrument. 

 (b) In addition, such Supplemental Indenture may establish such provisions as are 
necessary to provide relevant information to the Security Instrument Issuer and to provide a 
mechanism for paying Principal Installments and interest on such Series of Bonds from the 
Security Instrument. 

ARTICLE III 

TERMS AND PROVISIONS OF BONDS 

 Section 3.01. Terms of Bonds.  (a)  The principal and Redemption Price of the Bonds shall 
be payable in lawful money of the United States of America or otherwise as provided in the 
Supplemental Indenture authorizing the issuance of such Series of Bonds.  Unless otherwise 
provided in a Supplemental Indenture with respect to any Series of Bonds, payment of interest on 
any Bond shall be made to the Owner thereof and shall be paid by check or draft mailed to the 
Owner thereof as of the close of business on the Record Date at his address as it appears on the 
registration books of the Issuer or at such other address as is furnished to the Issuer in writing by 
such Owner. 

 (b) Unless otherwise provided in a Supplemental Indenture authorizing a Series of 
Bonds, the Bonds of any Series shall be issued in fully-registered form without coupons.  Each 
Series of Bonds shall be in such denominations as may be authorized by the Supplemental 
Indenture authorizing the issuance of the Bonds of such Series.  A Supplemental Indenture may 
provide for the delivery of a Series of Bonds, issued in the form of a single fully-registered Bond, 
in installments to be noted by the Issuer in a delivery schedule attached to such Bond.  Anything 
in this Indenture to the contrary notwithstanding, a Supplemental Indenture may provide that 
Bonds issued in such single fully-registered form may be submitted to the Issuer for notation of 
payment of installments and for notation of transfer, without requiring cancellation of such single 
fully-registered Bond.  Such Supplemental Indenture may provide for transfer of such Bonds to a 
new Holder by delivery after such notation, and without cancellation. 

 (c) The Bonds of each Series shall be dated as of the issue date specified in the 
Supplemental Indenture pursuant to which such Series of Bonds is issued.  Unless otherwise 
provided in a Supplemental Indenture authorizing a Series of Bonds, each fully-registered Bond 
of any Series shall bear interest from the interest payment date next preceding the date of 
registration thereof unless it is registered as of an interest payment date, in which event it shall 
bear interest from the date thereof, or unless it is registered prior to the first interest payment date, 
in which event it shall bear interest from its date, or unless, as shown by the records of the Issuer, 
interest on the Bonds of such Series shall be in default, in which event it shall bear interest from 
the date to which interest has been paid in full. 

 (d) The Bonds of each Series may contain or have endorsed thereon such provisions, 
specifications and descriptive words not inconsistent with the provisions of the Indenture as may 
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be necessary or desirable to comply with the Act, custom, the rules of any securities exchange or 
commission or brokerage board, or otherwise, as may be determined by the Issuer prior to the 
delivery thereof. 

 (e) From and after the issuance of the Bonds of any Series, the findings and 
determinations of the Governing Body respecting that Series shall be conclusive evidence of the 
existence of the facts so found and determined in any action or proceeding in any court in which 
the validity of such Bonds is at issue, and no bona fide purchaser of any such Bonds shall be 
required to see to the existence of any fact or to the performance of any condition or to the taking 
of any proceeding required prior to such issuance, or to the application of the purchase price paid 
for such Bonds. The validity of the issuance of any Series of the Bonds shall not be dependent on 
or affected in any way by (1) any proceedings taken by the Issuer for the planning, acquisition, 
construction, reconstruction, modification or improvement of a Project, or (2) any contracts made 
by the Issuer in connection therewith, or (3) the failure to complete the planning, acquisition, 
construction, reconstruction, modification or improvement of a Project.  The recital contained in 
the Bonds that the same are issued pursuant to the Act shall be conclusive evidence of their validity 
and of the regularity of their issuance and all the Bonds shall be incontestable from and after their 
issuance.  Bonds shall be deemed to be issued, within the meaning of the Indenture, whenever the 
definitive Bonds, or any temporary Bonds exchangeable therefor, have been delivered to the 
purchasers thereof, and the purchase price thereof received, or in the case of Bonds to be refunded 
through exchange, whenever such exchange has been made. 

 Section 3.02. Execution of Bonds.  The Bonds shall be signed on behalf of the Issuer by the 
manual or facsimile signature of the Mayor and attested by the manual or facsimile signature of 
the City Recorder.  Any Bond may be signed or attested on behalf of the Issuer by any person who 
on the actual date of the execution of such Bond shall be the proper officer of the Issuer, although 
on the nominal date of such Bond any such person shall not have been such officer of the Issuer. 

 Section 3.03. Transfer of Fully-Registered Bonds.  Unless otherwise provided in a 
Supplemental Indenture authorizing a Series of Bonds: 

 (a) Any fully-registered Bond may, in accordance with its terms, be transferred, 
upon the books required to be kept pursuant to the provisions of Section 3.05, by the person 
in whose name it is registered, in person or by his duly authorized attorney, upon surrender 
of such fully-registered Bond for cancellation or, if applicable, notation of the new Holder, 
accompanied by delivery of a written instrument of transfer, duly executed. 

 (b) Whenever any fully-registered Bond or Bonds shall be surrendered for 
transfer, the Issuer shall deliver a new fully-registered Bond or Bonds duly executed by the 
Issuer, for like aggregate principal amount or, if applicable, shall deliver the same Bond, 
duly annotated with the new Holder on the back of such Bond or on a form of record 
attached to such Bond for such purpose.  The Issuer shall require the payment by the 
Bondowner requesting such transfer of any tax or other governmental charge required to 
be paid with respect to such transfer. 
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 (c) The Issuer shall not be required (i) to issue, register the transfer of or 
exchange any Bond during a period beginning at the opening of business fifteen (15) days 
before the mailing of a notice of redemption of Bonds selected for redemption under 
Article IV and ending at the close of business on the day of such mailing, or (ii) to register 
the transfer of or exchange any Bond so selected for redemption in whole or in part, except 
the unredeemed portion of Bonds being redeemed in part.  

 Section 3.04. Exchange of Bonds.  Fully-registered Bonds may be exchanged at the office 
of the Issuer for a like aggregate principal amount of fully-registered Bonds of the same Series and 
maturity of other authorized denominations.  The Issuer shall require the payment by the 
Bondowner requesting such exchange of any tax or other governmental charge required to be paid 
with respect to such exchange.  No such exchange shall be required to be made during the fifteen 
(15) days preceding each interest payment date. 

 Section 3.05. Bond Registration Books.  The Issuer will keep or cause to be kept sufficient 
books for the registration and transfer of the Bonds; and, upon presentation for such purpose, the 
Issuer shall, under such reasonable regulations as it may prescribe, register or transfer or cause to 
be registered or transferred, on said books, Bonds as hereinbefore provided. 

 Section 3.06. Temporary Bonds.  Any Series of Bonds may be initially issued in temporary 
form exchangeable for definitive Bonds when ready for delivery.  The temporary Bonds may be 
printed, lithographed or typewritten, shall be of such denominations as may be determined by the 
Issuer, shall be without coupons and may contain such reference to any of the provisions of the 
Indenture as may be appropriate.  Every temporary Bond shall be executed by the Issuer upon the 
same conditions and in substantially the same manner as the definitive Bonds.  If the Issuer issues 
temporary Bonds, it will execute and furnish definitive Bonds without delay, and thereupon the 
temporary Bonds may be surrendered (or as otherwise provided in a Supplemental Indenture 
authorizing a Series of Bonds), for cancellation, in exchange therefor at the office of the Issuer, 
and the Issuer shall deliver in exchange for such temporary Bonds an equal aggregate principal 
amount of definitive fully-registered Bonds of authorized denominations, of the same Series and 
maturity or maturities.  Until so exchanged, the temporary Bonds shall be entitled to the same 
benefits under the Indenture as definitive Bonds delivered under the Indenture. 

 Section 3.07. Bonds Mutilated, Lost, Destroyed or Stolen.  Unless otherwise provided in a 
Supplemental Indenture authorizing a Series of Bonds: 

 (a) If any Bond shall become mutilated, the Issuer, at the expense of the Owner 
of such Bond, shall execute, and deliver a new Bond of like tenor and number in exchange 
and substitution for the Bond so mutilated.  Every mutilated Bond so surrendered to the 
Issuer shall be canceled by it and delivered to, or upon the order of, the Issuer.   

 (b) If any Bond issued hereunder shall be lost, destroyed or stolen, evidence of 
such loss, destruction or theft may be submitted to the Issuer and, if such evidence be 
satisfactory to the Issuer and indemnity as required by the Act or Utah law shall be given, 
the Issuer, at the expense of the Owner, shall execute and deliver a new Bond of like tenor 
and number in lieu of and in substitution for the Bond so lost, destroyed or stolen (or if any 
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such Bond shall have matured or shall be about to mature, instead of issuing a substitute 
Bond the Issuer may pay the same without surrender thereof).  Any Bond issued under the 
provisions of this Section in lieu of any Bond alleged to be lost, destroyed or stolen shall 
constitute an additional contractual obligation of the Issuer and shall be equally and 
proportionately entitled to the benefits of the Indenture with all other Bonds of the same 
Series secured by the Indenture.  The Issuer shall not be required to treat both the original 
Bond and any duplicate Bond as being Outstanding for the purpose of determining the 
principal amount of Bonds that may be issued hereunder or for the purpose of determining 
any percentage of Bonds Outstanding hereunder, but both the original and duplicate Bond 
shall be treated as one and the same. 

ARTICLE IV 
 

REDEMPTION OF BONDS 

 Section 4.01. Privilege of Redemption of Bonds.  Any Series of Bonds subject to 
redemption prior to maturity pursuant to a Supplemental Indenture shall be redeemable, upon 
notice being given as provided in this Article, at such times, at such Redemption Prices and upon 
such terms (in addition to and consistent with the terms contained in this Article) as may be 
specified in the Supplemental Indenture authorizing the issuance of the Bonds of such Series. 

 Section 4.02. Selection of Bonds for Redemption.  Except as otherwise provided in a 
Supplemental Indenture:  

 (a) the Bonds may be redeemed on any date in whole or in part from such 
maturities or parts thereof as shall be selected by the Issuer.  If less than all of the Bonds 
of any Series maturing on any single date are called for redemption, the Issuer shall select 
the Bonds to be redeemed, from the Outstanding Bonds of such Series maturing on that 
date not previously called for redemption, in such random manner as in the Issuer’ sole 
discretion it shall deem appropriate and fair; provided, however, that subject to other 
applicable provisions of the Indenture or of any Supplemental Indenture, the portion of any 
Bond to be redeemed shall be in a principal amount equal to a denomination in which 
Bonds of such Series are authorized to be issued.   

 (b) In selecting Bonds for redemption the Issuer shall treat each Bond as 
representing that number of Bonds that is obtained by dividing the principal amount of 
each Bond by the minimum denomination in which Bonds of such Series are authorized to 
be issued.  If part but not all of a Bond shall be selected for redemption, the Owner thereof 
or his attorney or legal representative shall present and surrender such Bond to the Issuer 
for payment of the Redemption Price.   

 (c) The Issuer shall execute and deliver to or upon the order of such Owner or 
his legal representative, without charge therefor, a Bond or Bonds of the same maturity and 
bearing interest at the same rate as the Bond so surrendered for the unredeemed portion of 
the surrendered Bond. 
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 Section 4.03. Notice of Redemption.  Except as otherwise provided in a Supplemental 
Indenture:  (a) Notice of redemption shall be given by first-class mail not less than thirty (30) nor 
more than sixty (60) days before such redemption date, to the registered owner of such Bond, at 
his address as it appears on the bond registration books of the Issuer or at such address as he may 
have filed with the Issuer for that purpose, but neither failure to mail such notice nor any defect in 
any notice so mailed shall affect the sufficiency of the proceedings for the redemption of any of 
the Bonds.  Each notice of redemption shall state the redemption date, the place of redemption, the 
source of the funds to be used for such redemption, the principal amount and, if less than all of the 
Bonds of any like Series and maturity are to be redeemed, the distinctive numbers of the Bonds to 
be redeemed, and shall also state that the interest on the Bonds in such notice designated for 
redemption shall cease to accrue from and after such redemption date provided that all moneys for 
the redemption have been remitted as provided herein or as otherwise provided in the 
Supplemental Indenture related to the Bonds to be redeemed, and that on said date there will 
become due and payable on each of said Bonds the Redemption Price thereof and interest accrued 
thereon to the redemption date.  Each notice may further state that such redemption shall be 
conditional upon the deposit into the Debt Service Account, on or prior to the date fixed for 
redemption, moneys authorized by the Issuer to be deposited in the Debt Service Account that are 
sufficient to pay the Redemption Price and interest on the Bonds to be redeemed and that if such 
moneys have not been so received the notice shall be of no force or effect and the Issuer shall not 
be required to redeem such Bonds. 

 (b) Notice of redemption shall be given by the Issuer for and on behalf and at the expense 
of the Issuer.  The Issuer shall deposit the money required for payment of the Redemption Price 
of and the accrued interest to the redemption date on all Bonds then to be called for redemption on 
or before the date fixed for such redemption. 

 Section 4.04. Partial Redemption of Registered Bonds.  Unless otherwise provided in a 
Supplemental Indenture authorizing a Series of Bonds, upon surrender of any registered Bond 
redeemed in part only, the Issuer shall duly execute and deliver to the registered owner thereof, at 
the expense of the Issuer, a new Bond or Bonds of the same Series and maturity and of authorized 
denominations equal in aggregate principal amount to the unredeemed portion of the Bond 
surrendered, which new Bond or Bonds shall be a registered Bond or Bonds. 

 Section 4.05. Effect of Redemption.  If notice of redemption has been duly given as 
aforesaid, and moneys for payment of the Redemption Price, together with interest to the 
redemption date on the Bonds so called for redemption, are on deposit as required herein and have 
been remitted as provided herein or as otherwise provided in the Supplemental Indenture related 
to the Bonds to be redeemed, then such Bonds shall, on the redemption date designated in such 
notice, become due and payable at the Redemption Price specified in such notice and interest 
accrued thereon to the redemption date.  In such an event, from and after the date so designated, 
interest on the Bonds so called for redemption shall cease to accrue, and Owners of such Bonds 
shall have no rights in respect thereof except to receive payment of the Redemption Price therefor 
and interest accrued thereon to the redemption date. 

 Section 4.06. Disposition of Redeemed Bonds.  All Bonds redeemed in whole or in part 
pursuant to the provisions of this Article shall be canceled by the Issuer. 
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ARTICLE V 
 

PLEDGE OF REVENUES; ESTABLISHMENT OF 
FUNDS AND APPLICATION THEREOF 

 Section 5.01. The Pledge Effected by the Indenture.  The Bonds and the Repayment 
Obligations are special obligations of the Issuer payable from and secured by the Revenues, 
moneys, securities and funds pledged therefor.  There are hereby pledged for the payment of 
principal, Redemption Price and interest on the Bonds and of Repayment Obligations in 
accordance with their terms and the provisions of the Indenture, subject only to the provisions of 
the Indenture permitting the application thereof for the purposes and on the terms and conditions 
set forth in the Indenture (1) the proceeds of sale of the Bonds, (2) the Revenues, and (3) the 
Construction Fund, Bond Fund, Revenue Fund and any other Funds, Accounts and Subaccounts 
hereafter established or confirmed by the Indenture (except for any Rebate Fund) and pledged for 
the payment of principal, Redemption Price and interest on the Bonds and of Repayment 
Obligations, including the investments, if any, thereof, subject to any required rebate of all or a 
portion of the earnings on such investments to the United States of America pursuant to the 
requirements of Section 148(f) of the Code. 

 Section 5.02. Confirmation and Establishment of Funds.  (a) The following Funds are 
hereby established: 

 (1) Construction Fund, to be held by the Issuer; 

 (2) Revenue Fund, to be held by the Issuer; and 

 (3) Bond Fund, to be held by the Issuer, consisting of (A) a Debt Service 
Account in which the Issuer shall establish a separate Series Subaccount for each Series of 
Bonds and related Security Instrument Repayment Obligations and (B) a Debt Service 
Reserve Account in which the Issuer shall establish a separate Series Subaccount for each 
Series of Bonds and related Reserve Instrument Repayment Obligations. 

 (b) The Issuer may establish one or more separate and segregated sub-accounts within 
the Debt Service Account or the Debt Service Reserve Account from time to time as shall be 
requested by the Issuer. 

 (c) The Issuer may establish one or more special Rebate Funds, as provided in a Tax 
Certificate.  Money in any such fund shall not be considered moneys held for the benefit of the 
Holders of the Bonds but shall be held in trust for the payment to the United States of “rebate” as 
provided for in the Tax Certificate. 

 (d) The Issuer may, by Supplemental Indenture, establish one or more additional Funds 
or accounts. 

 Section 5.03. Construction Fund.  (a) There shall be paid into the Construction Fund the 
amounts required to be so paid by the provisions of the Indenture or any Supplemental Indenture. 
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 (b) The Issuer shall establish within the Construction Fund a separate Project Account 
for each Project and may establish one or more subaccounts in each Project Account. 

 (c) Amounts in each Project Account in the Construction Fund established for a Project 
shall be applied to pay the Cost of Construction of the Project.  In the event and to the extent that 
proceeds of the sale of Bonds were deposited in a Project Account pursuant to Section 2.03(b)(2) 
to provide for the payment of capitalized interest, the Issuer shall, without further direction, during 
the period for which interest was capitalized, transfer from the Project Account and deposit into 
the appropriate Series Subaccount in the Debt Service Account, the amounts required to pay 
interest on the Bonds when due, subject to any limitations contained in the Supplemental Indenture 
authorizing such Bonds. 

 (d) Subject to any required rebate of earnings on investments to the United States of 
America pursuant to Section 148(f) of the Code, all net income earned on any moneys or 
investments in a Project Account established in the Construction Fund for a Project shall be held 
in such Project Account for the purposes thereof unless otherwise provided in a Supplemental 
Indenture authorizing a Series of Bonds. 

 Section 5.04. Revenues and Revenue Fund.  All Revenues shall be promptly deposited by 
the Issuer to the credit of the Revenue Fund, except that pursuant to an escrow account approved 
by the United States Secretary of the Treasury, the proceeds of any interest subsidy with respect 
to the Bonds received from the United States Government may be deposited directly into the Bond 
Fund for credit to the Debt Service Account. 

 Section 5.05. Reserved. 

 Section 5.06. Flow of Funds.  (a) As soon as practicable in each month after the deposit of 
Revenues in the Revenue Fund, but in any case no later than the sixth (6th) day prior to the end of 
such month, an appropriate officer of the Issuer shall withdraw from the Revenue Fund to the 
extent available and deposit in the following order and in the following amounts of moneys or 
Investment Securities that mature or are redeemable at the option of the owner thereof prior to the 
date when it is anticipated that the proceeds from such Investment Securities are to be deposited:  

 (1) Into the Bond Fund for credit to the Debt Service Account, the amount, if 
any, required so that the balance in each of the separate Series Subaccounts therein shall 
equal the Accrued Debt Service with respect to the Series of Bonds for which such Series 
Subaccount was established, excluding any Pledged Bonds but including any related 
Security Instrument Repayment Obligations; provided, that moneys shall be transferred 
from the appropriate Project Account in the Construction Fund and deposited into the 
appropriate Series Subaccount in the Debt Service Account whenever and to the extent that 
there are moneys in the appropriate Project Account in the Construction Fund for that 
purpose, in an amount sufficient to cause the balance in such Series Subaccount to equal 
the Accrued Debt Service; provided, however, if the moneys available in the Revenue Fund 
for transfer shall be insufficient to equal the Accrued Aggregate Debt Service on all such 
Outstanding Bonds, excluding any Pledged Bonds but including any related Security 
Instrument Repayment Obligations, the Issuer shall deposit from the moneys so available 
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in the Revenue Fund into each such Series Subaccount such amount on a pro rata basis 
which reflects the portion of the original principal amount of each Series of Bonds then 
Outstanding to the total original principal amount of all such Series of Bonds; and  

 (2) Into the Bond Fund for credit to the Debt Service Reserve Account: 

 (A) if, after the issuance of a Series of Bonds, an amount equal to the 
Debt Service Reserve Requirement with respect to such Series of Bonds is not on 
deposit in the appropriate Series Subaccount in the Debt Service Reserve Account 
because (x) sufficient moneys for that purpose were not required by a Supplemental 
Indenture to be deposited into the Debt Service Reserve Account pursuant to the 
provisions of Section 2.02, or (y) such Supplemental Indenture did not provide for 
the execution of a Reserve Instrument Agreement, providing for the issuance of a 
Reserve Instrument to satisfy the Debt Service Reserve Requirement, an amount, 
in not to exceed sixty (60) approximately equal monthly installments, computed as 
of the contemplated date of issuance of such Series of Bonds, necessary to cause 
the balance in such Series Subaccount in the Debt Service Reserve Account to equal 
the Debt Service Reserve Requirement with respect to such Series of Bonds; 

 (B) if any Reserve Instrument satisfying all or a portion of the Debt 
Service Reserve Requirement with respect to a Series of Bonds has been terminated 
or is to expire pursuant to its terms, an amount, in not to exceed ten (10) 
approximately equal semiannual installments commencing on the fifth Business 
Day preceding the interest payment date of such Series of Bonds next succeeding 
the date of such termination or receipt by the Issuer of notice of such expiration, 
necessary to cause the balance in the appropriate Series Subaccount in the Debt 
Service Reserve Account to equal the Debt Service Reserve Requirement with 
respect to such Series of Bonds; and 

 (C) if (a) moneys shall ever have been paid out of any Series Subaccount 
in the Debt Service Reserve Account for the purpose specified in 
Section 5.08(b)(1), or (b) a draw on a Reserve Instrument shall have been made for 
the purpose specified in Section 5.08(b)(2), or (c) if for any other reason the fair 
market value of the moneys and Investment Securities in any Series Subaccount in 
the Debt Service Reserve Account shall have become less than the applicable Debt 
Service Reserve Requirement or the amount previously deposited therein pursuant 
to paragraph (i) or (ii) above, such amount of the money remaining in the Revenue 
Fund, or all of the money so remaining if less than the amount necessary, until 
(x) the amount so paid out of or removed from such Series Subaccount in the Debt 
Service Reserve Account shall have been replaced, and (y) there shall be on deposit 
in such Series Subaccount in the Debt Service Reserve Account the amount 
required to be paid to the Reserve Instrument Issuer pursuant to any Reserve 
Instrument Agreement in order to cause the Reserve Instrument Coverage to be 
reinstated in an amount to equal the Reserve Instrument Limit, plus the amount, if 
any, required to be deposited into such Series Subaccount in the Debt Service 
Reserve Account, after taking into account both the moneys on deposit therein and 
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the Reserve Instrument Coverage applicable to such Bonds, so as to cause an 
amount equal to the Debt Service Reserve Requirement to be on deposit in such 
Series Subaccount in the Debt Service Reserve Account;  

provided, however, if the moneys in the Revenue Fund are insufficient to make the required 
deposits into all Series Subaccounts in the Debt Service Reserve Account, the Issuer shall deposit 
from the moneys so available into all such Series Subaccounts on a pro rata basis which reflects 
the proportion of the original principal amount of each Series of Bonds then Outstanding to the 
total original principal amount of all such Series of Bonds. 

So long as there shall be held in the Bond Fund, excluding any Reserve Instrument 
Coverage, an amount sufficient to pay in full all Outstanding Bonds, related Repayment 
Obligations in accordance with their terms (including principal or applicable sinking fund 
Redemption Price and interest thereon), no deposits shall be required to be made into the Bond 
Fund. 

 (b) Amounts remaining in the Revenue Fund at the end of each month after payment of 
the amounts required by Subsection (a) of this Section may be applied by the Issuer, free and clear 
of the lien of the Indenture, to any one or more of the following, to the extent permitted by law:  
(1) the purchase or redemption of any Bonds and payment of expenses in connection therewith; 
(2) payments of principal or redemption price of and interest on any bonds, including general 
obligation or junior lien revenue bonds of the Issuer; (3) payments into any Project Account or 
Accounts established in the Construction Fund for application to the purposes of such Accounts; 
and (4) any other lawful purpose of the Issuer. 

 (c) Upon any purchase or redemption, pursuant to Subsection (b) of this Section, of 
Bonds of any Series and maturity for which Sinking Fund Installments shall have been established, 
the principal amount of such Bonds shall be credited toward such Sinking Fund Installments in 
inverse chronological order of their due dates, unless the Issuer shall elect to have the Sinking 
Fund Installments next due credited as provided in Section 5.10. 

 Section 5.07. Bond Fund — Debt Service Account.  (a)  Each Supplemental Indenture 
providing for the issuance of a Series of Bonds shall establish a separate Series Subaccount in the 
Debt Service Account for each such Series of Bonds issued, which Series Subaccount may be 
subdivided as provided in such Supplemental Indenture.  Subject to the provisions of the 
Supplemental Indenture authorizing the issuance of any Series of Bonds, any payments made by a 
Security Instrument Issuer with respect to a Series of Bonds shall be deposited into the Series 
Subaccount relating to such Series of Bonds.  

 (b) The Issuer shall pay out of the appropriate Series Subaccount in the Debt Service 
Account:  (1) on or before each interest payment date for any of the Bonds, the amount required 
for the interest payable on such date; (2) on or before each Principal Installment due date, the 
amount required for the Principal Installment payable on such due date; and (3) on or before any 
redemption date for the Bonds, the amount required for the payment of interest and Redemption 
Price on the Bonds then to be redeemed.  Such amounts shall be applied by the Paying Agents on 
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the due dates thereof.  The Issuer shall also pay out of the Debt Service Account the accrued 
interest included in the purchase price of Bonds purchased for retirement.   

 (c) Whenever there is a Security Instrument Repayment Obligation due and payable to 
any Security Instrument Issuer pursuant to the terms and provisions of a related Security 
Instrument Agreement, the Issuer shall pay out of the appropriate Series Subaccount in the Debt 
Service Account to such Security Instrument Issuer an amount equal to such Security Instrument 
Repayment Obligation.  If payment is so made to a Security Instrument Issuer a corresponding 
payment on any Pledged Bonds held for the benefit of the Security Instrument Issuer shall not be 
made but shall be deemed to have been made (without requiring an additional payment by the 
Issuer) and the Issuer shall keep its records accordingly. 

 (d) Except as otherwise provided in a Supplemental Indenture authorizing a Series of 
Bonds, amounts accumulated in the Debt Service Account with respect to any Sinking Fund 
Installment (together with amounts accumulated therein with respect to interest on the Bonds for 
which such Sinking Fund Installment was established) shall, on or prior to the sixtieth (60th) day 
preceding the due date of such Sinking Fund Installment, be applied to (1) the purchase of Bonds 
of the Series and maturity for which such Sinking Fund Installment was established, or (2) the 
redemption at the applicable sinking fund Redemption Price, pursuant to Article IV, of such 
Bonds, if then redeemable by their terms, or (3) any combination of purposes described in 
clauses (1) and (2).  All purchases of any Bonds pursuant to this Subsection (d) shall be made at 
prices not exceeding the applicable sinking fund Redemption Price of such Bonds plus accrued 
interest, and such purchases shall be made in such manner as the Issuer shall direct.  The applicable 
sinking fund Redemption Price (or principal amount of maturing Bonds) of any Bonds so 
purchased or redeemed shall be deemed to constitute part of the Debt Service Account until such 
Sinking Fund Installment date, for the purpose of calculating the amount of such Account.  As 
soon as practicable after the sixtieth (60th) day preceding the due date of any such Sinking Fund 
Installment, the Issuer shall proceed to call for redemption, by giving notice as provided in 
Section 4.03, on such due date Bonds of the Series and maturity for which such Sinking Fund 
Installment was established (except in the case of Bonds maturing on a Sinking Fund Installment 
date) in such amount as shall be necessary to complete the retirement of the unsatisfied balance of 
such Sinking Fund Installment.  The Issuer shall pay out of the Debt Service Account, on or before 
such redemption date (or maturity date), the amount required for the redemption of the Bonds so 
called for redemption (or for the payment of such Bonds then maturing), and such amount shall be 
applied by such Paying Agents to such redemption (or payment).   

 Section 5.08. Bond Fund — Debt Service Reserve Account.  (a) Each Supplemental 
Indenture providing for the issuance of a Series of Bonds shall establish in the Debt Service 
Reserve Account a separate Series Subaccount for such Series of Bonds if there is a Debt Service 
Reserve Requirement for such Series of Bonds.  Such Series Subaccount shall be held separate 
from all other accounts and funds of the Issuer.  Such Supplemental Indenture shall specify the 
Debt Service Reserve Requirement, if any, for such Series Subaccount.  Subject to any limitations 
contained in a Supplemental Indenture, the Issuer may satisfy all or any portion of any Debt 
Service Reserve Requirement for a Series of Bonds by means of a Reserve Instrument (or may 
substitute one Reserve Instrument for another); provided, however, that if such Series of Bonds is 
Outstanding and there is a rating in effect for such Series of Bonds, the Issuer shall provide written 
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evidence from each Rating Agency then having a rating in effect for such Series of Bonds to the 
effect that the Rating Agency has reviewed the proposed Reserve Instrument and that the use of 
such Reserve Instrument (or the substitution of one Reserve Instrument for another, as appropriate) 
will not, by itself result in a reduction or withdrawal of such Rating Agency’s rating of such Series 
of Bonds. 

 (b) If on the final Business Day of any month, after the deposit of moneys required by 
Section 5.06(a)(1), the amount in any Series Subaccount in the Debt Service Account shall be less 
than the amount required to be in such Series Subaccount, the Issuer shall (1) apply amounts from 
the corresponding Series Subaccount, if any, in the Debt Service Reserve Account to the extent 
necessary to make good the deficiency, and (2) to the extent that moneys and investments available 
in the corresponding Series Subaccount, if any, in the Debt Service Reserve Account are not 
sufficient to eliminate the deficiency in the Series Subaccount in the Debt Service Account and 
Reserve Instruments are in effect for the corresponding Series of Bonds, immediately make a 
demand for payment on all such Reserve Instruments, to the maximum extent authorized by such 
Reserve Instruments, in the amount necessary to make up such deficiency, and immediately 
deposit such payment upon receipt thereof in the appropriate Series Subaccount in the Debt Service 
Account. 

 (c) Whenever the moneys on deposit in a Series Subaccount in the Debt Service Reserve 
Account for a Series of Bonds, including investment earnings and Reserve Instrument Coverage 
with respect thereto, shall exceed the Debt Service Reserve Requirement for all Outstanding Bonds 
of such Series and related Repayment Obligations, any excess moneys shall be transferred by the 
Issuer and deposited into the Bond Fund annually on each May 15. 

 (d) Whenever the amount in a Series Subaccount in the Debt Service Reserve Account, 
excluding any Reserve Instrument Coverage, together with the amount in the corresponding Series 
Subaccount in the Debt Service Account for a Series of Bonds, is sufficient to pay in full all 
Outstanding Bonds of such Series and related Repayment Obligations in accordance with their 
terms (including Principal Installments or applicable sinking fund Redemption Price and interest 
thereon), the funds on deposit in such Series Subaccount in the Debt Service Reserve Account 
shall be transferred to the corresponding Series Subaccount in the Debt Service Account and no 
deposits shall be required to be made into such Series Subaccount in the Debt Service Reserve 
Account. 

 (e) Unless otherwise provided in a Supplemental Indenture authorizing a Series of 
Bonds, in calculating the amount on deposit in a Series Subaccount in the Debt Service Reserve 
Account, the amount of the Reserve Instrument Coverage for the corresponding Series of Bonds 
will be treated as an amount on deposit in such Series Subaccount in the Debt Service Reserve 
Account. 

 (f) Unless otherwise specified in the Supplemental Indenture authorizing a Series of 
Bonds, if any Reserve Instrument satisfying all or a portion of the Debt Service Reserve 
Requirement with respect to a Series of Bonds has been terminated or is to expire pursuant to its 
terms, the Issuer shall deposit cash in the appropriate Series Subaccount in the Debt Service 
Reserve Account as set forth in Section 5.06(a)(2)(B) or a new Reserve Instrument shall be issued 
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in place of the expiring Reserve Instrument, in an amount or to provide coverage at least equal to 
the Debt Service Reserve Requirement for the corresponding Series of Bonds. 

 Section 5.09. Reserved. 

 Section 5.10. Purchase of Bonds.  The Issuer may purchase any Bond, with the consent of 
the Owner thereof, from any available funds at public or private sale, as and when and at such 
prices as the Issuer may in its discretion determine, but at a price excluding accrued interest not 
exceeding the principal amount thereof, or in the case of Bonds that by their terms are subject to 
redemption prior to maturity, at the then current or first applicable Redemption Price (excluding 
accrued interest), as the case may be.  All Bonds so purchased shall at such times as shall be 
selected by the Issuer be delivered to and canceled and shall thereafter be delivered to, or upon the 
order of, the Issuer, and no Bonds shall be issued in place thereof.  In the case of the purchase of 
Bonds of a Series and maturity for which Sinking Fund Installments shall have been established, 
the Issuer shall elect the manner in which the principal amount of such Bonds shall be credited 
toward Sinking Fund Installments. 

ARTICLE VI 

COVENANTS OF THE ISSUER 

 Section 6.01. Punctual Payment of Bonds.  The Issuer will punctually pay or cause to be 
paid the principal or Redemption Price and the interest to become due in respect of all the Bonds 
and any Repayment Obligations, in strict conformity with the terms of the Bonds, any Security 
Instrument Agreement, any Reserve Instrument Agreement and the Indenture, and the Issuer will 
punctually pay or cause to be paid all Sinking Fund Installments which may be established for any 
Series of Bonds. 

 Section 6.02. Construction of Projects.  Once the Issuer has determined to construct a 
Project, it will promptly commence, or cause to be commenced, the construction of such Project 
and will continue, or cause to be continued, the same to completion with all practicable dispatch, 
and such Project will be constructed in a sound and economic manner. 

 Section 6.03. No Impairment of Revenues.  Pursuant to Section 11-14-17.5(2)(d) of the 
Utah Municipal Bond Act, (i) the ordinances, resolutions or other enactments of the Governing 
Body imposing the sales taxes constituting the Revenues and pursuant to which such sales taxes 
are being collected and (ii) the obligation of the Issuer to levy, collect and allocate the sales taxes 
constituting the Revenues and to apply the Revenues as provided in the Indenture, shall be 
irrevocable so long as the Bonds are Outstanding and are not subject to amendment in any manner 
which would impair the rights of the Bondholders or which would in any way jeopardize the timely 
payment of the principal of or interest on the Bonds when due. 

 Section 6.04. Against Encumbrances.  (a) The Issuer represents and covenants that the 
Indenture constitutes and the Bonds issued thereunder are secured by, including, but not limited 
to, a priority first lien on the Revenues and the Issuer shall not pledge or otherwise encumber the 
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Revenues in a lien senior to that of the lien of the Indenture.  The Issuer will not sell, convey, 
mortgage, encumber, pledge or otherwise dispose of any part of the Revenues except as provided 
in the Indenture; provided, however, that nothing contained herein shall prevent the Issuer from 
issuing, if and to the extent permitted by law, indebtedness having a lien on Revenues subordinated 
to that of the Bonds.  The Issuer acknowledges, agrees and covenants that any existing or future 
indebtedness, agreement, contract, or similar arrangement not entered into pursuant to the 
Indenture in which the Issuer pledges, distributes or shares the Revenues is hereby deemed 
explicitly subordinate to the first lien pledge of the Indenture. 

 (b) The Issuer will do, execute, acknowledge and deliver, or cause to be done, 
executed, acknowledged and delivered, such Supplemental Indentures and such further accounts, 
instruments and transfers as may be reasonably required for the better assuring and pledging the 
Revenues and the other amounts pledged hereby to the payment of the principal of, Redemption 
Price and interest on the Bonds. 

 Section 6.05. Covenant of State of Utah.  Pursuant to Section 11-14-17.5(3) of the Utah 
Municipal Bond Act, the State pledges and agrees with the Bondholders, Security Instrument 
Issuers and Reserve Instrument Issuers that the State will not alter, impair or limit the Revenues in 
a manner that reduces the amounts to be rebated to the Issuer which are devoted or pledged by the 
Indenture until the Bonds, together with applicable interest, are fully met and discharged; provided, 
however, that nothing shall preclude such alteration, impairment or limitation if and when adequate 
provision shall be made by law for the protection of the Bondholders, Security Instrument Issuers 
and Reserve Instrument Issuers. 

 Section 6.06. Accounts and Reports.  (a) The Issuer will at all times keep, or cause to be 
kept, proper books of record and accounts, separate and apart from all other records and accounts 
of the Issuer, in which complete and accurate entries shall be made of all transactions relating to 
the Revenues.  Such books of record and accounts shall at all times during business hours, and at 
no cost to the following indicated parties, be subject to the inspection of the Holders of not less 
than five percent (5%) of any Series of Bonds then Outstanding, any Security Instrument Issuer, 
any Reserve Instrument Issuer, any party specified by a Supplemental Indenture, or their 
representatives authorized in writing. 

 (b) The Issuer will place on file with any party specified by a Supplemental Indenture 
annually within six (6) months after the close of each Fiscal Year, a financial statement in 
reasonable detail for the preceding Fiscal Year showing the receipt and disposition of all Revenues 
and the balances of all Funds as of the end of each Fiscal Year, which financial statement and 
balance sheet shall be accompanied by an Accountant’s Certificate.  Each such financial statement, 
in addition to whatever matters may be thought proper by the Independent Public Accountant to 
be included therein, shall include the following: 

 (1) An analysis of all Funds provided for herein, setting out as to each all 
deposits and disbursements made during the Fiscal Year and the amount in each Fund at 
the end of the Fiscal Year; and 

(2) Such other matters as may be required by Supplemental Indenture. 
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Simultaneously with the filing of such financial statement, there shall be filed with any party 
specified by a Supplemental Indenture a report of indenture compliance review conducted by the 
firm of Independent Public Accountants which signed the Accountants’ Certificate accompanying 
the financial statement. 

 (c) The reports, statements and other documents required to be furnished shall be 
available for inspection of and at no cost to Bondholders, Security Instrument Issuers and Reserve 
Instrument Issuers at the office of the Issuer and the Issuer shall mail the same to each Bondholder, 
Security Instrument Issuer and Reserve Instrument Issuer who shall file a written request therefor 
with the Issuer. 

 Section 6.07. Compliance With Indenture. The Issuer will not issue any Bonds in any 
manner other than in accordance with the provisions of the Indenture and will not suffer or permit 
any default to occur under the Indenture, but will faithfully observe and perform all the covenants, 
conditions and requirements hereof.  The Issuer will make, execute and deliver any and all such 
further resolutions, instruments and assurances as may be reasonably necessary or proper to carry 
out the intention or to facilitate the performance of the Indenture, and for the better assuring and 
confirming unto the Holders of the Bonds, the Security Instrument Issuers and the Reserve 
Instrument Issuers of the rights, benefits and security provided in the Indenture.  The Issuer for 
itself, its successors and assigns, represents, covenants and agrees with the Holders of the Bonds, 
the Security Instrument Issuers and the Reserve Instrument Issuers as a material inducement to the 
purchase of the Bonds and the issuance of the Security Instruments and the Reserve Instruments, 
that so long as any of the Bonds shall remain Outstanding and the principal or Redemption Price 
thereof or interest thereon shall be unpaid or unprovided for, it will faithfully perform all of the 
covenants and agreements contained in the Indenture and the Bonds. 

 Section 6.08. Power to Issue Bonds and Pledge Revenues and Other Funds.  The Issuer is 
duly authorized under all applicable laws to create and issue the Bonds and to adopt the Indenture 
and to pledge the Revenues and other moneys, securities and funds to be pledged by the Indenture 
in the manner and to the extent provided in the Indenture.  The Bonds and the provisions of the 
Indenture are and will be the valid and legally enforceable obligations of the Issuer in accordance 
with their terms and the terms of the Indenture.  The Issuer shall at all times, to the extent permitted 
by law, defend, preserve and protect the pledge of the Revenues and other moneys, securities and 
Funds pledged under the Indenture and all the rights of the Bondholders, the Security Instrument 
Issuers and the Reserve Instrument Issuers under the Indenture against all claims and demands of 
all persons whomsoever. 

 Section 6.09. General.  (a)  The Issuer shall do and perform or cause to be done and 
performed all acts and things required to be done or performed by or on behalf of the Issuer under 
the provisions of the Act and the Indenture. 

 (b) Upon the date of delivery of any of the Bonds, all acts, conditions and things required 
by law and the Indenture to exist, to have happened and to have been performed precedent to and 
in the issuance of such Bonds shall exist, have happened and have been performed in regular and 
in due time, form and manner as required by law and the Issuer will have duly and regularly 
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complied with all applicable provisions of law and will be duly authorized to issue the Bonds under 
the Act in the manner and upon the terms as in the Indenture provided. 

ARTICLE VIII 

MODIFICATION OR AMENDMENT OF INDENTURE 

 Section 8.01. Amendments Permitted.  (a)  The Indenture or any Supplemental Indenture 
and the rights and obligations of the Issuer and of the Owners of the Bonds may be modified or 
amended at any time by a Supplemental Indenture and pursuant to the affirmative vote at a meeting 
of Bondowners, or with the written consent without a meeting,  

 (1) of the Owners of at least sixty percent (60%) in principal amount of the 
Bonds then Outstanding, and  

 (2) in case less than all of the several Series of Bonds then Outstanding are 
affected by the modification or amendment, of the Owners of at least sixty percent (60%) 
in principal amount of the Bonds of each Series so affected and then Outstanding, and  

 (3) in case the modification or amendment changes the terms of any Sinking 
Fund Installment, of the Owners of at least sixty percent (60%) in principal amount of the 
Bonds of the particular Series and maturity entitled to such Sinking Fund Installment and 
then Outstanding;  

provided, however, that if such modification or amendment will, by its terms, not take effect so 
long as any Bonds of any specified Series remain Outstanding, the consent of the Owners of Bonds 
of such Series shall not be required and the Bonds of such Series shall not be deemed to be 
Outstanding for the purpose of any calculation of Outstanding Bonds under this Section. No such 
modification or amendment shall (i) extend the fixed maturity of any Bond, or reduce the principal 
amount or Redemption Price thereof, or reduce the rate or extend the time of payment of interest 
thereon, without the consent of the Owners of each such Bond so affected, or (ii) reduce the 
aforesaid percentage of Bonds required for the affirmative vote or written consent to an amendment 
or modification of the Indenture, without the consent of the Owners of all of the Bonds then 
Outstanding, or (iii) without its written consent thereto, modify any of the rights or obligations of 
the Bondholders.  If a Security Instrument or a Reserve Instrument is in effect and not in default 
on a payment obligation with respect to any Series of Bonds Outstanding and if a proposed 
modification or amendment would affect such Series of Bonds, then, except as provided in 
Section 8.01(b), neither the Indenture nor any Supplemental Indenture with respect to such Series 
of Bonds shall be modified or amended at any time without the prior written consent of the related 
Security Instrument Issuer or the related Reserve Instrument Issuer, as the case may be.  
Notwithstanding any provisions of the Indenture to the contrary, a Supplemental Indenture 
providing for the issuance by a Security Instrument Issuer of a Security Instrument in connection 
with a Series of Bonds issued under the Indenture may provide, among other provisions, that the 
Security Instrument Issuer shall at all times, so long as the Series of Bonds remain Outstanding, 
be deemed to be the exclusive owner of all of the Bonds of such Series for the purpose of 
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consenting to the execution and delivery of a Supplemental Indenture pursuant to the provisions 
of this Subsection (a). 

 (b) Except as provided in a Supplemental Indenture, the Indenture or any Supplemental 
Indenture and the rights and obligations of the Issuer, the Owners of the Bonds, the Security 
Instrument Issuers and the Reserve Instrument Issuers may also be modified or amended at any 
time by a Supplemental Indenture, without the consent of any Bondowners, Security Instrument 
Issuer or Reserve Instrument Issuer, but only to the extent permitted by law and only for any one 
or more of the following purposes: 

 (1) to add to the covenants and agreements of the Issuer in the Indenture 
contained, other covenants and agreements thereafter to be observed, or to surrender any 
right or power herein reserved to or conferred upon the Issuer; 

 (2) to make such provisions for the purpose of curing any ambiguity, or of 
curing or correcting any defective provision contained in the Indenture or in regard to 
questions arising under the Indenture or to make any other change, as the Issuer may deem 
necessary or desirable, and that shall not adversely affect the interests of the Owners of the 
Bonds, the Security Instrument Issuers or the Reserve Instrument Issuers; 

 (3) to provide for the issuance of a Series of Bonds, and to provide the terms 
and conditions under which such Series of Bonds may be issued executed, subject to and 
in accordance with the provisions of Article II; 

 (4) to provide for the issuance of the Bonds pursuant to a book-entry system or 
as uncertificated registered public obligations pursuant to the provisions of the Registered 
Public Obligations Act, Chapter 7 of Title 15 of the Utah Code, or any successor provision 
of law; 

 (5) to make any change that shall not adversely affect the rights or interests of 
the Owners of the Bonds, any Security Instrument Issuers or any Reserve Instrument 
Issuers, requested by a Rating Agency in order to obtain or maintain any rating on the 
Bonds or by a Security Instrument Issuer or Reserve Instrument Issuer in order to insure or 
provide other security for any Bonds;  

 (6) to make any change necessary (A) to establish or maintain the exemption 
from federal income taxation of interest on any Series of Bonds as a result of any 
modifications or amendments to Section 148 of the Code or interpretations by the Internal 
Revenue Service of Section 148 of the Code or of regulations proposed or promulgated 
thereunder, or (B) to comply with the provisions of Section 148(f) of the Code, including 
provisions for the payment of all or a portion of the investment earnings of any of the Funds 
established hereunder to the United States of America.  Any Tax Certificate may be 
amended or supplemented at any time as and to the extent provided therein without the 
consent of the Bondholders, Security Instrument Issuers or Reserve Instrument Issuers; 
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 (7) if the Bonds affected by such change are rated by a Rating Agency, to make 
any change which does not result in a reduction of the rating applicable to any of the Bonds 
so affected, provided that if any of the Bonds so affected are secured by a Security 
Instrument, such change must be approved in writing by the related Security Instrument 
Issuer; 

 (8) if the Bonds affected by such change are secured by a Security Instrument, 
to make any change approved in writing by the related Security Instrument Issuer, provided 
that if any of the Bonds so affected are rated by a Rating Agency, such change shall not 
result in a reduction of the rating applicable to any of the Bonds so affected; 

 (9) unless otherwise provided by a Supplemental Indenture authorizing a Series 
of Construction Bonds (or Bond Anticipation Notes), the designation of the facilities to 
constitute a Project by such Supplemental Indenture may be modified or amended if the 
Issuer delivers to the Bondholders (1) a Supplemental Indenture designating the facilities 
to comprise the Project, (2) an opinion of Bond Counsel to the effect that such amendment 
will not adversely affect the tax-exempt status (if applicable) or validity of the Bonds, and 
(3) a Written Certificate of the Issuer setting forth the Estimated Completion Date and the 
estimated Cost of Construction of the Project, as amended, and certifying that such 
amendment will not adversely affect the Issuer’s ability to comply with the provisions of 
the Indenture;  

 (10) to correct any references contained herein to provisions of the Act, the Code 
or other applicable provisions of law that have been amended so that the references herein 
are incorrect; 

 (11) to provide for the pledge of additional monies, funds or other assets to 
secure payment of one or more Series of Bonds; and 

 (12) to provide for a Reserve Instrument instead of cash to satisfy all or a portion 
of a Debt Service Reserve Requirement. 

No modification or amendment shall be permitted pursuant to paragraph (11) of this 
Section 8.01(b) unless the Issuer delivers an Opinion of Counsel of nationally recognized standing 
in the field of law relating to municipal bonds and satisfactory to the Holders of any Bonds affected 
by such modification or amendment to the effect that such modification or amendment will not 
adversely affect the tax-exempt status or validity of any Bonds affected by such modification or 
amendment.  The Issuer shall notify any Security Instrument Issuer or Reserve Instrument Issuer 
prior to the execute and delivery of a Supplemental Indenture pursuant to this Section 8.01(b). 

 (c) Each Supplemental Indenture shall become effective as of the date of its execution 
and delivery or such later date as shall be specified in such Supplemental Indenture.   

 Section 8.02. Bondowners’ Meetings.  (a)  The Bondholders may, and upon the Written 
Request of the Issuer shall, at any time, call a meeting of the Owners of Bonds, to be held at such 
place as may be selected by the Bondholders and specified in the notice calling such meeting.  



 

 -45- 

Written notice of such meeting, stating the time and place of meeting and in general terms the 
business to be submitted, shall be mailed by the Bondholders, postage prepaid, not less than thirty 
(30) nor more than sixty (60) days before such meeting, to any Security Instrument Issuer or 
Reserve Instrument Issuer that is in effect and not in default on a payment obligation with respect 
to any Series of Bonds Outstanding and to each Owner of Bonds then Outstanding at his address, 
if any, appearing upon the Bond register of the Issuer.  The cost and expense of the giving of such 
notice shall be borne by the Issuer, and the Bondholders shall be reimbursed by the Issuer for any 
expense incurred. 

 (b) Prior to calling any meeting of the Owners of Bonds, the Bondholders shall adopt 
regulations for the holding and conduct of such meeting, and copies of such regulations shall be 
filed at the office of the Issuer and shall be open to the inspection of all Bondowners.  The 
regulations shall include such provisions as the Bondholders may deem advisable for evidencing 
the ownership of Bonds, for voting in person or by proxy, for the selection of temporary and 
permanent officers to conduct the meeting and inspectors to tabulate and canvass the votes cast 
thereat, the adjournment of any meeting and the records to be kept of the proceedings of such 
meeting, including rules of order for the conduct of such meeting and such other regulations as, in 
the opinion of the Bondholders, may be necessary or desirable. 

 (c) No resolution adopted by such meeting of Bondowners shall be binding unless and 
until a valid Supplemental Indenture has been passed containing the modifications or amendments 
authorized by the resolution adopted at such meeting.  Such Supplemental Indenture shall become 
effective upon the filing with the Bondholders of the resolution adopted at such meeting and such 
Supplemental Indenture. 

 Section 8.03. Amendment by Written Consent.  To the extent an amendment is permitted 
by this Article, the Issuer may at any time execute and deliver a valid Supplemental Indenture 
amending the provisions of the Bonds, the Indenture or any Supplemental Indenture to become 
effective when and as approved by written consent of the Bondowners and any necessary Security 
Instrument Issuer and Reserve Instrument Issuer and as provided in this Section.  Such 
Supplemental Indenture shall not be effective unless there shall have been filed with the Issuer the 
written consents of the necessary number of Owners of the Bonds then Outstanding and a notice 
shall have been mailed as hereinafter in this Section provided.  It shall not be necessary for the 
consent of the Bondowners under this Section to approve the particular form of any proposed 
Supplemental Indenture, but it shall be sufficient if such consent shall approve the substance 
thereof.  Each such consent of a Bondowner shall be effective only if accompanied by proof of 
ownership of the Bonds for which such consent is given, which proof shall be such as is permitted 
by Section 12.04.  Any such consent shall be binding upon the Owner of the Bonds giving such 
consent and on any subsequent Owner thereof (whether or not such subsequent Owner has notice 
thereof) unless such consent is revoked in writing by the Owner of the Bonds giving such consent 
or, in the case of a Bondowner's consent, a subsequent Owner thereof by filing such revocation 
with the Issuer prior to the date when the notice hereinafter in this Section provided for has been 
mailed.  Notice of the fact of the execution and delivery of such Supplemental Indenture shall be 
mailed by the Issuer to Bondowners (but failure to mail copies of such notice shall not affect the 
validity of the Supplemental Indenture when assented to by the requisite percentage of the Owners 
of the Bonds as aforesaid) and to each Security Instrument Issuer and Reserve Instrument Issuer 
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of a Security Instrument or a Reserve Instrument, as the case may be, then in effect and not in 
default in a payment obligation. 

 Section 8.04. Disqualified Bonds.  Bonds owned or held by or for the account of the Issuer 
shall not be deemed Outstanding for the purpose of any vote, consent or other action or any 
calculation of Outstanding Bonds in this article provided for, and shall not be entitled to vote or 
consent to, or to take, any other action provided for in this Article.  Any Pledged Bonds shall be 
deemed Outstanding and, for the purposes of any vote, shall be considered to be owned by the 
appropriate Security Instrument Issuer. 

 Section 8.05. Effect of Modification or Amendment.  When any Supplemental Indenture 
modifying or amending the provisions of the Indenture or any Supplemental Indenture shall 
become effective as provided in this Article, the Indenture or such Supplemental Indenture shall 
be and be deemed to be modified and amended in accordance therewith, and the respective rights, 
duties and obligations under the Indenture or such Supplemental Indenture of the Issuer, any 
Security Instrument Issuer, any Reserve Instrument Issuer and all Owners of Bonds Outstanding 
hereunder shall thereafter be determined, exercised and enforced hereunder, subject in all respects 
to such modification and amendment.  All the terms and conditions of any such Supplemental 
Indenture shall be and be deemed to be part of the terms and conditions of the Indenture or such 
Supplemental Indenture for any and all purposes. 

 Section 8.06. Endorsement or Replacement of Bonds Issued After Amendments.  The Issuer 
may determine that Bonds executed and delivered after the effective date of a Supplemental 
Indenture executed and delivered as provided in this Article shall bear a notation, by endorsement 
or otherwise, in form approved by the Issuer, as to the modification or amendment provided for by 
such Supplemental Indenture.  In that case, upon demand of the Owner of any Bond Outstanding 
at such effective date and presentation of his Bond for the purpose, a suitable notation shall be 
made on such Bond. The Issuer may determine that new Bonds, so modified as in the opinion of 
the Issuer is necessary to conform to such Supplemental Indenture, shall be prepared, executed 
and delivered.  In that case, upon demand of the Owner of any Bond then Outstanding, such new 
Bonds shall be exchanged without cost to any Bondowner, for Bonds then Outstanding, upon 
surrender of such Bonds. 

ARTICLE IX 

EVENTS OF DEFAULT AND REMEDIES OF BONDOWNERS 

 Section 9.01. Events of Default.  If one or more of the following events occur, it is hereby 
declared to constitute an “event of default”: 

 (a) failure to make the due and punctual payment of the principal or 
Redemption Price (excluding the Redemption Price to be paid for the optional redemption 
of any Bond) of any Bond when and as the same shall become due and payable, whether 
at maturity as therein expressed, by proceedings for redemption, by declaration or 
otherwise; 



 

 -47- 

 (b) failure to make the due and punctual payment of any installment of interest 
on any Bond or any Sinking Fund Installment when and as such interest installment or 
Sinking Fund Installment shall become due and payable; 

 (c) failure by the Issuer to observe any of the covenants, agreements or 
conditions on its part in the Indenture or in the Bonds contained, and failure to remedy the 
same for a period of thirty (30) days after written notice thereof, specifying such failure 
and requiring the same to be remedied, shall have been given to the Issuer (a) by the Owners 
of not less than twenty-five percent (25%) in aggregate principal amount of the Bonds at 
the time Outstanding or (b) as otherwise provided in a Supplemental Indenture; 

 (d) bankruptcy, reorganization, arrangement, insolvency or liquidation 
proceedings, including without limitation proceedings under Chapter 9 of 11 U.S.C. (as the 
same may from time to time be hereafter amended), or other proceedings for relief under 
any Federal or state bankruptcy law or similar law for the relief of debtors are instituted by 
or against the Issuer and, if instituted against the Issuer, said proceedings are consented to 
or are not dismissed within thirty (30) days after such institution; or 

 (e) any event of default specified in a Supplemental Indenture; 

provided that any failure by the Issuer to make payment as described in subparagraph (a) or (b) of 
this Section shall not constitute an Event of Default with respect to any Bond if the Supplemental 
Indenture authorizing the issuance of such Bond provides that due and punctual payment by a 
Security Instrument Issuer or a Reserve Instrument Issuer shall not give rise to an Event of Default 
and such payment is, in fact, duly and punctually made. 

The Issuer shall give notice to Bondholders and any Security Instrument Issuer or Reserve 
Instrument Issuer of any Event of Default known to it within thirty (30) days after it has knowledge 
thereof. 

 Section 9.02. Acceleration.  Upon the occurrence of an Event of Default, unless the 
principal of all the Bonds shall have already become due and payable, (i) the Holders of not less 
than 25% in aggregate principal amount of the Bonds at the time Outstanding (subject to any 
limitations specified in a Supplemental Indenture authorizing a Series of Bonds with respect to the 
rights of the Holders of such Bonds, as the case may be), (ii) Security Instrument Issuers at the 
time providing Security Instruments which are in full force and effect and not in default on any 
payment obligation and which secure not less than 25% in aggregate principal amount of the Bonds 
at the time Outstanding, or (iii) any combination of Bondholders and Security Instrument Issuers 
described in clauses (i) and (ii) representing not less than 25% in aggregate principal amount of 
the Bonds at the time Outstanding, the principal of all of the Bonds then Outstanding, and the 
interest accrued thereon shall, upon notice in writing to the Issuer, be due and payable immediately.  
Such principal and interest shall be immediately due and payable, notwithstanding anything to the 
contrary in the Indenture or in the Bonds; provided that with respect to an Event of Default 
described in 9.01(a) or (b) relative to any Series of Bonds Outstanding secured by a Security 
Instrument which is in full force and effect and not in default on any payment obligation 
thereunder, no acceleration of such Series of Bonds shall occur without the written consent of the 
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Security Instrument Issuer that provided such Security Instrument, which consent shall not be 
unreasonably withheld. 

 Section 9.03. Accounting and Examination of Records After Default.  The Issuer covenants 
that if an Event of Default shall have happened and shall not have been remedied, the books of 
record and accounts of the Issuer and all other records of the Issuer relating to the Revenues shall 
at all times be subject to the inspection and use of the Bondholders and of its agents and attorneys.  
The Issuer covenants that if an Event of Default shall happen and shall not have been remedied, 
the Issuer will account, as if it were the trustee of an express trust, for all Revenues and other 
moneys, securities and funds pledged or held under the Indenture for such period as shall be stated. 

 Section 9.04. Application of Revenues and Other Moneys After Default.  (a)  During the 
continuance of an Event of Default, such Revenues and such moneys, securities and funds and the 
income therefrom shall be applied as follows and in the following order: 

 (i)  (i) to the payment of the interest and principal or Redemption 
Price then due on the Bonds and Security Instrument Repayment Obligations, as follows: 

 (A) unless the principal of all of the Bonds shall have become or have 
been declared due and payable, 

 FIRST: To the payment to the persons entitled thereto of all 
installments of interest then due on the Bonds and the Security Instrument 
Repayment Obligations in the order of the maturity of such installments, 
and, if the amount available shall not be sufficient to pay in full any 
installment or installments maturing on the same date, then to the payment 
thereof ratably, according to the amounts due thereon, to the persons entitled 
thereto, without any discrimination or preference; and 

 SECOND: To the payment to the persons entitled thereto of the unpaid 
principal or Redemption Price of any Bonds and Security Instrument 
Repayment Obligations that shall have become due, whether at maturity or 
by call for redemption, in the order of their due dates, and, if the amount 
available shall not be sufficient to pay in full all the Bonds and Security 
Instrument Repayment Obligations due on any date, then to the payment 
thereof ratably, according to the amounts of principal or Redemption Price 
due on such date, to the persons entitled thereto, without any discrimination 
or preference; 

 (B) if the principal of all of the Bonds shall have become or have been 
declared due and payable, to the payment of the principal and interest then due and 
unpaid upon the Bonds (other than Bond Anticipation Notes, the Principal 
Installments on which have been subordinated pursuant to Section 2.05(b)(2)) and 
Security Instrument Repayment Obligations without preference or priority of 
principal over interest or of interest over principal, or of any installment of interest 
over any other installment of interest, or of any Bond or Security Instrument 
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Repayment Obligations over any other Bond or Security Instrument Repayment 
Obligations, ratably, according to the amounts due respectively for principal and 
interest, to the persons entitled thereto without any discrimination or preference; 
and 

 (ii) to the payment of all obligations owed to all Reserve Instrument Issuers, 
ratably, according to the amounts due without any discrimination or preference; 

provided, however, that, unless otherwise provided in a Supplemental Indenture authorizing a 
Series of Bonds: (i) moneys received under any Security Instrument or held in any Series 
Subaccount in the Debt Service Account in the Bond Fund shall not be used for purposes other 
than payment of the interest and principal or Redemption Price then due on the Series of Bonds 
secured by such Security Instrument or the Series of Bonds for which such Series Subaccount in 
the Debt Service Account was established, in accordance with paragraph (i) of this Subsection (a); 
and (ii) moneys received under any Reserve Instrument or held in any Series Subaccount in the 
Debt Service Reserve Account in the Bond Fund shall not be used for purposes other than payment 
of the interest and principal or Redemption Price then due on the Series of Bonds secured by such 
Reserve Instrument or the Series of Bonds for which such Series Subaccount in the Debt Service 
Reserve Account was established, in accordance with paragraph (ii) of this Subsection (a). 

 (b) If and whenever all overdue installments of interest on all Bonds and Repayment 
Obligations and all other sums payable by the Issuer under the Indenture, including the principal 
and Redemption Price of and accrued unpaid interest on all Bonds and Repayment Obligations 
that shall then be payable by declaration or otherwise, shall either be paid by or for the account of 
the Issuer, or provision shall be made for such payment, and all defaults under the Indenture or the 
Bonds shall be made good or secured or provision shall be made therefor, and the Security 
Instrument Repayment Obligations shall be made good or secured to the satisfaction of the 
Security Instrument Issuers or provision deemed by the Security Instrument Issuers to be adequate 
shall be made therefor, and the Reserve Instrument Repayment Obligations shall be made good or 
secured to the satisfaction of the Reserve Instrument Issuers or provision deemed by the Reserve 
Instrument Issuers to be adequate shall be made therefor, then all Revenues then remaining 
unexpended shall be paid over to the Issuer (except Revenues deposited or pledged, or required by 
the terms of the Indenture to be deposited or pledged, under the Indenture).  Thereupon the Issuer 
and the Bondholders shall be restored, respectively, to their former positions and rights under the 
Indenture, and all Revenues shall thereafter be applied as provided in Article V.  No such payment 
over to the Issuer or resumption of the application of Revenues as provided in Article V shall 
extend to or affect any subsequent default under the Indenture or impair any right consequent 
thereon. 

 Section 9.05. Rights and Remedies of Bondowners .  (a) Notwithstanding any other 
provision in this Indenture, the Owner of any Bond shall have the right that is absolute and 
unconditional to receive payment of the principal of, Redemption Price and interest on such Bond 
on the respective stated maturities expressed in such Bond (or, in the case of redemption, on the 
redemption date of such Bond) and to institute suit for the enforcement of any such payment, 
subject only to any conditions of any Security Instrument Issuer providing a Security Instrument 
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securing such Bond.  Such right to receive payment shall not be impaired without the consent of 
such Holder. 

 (b) Unless otherwise provided in a Supplemental Indenture authorizing a Series of 
Bonds, (1) the Holders of a majority of the principal amount of the Outstanding Bonds, (2) Security 
Instrument Issuers at the time providing Security Instruments which are in full force and effect and 
not in default on any payment obligation and which secure a majority in aggregate principal 
amount of the Bonds then Outstanding, or (3) any combination of Bondholders and Security 
Instrument Issuers described under clauses (1) and (2) representing a majority in aggregate 
principal amount of the Bonds at the time Outstanding, shall have the right to direct the time, 
method and place of conducting any proceeding for any remedy available to the Bondholders or 
exercising any trust or power conferred on the Bondholders, provided that: 

 (i) such direction shall not be in conflict with any rule of law or this Indenture; 

 (ii) the Bondholders shall not determine that the action so directed would be 
unjustly prejudicial to the Owners not taking part in such direction; and 

 (iii) the Bondholders may take any other action consistent with such direction. 

 Section 9.06. Appointment of Receiver.  Upon the occurrence of an Event of Default, the 
Bondowners, the Security Instrument Issuers and the Reserve Instrument Issuer shall be entitled, 
as a matter of right, to the appointment of a receiver or receivers of the trust estate created hereby, 
including, without limitation, the proceeds of the sale of the Bonds, the Revenues and the Funds, 
including the investments, if any, thereof, pending such proceedings, with such powers as a court 
making such appointments shall confer. 

 Section 9.07. Non-Waiver.  Nothing in this Article or in any other provision of the 
Indenture or in the Bonds, shall affect or impair the obligation of the Issuer, which is absolute and 
unconditional, to pay the principal and Redemption Price of and interest on the Bonds and 
Repayment Obligations to the respective Owners of the Bonds, Security Instrument Issuers and 
Reserve Instrument Issuers at the respective dates of maturity, or upon call for redemption, as 
herein provided, out of the Revenues and other moneys, securities and Funds herein pledged for 
such payment, or affect or impair the right of action, which is also absolute and unconditional, of 
such Owners, Security Instrument Issuers and Reserve Instrument Issuers, as appropriate, to 
institute suit to enforce such payment by virtue of the contract embodied in the Bonds and 
Repayment Obligations.  No delay or omission of the Bondholders or Holder of the Bonds or, with 
respect to Repayment Obligations, of any Security Instrument Issuer or any Reserve Instrument 
Issuer, as appropriate, to exercise any right or power arising upon the happening of any Event of 
Default shall impair any such right or power or shall be construed to be a waiver of any such Event 
of Default or an acquiescence therein, and every power and remedy given by this Article to the 
Bondholders may be exercised from time to time and as often as shall be deemed expedient by the 
Bondholders, or, with respect to Repayment Obligations, of any Security Instrument Issuer or any 
Reserve Instrument Issuer, as appropriate, may be exercised from time to time and as often as shall 
be deemed expedient by the Bondholders Security Instrument Issuers and Reserve Instrument 
Issuers. 
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 Section 9.08. Remedies Not Exclusive.  No remedy herein conferred upon or reserved to 
the Bondholders or, with respect to Repayment Obligations, of any Security Instrument Issuer or 
any Reserve Instrument Issuer, as appropriate, is intended to be exclusive of any other remedy, 
and every such remedy shall be cumulative and shall be in addition to every other remedy given 
hereunder or now or hereafter existing, at law or in equity or by statute or otherwise, and may be 
exercised at any time or from time to time, and as often as may be necessary and the Owner of any 
one or more of the Bonds or, with respect to Repayment Obligations, by Security Instrument 
Issuers or Reserve Instrument Issuers, as appropriate.  Nothing herein contained shall permit the 
levy of any attachment or execution upon any of the properties of the Issuer except those pledged 
under and secured by the Indenture, nor shall any properties of the Issuer (except those pledged 
under and secured by the Indenture) be subject to forfeiture by reason of any default hereunder, it 
being expressly understood and agreed by each and every Owner of Bonds by the acceptance of 
any Bond and by each and every Security Instrument Issuer and Reserve Instrument Issuer by 
entering into Security Instrument Agreements and Reserve Instrument Agreements, that the rights 
of all such Owners of Bonds, Security Instrument Issuers and Reserve Instrument Issuers are 
limited and restricted to the use and application of Revenues and other moneys, securities and 
Funds pledged under the Indenture in accordance with the terms of the Indenture. 

ARTICLE X 

DEPOSITS AND INVESTMENT OF FUNDS 

 Section 10.01. Deposits.  (a)  All moneys held by the Issuer under the Indenture shall be 
deposited in one or more Depositaries in the name of the Issuer.  All moneys deposited under the 
provisions of the Indenture with any Depositary shall be held in trust and applied only in 
accordance with the provisions of the Indenture, and each of the Funds established by the Indenture 
shall be a trust fund for the purposes thereof. 

 (b) Except as otherwise expressly provided in the Indenture, each Fiduciary shall be a 
bank or trust company organized under the laws of any state of the United States or a national 
banking association, having capital stock, undivided profits and surplus aggregating at least 
$10,000,000, and willing and able to accept the office on reasonable and customary terms and 
authorized by law to act in accordance with the provisions of the Indenture. 

 (c) All Revenues and other moneys held by any Fiduciary under the Indenture may be 
placed on demand or time deposit, if and as directed by the Issuer, provided that such deposits 
shall permit the moneys so held to be available for use at the time when needed.  The Issuer and 
any Depositary shall not be liable for any loss or depreciation in value resulting from any 
investment made pursuant to the Indenture, provided, that this shall not affect or impair the 
requirements of Section 5.06 hereof.  Any such deposit may be made in the commercial banking 
department of any Fiduciary that may honor checks and drafts on such deposit with the same force 
and effect as if it were not such Fiduciary.  All moneys held by any Fiduciary, as such, may be 
deposited by such Fiduciary in its banking department on demand or, if and to the extent directed 
by the Issuer and acceptable to such Fiduciary, on time deposit, provided that such moneys on 
deposit be available for use at the time when needed.  Such Fiduciary shall allow and credit on 
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such moneys such interest, if any, as it customarily allows upon similar funds of similar size and 
under similar conditions or as required by law. 

 (d) All moneys deposited with any Fiduciary shall be credited to the particular Fund or 
Account to which such moneys belong; provided, however, nothing herein contained shall prohibit 
the Issuer from directing a Fiduciary by a Written Request of the Issuer to make inter-Fund or 
Account transfers of investments at the market value of the investments so transferred, as such 
market value shall be determined by the Issuer at the time of transfer and set forth in the Written 
Request.   

 Section 10.02. Investment of Funds.  (a)  Moneys held in any Fund or Account may be 
invested and reinvested by the Issuer to the fullest extent practicable in Investment Securities 
which mature not later than such times as shall be necessary to provide moneys when needed for 
payments to be made from such Fund or Account, subject to the following:  

 (1) any Supplemental Indenture authorizing a Series of Bonds may impose 
additional restrictions on moneys held in any Fund or Account; and 

 (2) any Supplemental Indenture authorizing a Series of Bonds may authorize 
the investment of moneys to be held in the related Project Account, Series Subaccount in 
the Debt Service Account or Series Subaccount in the Debt Service Reserve Account in 
such other investments in lieu of or in addition to the Investment Securities as may be 
specified by the Supplemental Indenture. 

 (b) Subject to any required rebate of earnings on investments in any Fund or Account to 
the United States of America pursuant to Section 148(f) of the Code and except as otherwise 
provided in a Supplemental Indenture establishing a Project Account or a Series Subaccount:  (1) 
net income earned on any moneys or investments in the Construction Fund, the Revenue Fund and 
in each Series Subaccount in the Debt Service Account shall be retained in such Fund or Series 
Subaccount as the case may be; and (2) whenever the amount on deposit in any Series Subaccount 
in the Debt Service Reserve Account is equal to the applicable Debt Service Reserve Requirement, 
net income earned on any moneys or investments in such Series Subaccount shall be transferred 
to the Bond Fund as provided in Section 5.08(c), otherwise, to be retained therein. 

 (c) The Issuer acknowledges that to the extent regulations of the U.S. Comptroller of the 
Currency or any other regulatory entity grant the Issuer the right to receive brokerage 
confirmations of security transactions as they occur, the Issuer specifically waives receipt of such 
confirmation to the extent permitted by law.   

ARTICLE XI 

DEFEASANCE 

 Section 11.01. Discharge of Indebtedness.  (a)  If the Issuer shall fully pay or cause to be 
fully paid, or there shall otherwise be fully paid, subject to any limitations contained in a 
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Supplemental Indenture with respect to a Series of Bonds, to the Owners of all Bonds the principal 
or Redemption Price, if applicable, and interest due, including default interest, or to become due 
thereon, at the times and in the manner stipulated therein and in the Indenture, and if all Repayment 
Obligations owed to Security Instrument Issuers and Reserve Instrument Issuers shall have been 
paid in full, then the pledge of any Revenues and other moneys, securities and Funds pledged under 
the Indenture and all covenants, agreements and other obligations of the Issuer to the Bondowners, 
Security Instrument Issuers and Reserve Instrument Issuers, shall thereupon cease, terminate and 
become void and be discharged and satisfied.  In such event, upon the request of the Issuer, the 
Fiduciaries shall pay over or deliver to the Issuer all moneys or securities held by them pursuant 
to the Indenture that are not required for the payment of principal or Redemption Price, if 
applicable, on Bonds.  If the Issuer shall pay or cause to be fully paid, or there shall otherwise be 
fully paid, to the Owners of any Outstanding Bonds the principal or Redemption Price, if 
applicable, and interest due, including default interest, or to become due thereon, at the times and 
in the manner stipulated therein and in the Indenture, such Bonds shall cease to be entitled to any 
lien, benefit or security under the Indenture, and all covenants, agreements and obligations of the 
Issuer to the Owners of such Bonds shall thereupon cease, terminate and become void and be 
discharged and satisfied. 

 (b) Bonds or interest installments for the full payment or redemption of which moneys 
shall have been set aside and shall be held in trust for the express benefit of the Owners of such 
Bonds by the Fiduciaries (through deposit by the Issuer of funds for such payment or redemption 
or otherwise) at the maturity or redemption date thereof shall be deemed to have been paid within 
the meaning and with the effect expressed in Subsection (a) of this Section unless otherwise 
provided in a Supplemental Indenture with respect to a Series of Bonds.  Subject to any further 
conditions in a Supplemental Indenture with respect to a Series of Bonds, all Outstanding Bonds 
of any Series shall prior to the maturity or redemption date thereof be deemed to have been paid 
within the meaning and with the effect expressed in Subsection (a) of this Section if (1)  there shall 
have been deposited with a Depositary either moneys in an amount that shall be sufficient, or 
Government Obligations the principal of and the interest on which when due will provide moneys 
that, together with the moneys, if any, deposited with the Depositary at the same time, shall be 
sufficient, to pay when due the principal or Redemption Price, if applicable, and interest due, 
including default interest, and to become due on said Bonds on and prior to the redemption date 
or maturity date thereof, as the case may be and (2) in the event said Bonds are not by their terms 
subject to redemption within the next succeeding sixty (60) days, the Issuer shall have given a 
notice to the Owners of such Bonds that the deposit required by clause (1) above has been made 
with the Depositary and that said Bonds are deemed to have been paid in accordance with this 
Section and stating such maturity or redemption date upon which moneys are to be available for 
the payment of the principal or Redemption Price, if applicable, and accrued unpaid interest on 
said Bonds.  Neither Government Obligations nor moneys deposited with the Depositary pursuant 
to this Section nor principal or interest payments on any such Government Obligations shall be 
withdrawn or used for any purpose other than, and shall be held in trust for, the payment of the 
principal or Redemption Price, if applicable, and interest on said Bonds; provided that any cash 
received from such principal or interest payments on such Government Obligations deposited with 
the Depositary, if not then needed for such purpose, shall, to the extent practicable, be reinvested 
in Government Obligations maturing at times and in amounts sufficient to pay when due the 
principal or Redemption Price, if applicable, and interest to become due on said Bonds on and 
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prior to such redemption date or maturity date thereof, as the case may be, and interest earned from 
such reinvestments shall be paid over to the Issuer, free and clear of any trust, lien or pledge; 
provided that such reinvestments are not needed to pay when due the principal or Redemption 
Price, if applicable, of and interest on said Bonds.     

 Section 11.02. Unclaimed Moneys.  Anything in the Indenture to the contrary 
notwithstanding, any moneys held by a Fiduciary in trust for the payment and discharge of any of 
the Bonds which remain unclaimed for four (4) years after the date when such Bonds have become 
due and payable, either at their stated maturity dates or by call for earlier redemption, if such 
moneys were held by the Fiduciary at such date, or for four (4) years after the date of deposit of 
such moneys if deposited with the Fiduciary after the said date when such Bonds become due and 
payable, shall, only after the Issuer and such Fiduciary have made every attempt practicable, 
including multiple attempts, to notify the Bondholders due such moneys of the availability of the 
moneys, at the Written Request of the Issuer, be repaid by the Fiduciary to the Issuer, as its absolute 
property and free from trust, and the Fiduciary shall thereupon be released and discharged with 
respect thereto and the Bondholders shall look only to the Issuer for the payment of such Bonds. 

ARTICLE XII 

MISCELLANEOUS 

 Section 12.01. Limited Liability of Issuer.  Notwithstanding anything in the Indenture 
contained, the Issuer shall not be required to advance any moneys derived from any source of 
income other than the Revenues and other moneys, securities and Funds pledged under the 
Indenture for the payment of the principal or Redemption Price of or interest on the Bonds, for 
Repayment Obligations.  Nevertheless, the Issuer may, but shall not be required to, advance for 
any of the purposes hereof any funds of the Issuer which may be available to it for such purposes. 

 Section 12.02. Benefits of Indenture Limited to Parties.  Nothing in the Indenture, expressed 
or implied, is intended to give to any person other than the Issuer, any Paying Agents, any 
Depositary, any Fiduciary, any Security Instrument Issuer, any Reserve Instrument Issuer and the 
Owners of the Bonds any right, remedy or claim under or by reason of the Indenture. Any 
covenants, stipulations, promises or agreements in the Indenture contained by and on behalf of the 
Issuer shall be for the sole and exclusive benefit of the any Paying Agents, any Depositary, any 
Fiduciary, any Security Instrument Issuer, any Reserve Instrument Issuer and the Owners of the 
Bonds. 

 Section 12.03. Successor Is Deemed Included in All References to Predecessor.  Whenever 
in the Indenture either the Issuer, the Bondholders, any Depositary, any Fiduciary, any Security 
Instrument Issuer, any Reserve Instrument Issuer or any Paying Agent is named or referred to, 
such reference shall be deemed to include the successors or assigns thereof, and all the covenants 
and agreements in the Indenture contained by or on behalf of the Issuer, the Bondholders, any 
Depositary, any Fiduciary, any Security Instrument Issuer, any Reserve Instrument Issuer or any 
Paying Agent shall bind and inure to the benefit of the respective successors and assigns thereof 
whether so expressed or not. 



 

 -55- 

 Section 12.04. Execution of Documents by Bondowners.  Any request, declaration or other 
instrument that the Indenture may require or permit to be executed by Bondowners may be in one 
or more instruments of similar tenor and shall be executed by Bondowners in person or by their 
attorneys appointed in writing. 

Except as otherwise expressly provided, the fact and date of the execution by any 
Bondowner or his attorney of such request, declaration or other instrument, or of such writing 
appointing such attorney, may be proved by the certificate of any notary public or other officer 
authorized to take acknowledgments of deeds to be recorded in the state in which he purports to 
act, that the person signing such request, declaration or other instrument or writing acknowledged 
to him the execution thereof, or by an affidavit of a witness of such execution, duly sworn to before 
such notary public or other officer. 

The ownership of Bonds and the amount, maturity, number and date of holding the same 
shall be proved by the Bond register. 

Any request, declaration or other instrument or writing of the Owner of any Bond shall 
bind all future Owners of such Bond in respect of anything done or suffered to be done by the 
Issuer in good faith and in accordance therewith or in reliance thereon. 

 Section 12.05. System of Registration.  This Indenture shall constitute a system of 
registration within the meaning and for all purposes of the Registered Public Obligations Act, 
Chapter 7 of Title 15 of the Utah Code. 

 Section 12.06. Plan of Financing.  This Indenture shall constitute a plan of financing within 
the meaning and for all purposes of Section 11-14-302(3), Utah Code Annotated 1953, as 
amended. 

 Section 12.07. Notice; Waiver of Notice.  (a) Any notice, request, direction, designation, 
consent, acknowledgment, certification, appointment, waiver or other communication required or 
permitted by the Indenture, a Supplemental Indenture or the Bonds must be in writing, except as 
expressly provided otherwise in the Indenture, the Supplemental Indenture or the Bonds.  Any 
addressee may designate such addresses for purposes of this Section. 

(b) Whenever in the Indenture the giving of notice by mail or otherwise is required, the 
giving of such notice may be waived in writing by the person entitled to receive such notice, and 
in any such case the giving or receipt of such notice shall not be a condition precedent to the 
validity of any action taken in reliance upon such waiver. 

 Section 12.08. Cremation or Destruction of Canceled Bonds.  Whenever in the Indenture 
provision is made for the surrender to the Issuer of any Bonds that have been paid or canceled 
pursuant to the provisions of the Indenture, the Issuer may cremate or destroy such Bonds. 

 Section 12.09. Governing Law.  The Indenture shall be governed by and construed in 
accordance with the laws of the State of Utah. 



 

 -56- 

 Section 12.10. Article and Section Headings.  All references herein to “Articles”, 
“Sections” and other subdivisions are to the corresponding Articles, Sections or subdivisions of 
the Indenture, and the words “herein”, “hereof”, “hereunder” and other words of similar import 
refer to the Indenture as a whole and not to any particular Article, Section or subdivision hereof.  
The headings or titles of the several Articles and Sections hereof, and any table of contents 
appended to copies hereof, shall be solely for convenience of reference and shall not affect the 
meaning, construction or effect of the Indenture. 

 Section 12.11. Partial Invalidity.  If any one or more of the covenants or agreements, or 
portions thereof, provided in the Indenture on the part of the Issuer (or of any Paying Agent) to be 
performed shall be contrary to law, then such covenant or covenants, such agreement or 
agreements, or such portions thereof, shall be null and void and shall be deemed separable from 
the remaining covenants and agreements or portions thereof and shall in no way affect the validity 
of the Indenture or of the Bonds; but the Bondowners, any Security Instrument Issuer and any 
Reserve Instrument Issuer shall retain all the rights and benefits accorded to them under the Act or 
any other applicable provisions of law. 
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IN WITNESS WHEREOF, the Issuer has caused this Indenture to be executed by the Mayor 
and countersigned by the City Recorder, all as of May 1, 2022. 

PERRY CITY, WEBER COUNTY, UTAH 

By ____________________________________ 
Mayor 

COUNTERSIGN AND ATTEST: 

By ____________________________________ 
 City Recorder 
 
 

 


