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Indenture of Trust
THIS INDENTURE OF TRUST, dated as of November 1, 2025 (the “Indenture”), is entered into between UTAH CHARTER SCHOOL FINANCE AUTHORITY (the “Issuer”), a body politic and corporate organized and existing under the laws of the State of Utah (the “State”) and ZIONS BANCORPORATION, NATIONAL ASSOCIATION, a national banking association, duly organized and existing under the laws of the United States of America, with a principal corporate trust office located in Salt Lake City, Utah and authorized under such laws to accept and execute trusts of the character herein set out.
Witnesseth:
WHEREAS, pursuant to the Utah Industrial Facilities and Development Act, Title 11, Chapter 17, Utah Code Annotated 1953, as amended, and Title 53G, Chapter 5, Part 6, Utah Code Annotated 1953, as amended (collectively, the “Act”), the Issuer is authorized to issue revenue bonds to finance or refinance the acquisition, construction or rehabilitation of buildings, structures, facilities, improvements and equipment owned, or to be acquired by, a charter school for any of its business purposes or to provide educational services to the general public; and
WHEREAS, the Issuer previously issued its Charter School Revenue Bonds (Esperanza Elementary School Project) Series 2018A (the “Series 2018A Bonds”); and
WHEREAS, Generacion Floreciente dba Esperanza Elementary (the “Borrower”) is a nonprofit corporation organized under the laws of the State and authorized to do business as a charter school in the State under Title 53G, Chapter 5, Utah Code Annotated, as amended (the “Charter Schools Act”) and has requested that the Issuer issue its bonds and loan the proceeds therefrom to the Borrower for the purpose of (i) acquiring and constructing an expansion (the “Series 2025 Project”) to the Borrower’s existing West Valley City Campus (the “Existing Facilities”), (ii) providing for capitalized interest, (iii) refunding the outstanding Series 2018A Bonds (the “Refunded Bonds”), (iv) funding a debt service reserve for the Series 2025 Bonds, and (v) paying costs of issuance of the Series 2025 Bonds; and 
WHEREAS, the Issuer has agreed to issue its $_________ aggregate principal amount of Charter School Revenue Bonds (Esperanza Elementary), Series 2025A (the “Series 2025A Bonds”) and $_________ aggregate principal amount of Taxable Charter School Revenue Bonds (Esperanza Elementary), Series 2025B (the “Series 2025B Bonds” and, together with the Series 2025A Bonds, the “Series 2025 Bonds”), pursuant to and secured by this Indenture, for the purposes described above; and
WHEREAS, the Series 2025 Bonds and the authentication certificates are to be substantially in the form of Exhibit A hereto, with such necessary or appropriate variations, omissions and insertions as permitted or required by this Indenture; and
WHEREAS, all things necessary to make the Series 2025 Bonds, when authenticated by the Trustee and issued as provided in this Indenture, the valid, binding and legal obligations of the Issuer and to constitute this Indenture a valid, binding and legal instrument for the security of the Series 2025 Bonds in accordance with its terms, have been done and performed;
NOW, THEREFORE, THIS INDENTURE OF TRUST WITNESSETH:
That the Issuer, in consideration of the premises and of the mutual covenants contained herein and of the purchase and acceptance of the Bonds (as defined below) by the Owners and for other good and valuable consideration, the receipt of which is hereby acknowledged, in order to secure the payment of the principal of, premium, if any and interest on all Bonds at any time Outstanding under this Indenture, according to their tenor and effect, to secure the performance and observance of all the covenants and conditions in the Bonds and herein contained and to declare the terms and conditions upon and subject to which the Bonds are issued and secured, has executed and delivered this Indenture and has granted, bargained, sold, alienated, assigned, pledged, set over and confirmed and by these presents does grant, bargain, sell, assign, pledge, set over and confirm unto Zions Bancorporation, National Association, as Trustee, for the benefit of the Owners from time to time of the Bonds (as defined below) on a parity basis and to its successors and assigns forever, all and singular the Trust Estate (as defined below),
TO HAVE AND TO HOLD the same with all privileges and appurtenances hereby conveyed and assigned, or agreed or intended to be, to the Trustee and its successors in said trust and assigns forever,
IN TRUST, NEVERTHELESS, upon the terms herein set forth for the equal and proportionate benefit, security and protection of all Owners of the Bonds issued under and secured by this Indenture without privilege, priority or distinction as to the lien or otherwise of any of the Bonds over any other of the Bonds except as otherwise provided in Article VII hereof or with respect to moneys otherwise held to redeem or pay particular Bonds hereunder;
PROVIDED, HOWEVER, that if the Issuer, its successors or assigns shall well and truly pay, or cause to be paid, solely from the Trust Estate established herein, the principal of the Bonds and the premium, if any and the interest due or to become due thereon, at the times and in the manner mentioned in the Bonds according to the true intent and meaning thereof and shall cause the payments to be made into the Debt Service Account as hereinafter required or shall provide, as permitted hereby, for the payment thereof by depositing with the Trustee the entire amount due or to become due thereon, or certain securities as herein permitted and shall well and truly keep, perform and observe all the covenants and conditions pursuant to the terms of this Indenture to be kept, performed and observed by it and shall pay or cause to be paid to the Trustee, the Issuer and the United States of America all sums of money due or to become due to it in accordance with the terms and provisions hereof, then upon such final payments this Indenture and the rights hereby granted shall cease, terminate and be void, but otherwise this Indenture shall be and remain in full force and effect.
IT IS HEREBY EXPRESSLY ACKNOWLEDGED that the Issuer has entered into this Indenture and issued the Bonds to fulfill the public purposes of the Act and the Trustee hereby accepts such trust and covenants to enforce the provisions of this Indenture and the Loan Agreement so as to effect the public purposes of the Act.
THIS INDENTURE FURTHER WITNESSETH and it is expressly declared, that all Bonds issued and secured hereunder are to be issued, authenticated and delivered, and all said property, rights, interests and revenues and funds hereby pledged, assigned and mortgaged are to be dealt with and disposed of under, upon and subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes as hereinafter expressed, and the Issuer has agreed and covenanted and does hereby agree and covenant with the Trustee for the benefit of the Owners from time to time of the Bonds as follows:
[bookmark: _Toc196816306]Article I

Definitions; Indenture to Constitute Contract	
[bookmark: _Toc196816307]	Section 1.01.	Definitions	.  Certain terms are defined in the recitals hereto.  In addition, the following terms, except where the context indicates otherwise, shall have the respective meanings set forth below:
“Acceleration Price” has the meaning set forth in Section 8.02. 
“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, calculating the Debt Service that has accrued with respect to each Series of Bonds as an amount equal to the sum of (1) the interest on the Bonds of such Series 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 the principal of the Bonds that is payable within the twelve-month period following the date of calculation for the Bonds of such Series 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” means Title 53G, Chapter 5, Part 6, Utah Code Annotated 1953, as amended, and the Utah Industrial Facilities and Development Act, Title 11, Chapter 17, Utah Code Annotated 1953, as amended.
“Act of Bankruptcy” means one of the following shall have occurred:
	(a)	The Borrower shall file a voluntary petition in bankruptcy, or shall be adjudicated bankrupt or insolvent, or shall file any petition or agreement seeking any reorganization, incorporation, readjustment, liquidation or similar relief for itself under any present or future statutes, laws or regulations or shall seek or consent to or acquiesce in the appointment of any trustee, receiver or liquidator of the Borrower or of all or any substantial part of its properties, or shall make any general assignment for the benefit of creditors, or shall admit in writing its inability to pay its debts generally as they become due; or
	(b)	A petition shall be filed against the Borrower seeking any reorganization, composition, readjustment, liquidation or similar relief under any present or future statute, law or regulation and shall remain undismissed or unstayed for an aggregate period of 60 days (whether or not consecutive), or if any trustee, receiver or liquidator of the Borrower or of all or any substantial part of its properties shall be appointed without the consent or acquiescence of the Borrower and such appointment shall remain undismissed or unstayed for an aggregate period of 60 days (whether or not consecutive).
“Additional Bonds” means any Additional Bonds authorized and issued pursuant to Section 2.10 herein.
“Additional Promissory Notes” means any promissory note or notes, in addition to the Series 2025 Promissory Note, delivered by the Borrower to the Issuer in connection with the issuance of Additional Bonds, as provided in the related Loan Agreement.
“Authorized Borrower Representative” means the Chair of the Board, the Vice Chair of the Board, Director of the Borrower, the Secretary of the Borrower, or any officer, employee or other person authorized by the Borrower to perform such act, discharge such duty or execute such certificate or other document.
[bookmark: OLE_LINK1]“Authorized Denomination” means, unless otherwise provided in a Supplemental Indenture providing for the issuance of Bonds, $5,000 or any integral multiple of $1,000 in excess thereof.
“Authorized Issuer Representative” means any officer of the Issuer or any other person at the time designated to act on behalf of the Issuer by written certificate furnished to the Trustee containing the specimen signature of such person and signed on behalf of the Issuer by one of its authorized signatories, which certificate may designate an alternate or alternates and, when used with reference to the performance of any act, the discharge of any duty or the execution of any certificate or other document, any officer, employee or other person authorized to perform such act, discharge such duty or execute such certificate or other document.
“Beneficial Owner(s)” means the person or entity for whom the Bonds were deposited with DTC (in the name of its nominee, Cede & Co.). 
“Board” or “Board of Directors” means the Board of Directors of the Borrower.
“Bond Counsel” means Chapman and Cutler LLP or such other firm of nationally recognized attorneys with a proven reputation in the field of municipal finance and experienced in the financing of facilities for non-exempt persons through the issuance of tax‑exempt revenue bonds under the exemption provided under Section 103 of the Code and approved by the Issuer.
“Bond Fund” means the fund by that name created pursuant to Section 3.02 of this Indenture, consisting of the Debt Service Account and the Debt Service Reserve Account.
“Bond Purchase Agreement” means, as to the Series 2025 Bonds, the Bond Purchase Agreement, dated _______, 2025 among the Issuer, the Borrower and the Underwriter, and as to a Series of Additional Bonds, the Bond Purchase Agreement among the Issuer, the Borrower and the Underwriter related to such Series of Additional Bonds.
“Bonds” means, collectively, the Series 2025 Bonds and any Additional Bonds.
“Borrower” has the meaning set forth in the Recitals, and shall include any surviving, resulting or transferee corporation, as provided in Section 8.02 of the Loan Agreement.
“Borrower Documents” means, with respect to a Series of Bonds, the Loan Agreement, the Deed of Trust, the Promissory Notes, the Bond Purchase Agreement, the Tax Certificate, the Continuing Disclosure Agreement, and each of the other agreements, certificates, contracts or instruments to be executed by the Borrower in connection with the issuance of such Series of Bonds or the financing of all or a portion of the expenses associated with the Project to be financed or refinanced by such Bonds.
“Building” means that certain building or buildings and all other structures and facilities now owned or hereafter acquired or constructed (including all fixtures, heating and air conditioning equipment and all other equipment and machinery affixed to the Land or Building) which are located on the Land, as they may from time to time exist.
“Business Day” means any day other than (i) a Saturday or Sunday, (ii) a day on which the Federal Reserve System is closed, or (iii) a day on which commercial banks in the State or in the city in which the corporate trust office of the Trustee is authorized by law to close.
“Cash on Hand” means the sum of cash, cash equivalents, liquid investments and unrestricted marketable securities (valued at the lower of cost or market) of the Borrower.
“Cede & Co.” means Cede & Co., the nominee of DTC and any successor nominee of DTC.
“Closing Date” means, as to a Series of Bonds, the date of issuance of such Series.
“Code” means the Internal Revenue Code of 1986, as amended.  References to the Code and Sections of the Code include relevant applicable regulations and proposed regulations thereunder and under the Internal Revenue Code of 1954, as amended and any successor provisions to those Sections, regulations, or proposed regulations and, in addition, all revenue rulings, announcements, notices, procedures and judicial determinations under the foregoing applicable to the Bonds.
“Continuing Disclosure Agreement” means, as to the Series 2025 Bonds, the Continuing Disclosure Agreement, between the Borrower and Zions Bancorporation, National Association, as dissemination agent, relating thereto, and, as to any Series of Additional Bonds, the continuing disclosure undertaking or agreement entered into by the Borrower in connection with such Series of Additional Bonds.
“Costs of Issuance Fund” means the fund by that name created pursuant to Section 3.02 of this Indenture.
“Cost of the Project” means the sum total of all reasonable or necessary costs incidental to the Project which may be financed pursuant to the Act and the Code.
“Credit Enhancement Program” means the Charter School Credit Enhancement Program established under Title 53G, Chapter 5, Part 6, Utah Code Annotated 1953, as amended.
“Days Cash on Hand” means (a) Cash on Hand of the Borrower, as shown on the financial statements for each Fiscal Year divided by (b) the quotient of Operating Expenses, as shown on the financial statements for such Fiscal Year, divided by 365.
“Debt Service” means, for the indicated period, the amount of the principal of and interest due on Indebtedness, less (i) with respect to a period that includes the final maturity date of a Series of Bonds, amounts on deposit in, and anticipated to be available for release at the time of the final payment of such Series of Bonds from, the Debt Service Reserve Account, to the extent the Debt Service Reserve Account is not less than the Debt Service Reserve Requirement at the time of calculation, and (ii) capitalized interest on deposit in, and anticipated to be available for payment of interest on the Bonds; provided, however, that, as to any Indebtedness that bears interest at a variable interest rate which cannot be ascertained at the time of calculation, an interest rate equal to the weighted average rate of interest born by such Indebtedness (or other indebtedness of comparable credit quality, maturity and purchase terms in the event that such debt was not outstanding) during the preceding Fiscal Year (or any period of comparable length ending within 180 days) prior to the date of calculation shall be presumed to apply for all future dates, and the principal shall be amortized on a level debt service basis over the life of the Indebtedness but solely for the purpose of spreading the principal requirements for calculation of coverage.
“Debt Service Account” means the account by that name created in the Bond Fund pursuant to Section 3.02 herein.
“Debt Service Reserve Account” means the account by that name created in the Bond Fund pursuant to Section 3.02 herein.
“Debt Service Reserve Requirement” means, with respect to the Series 2025 Bonds, (a) $______, or (b) if less than the amount in (a), the maximum annual Debt Service of the Series 2025 Bonds, calculated from time to time as of any date on which a portion of the Series 2025 Bonds is refunded or defeased and deemed no longer Outstanding, as applicable.  Debt Service Reserve Requirement means with respect to a Series of Additional Bonds for which a separate subaccount is established in the Debt Service Reserve Account, the Debt Service Reserve Requirement established for that Series of Bonds in the related Supplemental Indenture.
“Debt Service Reserve Subaccount” means the subaccount established in the Debt Service Reserve Account with respect to a Series of Bonds. 
“Deed of Trust” means the Deed of Trust, Security Agreement, Assignment of Rents and Leases, and Fixture Filing, dated as of November 1, 2025, from the Borrower, as trustor in favor of Zions Bancorporation, National Association, as trustee, for the benefit of the Issuer, and any modification to such Deed of Trust and any other deed of trust or mortgage delivered by the Borrower to the Issuer or the Trustee in connection with the issuance of Additional Bonds or to provide additional security.
“Determination of Taxability” shall have been deemed to occur if a final decree or judgment of any federal court or a final action of the Internal Revenue Service determines that interest paid or payable on any Tax-Exempt Bond is or was includable in the gross income of the Bondowner of said Tax-Exempt Bond for federal income tax purposes under the Code; provided, however, no such decree or action will be considered final for this purpose unless the Issuer and the Borrower have been given written notice and, if it is so desired and is legally allowed, have been afforded the opportunity to contest the same, at the expense of the Borrower, either directly or in the name of any Bondowner of a Tax-Exempt Bond, and until conclusion of any appellate review, if sought.
“DTC” means The Depository Trust Company, New York, New York and its successors and assigns.
“Event of Default” means those defaults specified in Section 10.01 of the Loan Agreement and in Section 8.01 of this Indenture.
“Expense Fund” means the fund by that name created pursuant to Section 3.02 herein.
“Facilities” means the Existing Facilities, the 2025 Project, and all additional land, buildings and equipment owned or leased by the Borrower at any time in connection with its operation of charter school facilities.
“Federal Securities” means investments set forth in paragraphs (a) through (f) of the definition of Permitted Investments.
“Fiscal Year” means the Borrower’s fiscal year, which currently begins on July 1 and ends on June 30 of each calendar year.
“Fitch” means Fitch Ratings, its successors and assigns and, if such corporation 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 Borrower by notice to the Trustee.
“Funds” means the Bond Fund, the Project Fund, the Costs of Issuance Fund, the Repair and Replacement Fund, the Rebate Fund, the Revenue Fund, the Expense Fund, and any other funds, accounts or subaccounts established hereunder.
“Generally Accepted Accounting Principles” means those accounting principles applicable in the preparation of financial statements of the Borrower, as promulgated by the Financial Accounting Standards Board or such other body recognized as authoritative by the American Institute of Certified Public Accountants. 
“Government Obligations” means direct non-callable obligations of or direct non-callable obligations the timely payment of the principal of and interest on which is fully and unconditionally guaranteed by the United States of America.
“Indebtedness” means (i) indebtedness incurred or assumed by the Borrower for borrowed money or for the acquisition, construction or improvement of the Facilities or property related thereto other than goods that are acquired in the ordinary course of business of the Borrower, including indebtedness subordinate as to security and payment to other Indebtedness, (ii) lease obligations of the Borrower that, in accordance with Generally Accepted Accounting Principles, are shown on the liability side of a balance sheet, (iii) all indebtedness (other than indebtedness otherwise treated as Indebtedness hereunder) for capitalized lease obligations guaranteed, directly or indirectly, in any manner by the Borrower, or in effect guaranteed, directly or indirectly, by the Borrower through an agreement, contingent or otherwise, to purchase any such indebtedness or to advance or supply funds for the payment or purchase of any such indebtedness or to purchase property or services primarily for the purpose of enabling the debtor or seller to make payment of such indebtedness, or to assure the owner of the indebtedness against loss, or to supply funds to or in any other manner invest in the debtor (including any agreement to pay for property or services irrespective of whether or not such property is delivered or such services are rendered), or otherwise; and (iv) all indebtedness secured by any mortgage, lien, charge, encumbrance, pledge or other security interest upon the Facilities or property related thereto owned by the Borrower whether or not the Borrower has assumed or become liable for the payment thereof.  For the purpose of computing “Indebtedness,” there shall be excluded any particular Indebtedness if, upon or prior to the maturity thereof, there shall have been deposited with the proper depository in trust the necessary funds (or evidences of such Indebtedness or investments that will provide sufficient funds, if permitted by the instrument creating such Indebtedness) for the payment, redemption or satisfaction of such Indebtedness; and thereafter such funds, evidences of Indebtedness and investments so deposited shall not be included in any computation of the assets of the Borrower, and the income from any such deposits shall not be included in the calculation of Net Income Available for Debt Service.
“Indemnified Parties” has the meaning set forth in Section 6.06 of the Loan Agreement.
“Interest Payment Date” means, as to the Series 2025 Bonds, each April 15 and October 15, commencing _________, and as to a Series of Additional Bonds, the interest payment date established in the related Supplemental Indenture.
“Investment” has the meaning set forth in Section 1.148‑1(b) of the Treasury Regulations.
“Investment Grade Rating” means a rating on the Bonds of “BBB‑” or higher by S&P or Fitch, or “Baa3” or higher by Moody’s.
“Issuer” means the Utah Charter School Finance Authority.
“Issuer Documents” means, with respect to a Series of Bonds, the Loan Agreement, the Indenture, the Bond Purchase Agreement and any other agreement, certificate, contract, or instrument to be executed by the Issuer in connection with the issuance of the Bonds or the financing of a portion of the expense associated with the Project.
“Issuer Indemnified Party” or “Issuer Indemnified Parties” means the Issuer, its past, present and future directors, board members, officers, counsel, advisors, employees and agents, individually and collectively.
“Issuer’s Administration Fee” means (i) the Issuer’s administration fee payable on the issuance of the Series 2025 Bonds in the amount of 1.5% of the original principal amount of the Series 2025 Bonds at the time of issuance of the Series 2025 Bonds and (ii) any Issuer’s Administration Fee payable in connection with the issuance of Additional Bonds.
“Issuer’s Annual Fee” means the Issuer’s annual fee in an annual amount equal to [0.25]% of the then outstanding principal amount of the Bonds, payable to the Issuer on July 1 of each year the Bonds are outstanding from the Expense Fund; provided, however, that if the Borrower fails to meet any of its covenants contained in the Borrower Documents or in its charter contract, the Issuer may increase the Issuer’s Annual Fee up to an annual amount equal to 0.50% of the outstanding principal amount of the Bonds.
“Issuer’s Unassigned Rights” means the rights of the Issuer to (a) inspect books and records, (b) give or receive notices, approvals, consents, requests, and other communications, (c) receive payment or reimbursement for expenses or appropriations under the Credit Enhancement Program (d) receive payment of the Issuer’s Administration Fee and the Issuer’s Annual Fee, (e) immunity from and limitation of liability, (f) indemnification from liability by the Borrower, (g) security for the Borrower’s indemnification obligation, (h) take any action as provided under the Credit Enhancement Program, and (i) be reimbursed for expenses described in Section 5.01(c) of the Loan Agreement.
“Land” means, collectively, the real estate, interests in real estate and other real property rights described in Exhibit A to the Loan Agreement, together with all real estate, interests in real estate, interests in real property and other real property rights made a part of the Land in connection with the substitution of such real estate and other real property rights pursuant to Section 8.10 of the Loan Agreement or as the result of replacement of property taken in condemnation, or otherwise, less such real estate, interests in real estate and other real property rights released under the provisions of Section 8.10 of the Loan Agreement or taken by the exercise of the power of eminent domain as provided in Section 7.01 of the Loan Agreement.
“Lien” means any mortgage or pledge of, security interest in, or lien or encumbrance on, any property which secures any Indebtedness or other obligation of the Borrower or which secures any obligation of any Person other than an obligation to the Borrower excluding liens applicable to property in which the Borrower has only a leasehold interest unless the lien secures Indebtedness of the Borrower.
“Loan” means the loan made by the Issuer to the Borrower of the proceeds from the sale of the Bonds pursuant to the Loan Agreement.
“Loan Agreement” means, with respect to the Series 2025 Bonds, the Loan Agreement dated as of November 1, 2025, between the Borrower and the Issuer and any amendments and supplements thereto made in conformity with the requirements thereof and of this Indenture and, as to any Series of Additional Bonds, the loan agreement or supplement or amendment to Loan Agreement entered into between the Borrower and the Issuer in connection with such Series of Additional Bonds.
“Loan Payments” means those payments required to be paid by the Borrower pursuant to Section 5.01 of the Loan Agreement.
“Long-Term Indebtedness” means all Indebtedness created, assumed or guaranteed by the Borrower that matures by its terms (in the absence of the exercise of any earlier right of demand), or is renewable at the option of the Borrower to a date, more than one year after the original creation, assumption, or guarantee of such Indebtedness by the Borrower.
“Maximum Annual Debt Service” means, as of any date of calculation, the highest annual Debt Service requirements (excluding all or a portion of the final maturity payment for any Indebtedness in an amount equal to funds on deposit in a Debt Service Reserve Subaccount that are permitted to be applied to the payment of such final maturity at the time of such final maturity) with respect to all outstanding Indebtedness for any succeeding Fiscal Year.
“Monthly Disbursement Date” means a date not later than two business days after receipt by the Borrower (or the Trustee on behalf of the Borrower) of State Payments (and in no event later than the fifth day of each month).
“Moody’s” means Moody’s Ratings, its successors and 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 Borrower by notice to the Trustee.
“Net Income Available for Debt Service” means, for any period of determination thereof, Pledged Revenues of the Borrower for such period, plus all interest earnings on moneys held in the Debt Service Reserve Account established under this Indenture, plus proceeds of Indebtedness set aside for the payment of interest on the Bonds, minus its total Operating Expenses for such period but excluding (i) any profits or losses which would be regarded as extraordinary items under Generally Accepted Accounting Principles, (ii) cancellation of indebtedness income, (iii) proceeds of Bonds and any other Indebtedness permitted by the Loan Agreement, and (iv) proceeds of insurance policies, other than policies for business interruption insurance, maintained by or for the benefit of the Borrower, the proceeds of any sale, transfer or other disposition of the Facilities or any other of the Borrower’s assets by the Borrower, and any condemnation or any other damage award received by or owing to the Borrower.
“Net Proceeds” means, when used with respect to any insurance payment or condemnation award, the gross proceeds thereof less the expenses (including attorneys’ fees) incurred in the collection of such gross proceeds.
“Non-Appropriation” means, with respect to any Series of Bonds, (i) the Issuer does not timely certify to the governor of the State the amount, if any, required to restore amounts on deposit in the Debt Service Reserve Subaccount to the Debt Service Reserve Requirement, (ii) the governor does not timely request from the legislature of the State an appropriation at least equal to the certified amount, or (iii) the legislature of the State does not appropriate money to the Issuer under the Credit Enhancement Program to restore amounts on deposit in the Debt Service Reserve Subaccount to the Debt Service Reserve Requirement with respect to such Bonds.
“Offering Document” means, as to the Series 2025 Bonds, the Official Statement dated _______, 2025, and, as to a Series of Additional Bonds, the applicable offering document prepared in connection with the sale of such Series of Bonds.
“Operating Expenses” means fees and expenses of the Borrower, incurred with respect to the Facilities, including maintenance, repair expenses, utility expenses, real estate taxes, insurance premiums, administrative and legal expenses, miscellaneous operating expenses, advertising costs, payroll expenses, the cost of material and supplies used for current operations of the Borrower, the cost of vehicles, equipment leases and service contracts, taxes upon the operations of the Borrower not otherwise mentioned herein, charges for the accumulation of appropriate reserves  for current expenses not annually recurrent, but which are such as may reasonably be expected to be incurred in accordance with Generally Accepted Accounting Principles, all in such amounts as reasonably determined by the Borrower; provided, however, “Operating Expenses” shall not include depreciation and amortization expenses, interest expense, expenses incurred in connection with capital improvements, expenses paid from grants from state, federal or local sources, and expenses paid from the proceeds of any insurance or condemnation awards.
“Opinion of Counsel” means an opinion in writing of legal counsel, who may be counsel to the Issuer, the Trustee or the Borrower.
“Outstanding” or “outstanding” means when used with respect to the Bonds, as of any particular time, all Bonds which have been duly authenticated and delivered by the Trustee under this Indenture, except:
	(a)	Bonds theretofore cancelled by the Trustee or delivered to the Trustee for cancellation after purchase in the open market or because of payment at, or redemption prior to, maturity;
	(b)	Bonds for the payment or redemption of which cash funds (or securities to the extent permitted in Section 7.01 hereof) shall have been theretofore deposited with the Trustee (whether upon or prior to the maturity or redemption date of any such Bonds); provided that if such Bonds are to be redeemed prior to the maturity thereof, notice of such redemption shall have been given or arrangements satisfactory to the Trustee shall have been made therefor, or waiver of such notice satisfactory in form to the Trustee, shall have been filed with the Trustee;
	(c)	Bonds in lieu of which other Bonds have been authenticated under Section 2.05 or 2.06 herein; and
	(d)	Bonds owned by the Borrower.
“Participants” means those broker-dealers, banks and other financial institutions from time to time for which DTC holds Bonds as a securities depository.
“Permitted Encumbrance” means, as of any particular time, any of the following:
	(a)	Liens for taxes and special assessments on the Facilities, not then delinquent; 
	(b)	the Deed of Trust; 
	(c)	purchase money security interests related to the Facilities; 
	(d)	utility, access and other easements and rights-of-way, mineral rights and reservations, restrictions and exceptions which would not in the aggregate (i) materially interfere with or impair any present use of the Facilities or any reasonably probable future use of the Facilities, or (ii) materially reduce the value which would be reasonably expected to be received for the Facilities upon any sale (including any foreclosure of the mortgage granted by the Deed of Trust);
	(e)	mechanics’ and materialmen’s Liens related to the Facilities when payment of the related bill is not overdue;
	(f)	mechanics’ and materialmen’s Liens, security interests or other encumbrances related to the Facilities to the extent permitted in Section 6.01 of the Loan Agreement;
	(g)	judgment liens against the Borrower so long as such judgment is being contested and execution thereon is stayed or while the period for responsive pleading has not lapsed;
	(h)	(i) Rights reserved to or vested in any municipality or public authority by the terms of any right, power, franchise, grant, license or permit, or provision of law, affecting the Facilities, to (A) terminate such right, power, franchise, grant, license or permit, provided that the exercise of such right would not materially impair the use of the Facilities or materially and adversely affect the value thereof, or (B) purchase, condemn, appropriate, or recapture, or designate a purchaser of, the Facilities; (ii) Liens on the Facilities for taxes, assessments, levies, fees, water and sewer charges and other governmental and similar charges not yet due or delinquent; (iii) easements, rights‑of‑way, servitudes, restrictions and other minor defects, encumbrances and irregularities in the title to the Facilities which do not materially impair the use of the Facilities or materially and adversely affect the value thereof; or (iv) rights reserved to or vested in any municipality or public authority to control or regulate the Facilities or to use the Facilities in any manner, which rights do not materially impair the use of the Facilities or materially and adversely affect the value thereof;
	(i)	Liens and any other restrictions, exceptions, leases, easements or encumbrances which are existing on the date of initial issuance and delivery of the Bonds and set forth in the related title commitment, provided that no such Lien (or the amount of Indebtedness secured thereby), restriction, exception, lease, easement or encumbrance may be increased, extended, renewed or modified to apply to the Facilities not subject to such Lien on such date, unless such Lien as so extended, renewed or modified or otherwise qualified as a Permitted Encumbrance hereunder;
	(j)	Liens arising by reason of an irrevocable deposit in trust of cash in an amount (or Government Obligations, the principal of and interest on which will be in an amount) and under terms sufficient to pay all or a specified portion of the principal of, premium, if any and/or the interest on, as the same shall become due, any Indebtedness which would otherwise be considered Outstanding; and
	(k)	Liens on the Facilities or the Pledged Revenues to secure payment of indebtedness subordinate to the obligations of the Borrower under the Loan Agreement to the extent such subordinate indebtedness is permitted to be incurred under Section 8.12 of the Loan Agreement.
“Permitted Investments” means to the extent from time to time permitted by applicable law:
	(a)	Government Obligations; 
	(b)	obligations of the Federal National Mortgage Association; 
	(c)	obligations of the Federal Intermediate Credit Corporation; 
	(d)	obligations of Federal Banks for Cooperatives; 
	(e)	obligations of Federal Land Banks; 
	(f)	obligations of Federal Home Loan Banks (provided that obligations described in clauses (b) through (f) above shall constitute Permitted Investments only to the extent that S&P and Moody’s have assigned a rating to such obligations which is “AA” or better by S&P and “Aa2” or better by Moody’s or if such obligations are secured by a pledge of the full faith and credit of the United States of America);
	(g)	certificates of deposit or time deposits of any bank or trust company which, to the extent not insured by the Federal Deposit Insurance Corporation, are secured by at least an equal amount of Federal Securities in the same manner as is required for repurchase agreements under clause (j) below, said Federal Securities having a market value at all times at least equal to the uninsured amount of such deposit;
	(h)	investment agreements (which term, for purposes of this clause (h), shall not include repurchase agreements) with banks, non-bank financial institutions and insurance companies that have long-term debt (or claims paying ability for insurance companies) rated at least “A-” and “A3” by S&P and Moody’s, respectively.  In the case of a guaranty corporation, the long-term debt (or claims paying ability for insurance companies) of the guarantor must be rated at least “A-” and “A3” by S&P and Moody’s, respectively;
	(i)	shares of an investment company which are rated in one of the three top rating categories by S&P and Moody’s;
	(j)	repurchase agreements with banks or other financial institutions, including but not limited to the Trustee, provided that each such repurchase agreement (A) is in commercially reasonable form and is for a commercially reasonable period and (B) results in transfer to the Trustee of legal title to, or the grant to the Trustee of a prior perfected security interest in, identified Government Obligations that are free and clear of any claims by third parties and are segregated in a custodial or trust account held by a third party (other than the repurchaser) as the agent solely of, or in trust solely for the benefit of, the Trustee;
	(k)	commercial paper issued by United States corporations or their Canadian subsidiaries that mature in 270 days or less and are rated “A‑1” by S&P and “P‑1” by Moody’s or commercial paper backed by a Letter of Credit or line of credit rated “A‑1” by S&P and “P‑1” by Moody’s; 
	(l)	bond or notes issued by any state or municipality which are rated “A-” or better by S&P or “A3” or better by Moody’s; 
	(m)	the Utah Public Treasurer’s Investment Fund; and
	(n)	any other investment permitted under the State Money Management Act, Title 51, Chapter 7, Utah Code Annotated 1953, as amended.
provided that “Permitted Investments” shall not include a financial instrument, commonly known as a “derivative,” whose performance is derived, at least in part, from the performance of any underlying asset, including, without limitation, futures, options on securities, options on futures, forward contracts, swap agreements, structure notes and participations in pools of mortgages or other assets.
“Person” includes an individual, association, corporation, partnership, joint venture or a government or an agency or a political subdivision thereof.
“Phase I Report” means the Phase I Environmental Site Assessment, dated __________, prepared in connection with the Facilities.
“Pledged Revenues” means all revenues, rentals, fees, third-party payments, receipts, donations, contributions or other income of the Borrower or derived from the Facilities, including the rights to receive such revenues, all as calculated in accordance with sound accounting practices, including, but not limited to, State Payments (whether paid to the Trustee by the Borrower or on behalf of the Borrower), proceeds derived from insurance, condemnation proceeds, accounts, contract rights and other rights and assets, whether now or hereafter owned, held or possessed by the Borrower which are derived from the Facilities, including all amounts received by the Trustee, as assignee with respect to the Deed of Trust; and all gifts, grants, bequests and contributions (including income and profits therefrom), to the extent not specifically restricted by the donor or maker thereof to a particular purpose inconsistent with their use for any of the payments required hereunder, but not including any of the Issuer’s Unassigned Rights, including the Issuer’s Administration Fee and the Issuer’s Annual Fees, or any moneys required to be deposited in the Rebate Fund.
“Principal Payment Date” or “sinking fund payment date” means, with respect to the Series 2025 Bonds, each October 15, as set forth herein, and, with respect to a Series of Additional Bonds, the principal payment date or sinking fund date established for that Series of Bonds in the related Supplemental Indenture.
“Project” means, individually or collectively, as the context requires, the portion of the Facilities financed or refinanced with a Series of Bonds.
“Project Fund” means the fund by that name created pursuant to Section 3.02 herein.
“Promissory Note(s)” or “Note(s)” means, together, the Series 2025 Promissory Note and any Additional Promissory Notes.
“Rating Agency” means S&P, Fitch or Moody’s.
“Rebate Amount” means the amount of arbitrage computed annually for payment as of the last day of every fifth Rebate Year and required to be rebated to the United States pursuant to Section 148 of the Code and Treasury Regulation Section 1.148‑2 and any successor regulation as may be applicable thereto.
“Rebate Analyst” means an independent certified public accountant, financial analyst, or Bond Counsel, or any firm of the foregoing, or financial institution, experienced in making the arbitrage and rebate calculations required pursuant to Section 148(f) of the Code. 
“Rebate Fund” means the fund, if any, by that name created pursuant to Section 3.02 herein.
“Rebate Year” means, as to a Series of Tax-Exempt Bonds, the period beginning on the date of issuance of that Series of Tax-Exempt Bonds and ending on the day immediately prior to the next succeeding anniversary of such date of issuance, and for all other Rebate Years, the one year period beginning on the day after the end of the preceding Rebate Year and ending on the day immediately prior to the following anniversary of the issuance date, as the case may be, unless the Borrower, the Issuer and the Trustee are advised by the Rebate Analyst that another period is required by law; provided, however, that the last Rebate Year for a Series of Tax‑Exempt Bonds shall end on the date on which such Series of Tax‑Exempt Bonds is paid and cancelled.
“Registered Owner,” “Bondholder” or “Owner” means the person or persons in whose name or names a particular Bond is registered on the registration records maintained for that purpose pursuant to Section 2.05 hereof.
“Regular Record Date” means, as to the Series 2025 Bonds, the 1st calendar day of the month of each Interest Payment Date, and as to a Series of Additional Bonds, the record dates established in the related Supplemental Indenture.
“Repair and Replacement Fund” means the Repair and Replacement Fund established pursuant to Section 3.02 herein.
“Repair and Replacement Monthly Deposit” means the amount required to be deposited in the Repair and Replacement Fund pursuant to Section 8.14 of the Loan Agreement.
“Repair and Replacement Requirement” means, initially, $100,000, or such other amount as the Board shall determine from time to time by resolution of the Board.
“Revenue Fund” means the fund by that name created pursuant to Section 3.02 herein.
“Series” means a series of Bonds issued pursuant to this Indenture.
“Series 2025 Promissory Note” means the Series 2025 Promissory Note, executed by the Borrower in the aggregate principal amount of $_________ and made payable to the order of the Issuer, a form of which is attached to the Loan Agreement as Exhibit C.
“Short-Term Debt” means any indebtedness other than Long-Term Indebtedness, consisting of notes, commercial paper, a bank line of credit or any other instrument to finance operating costs of the Borrower and including deposits into the Debt Service Account.
“S&P” means S&P Global Ratings, a corporation organized and existing under the laws of the State of New York, its successors and assigns and, if such corporation shall be dissolved or liquidated or shall no longer perform the functions of a securities rating agency, “S&P” shall be deemed to refer to any other nationally recognized securities rating agency designated by the Borrower by notice to the Trustee.
“Special Record Date” means a special record date, which shall be a business day, fixed to determine the names and addresses of owners for purposes of paying interest on a special Interest Payment Date for the payment of defaulted interest, all as further provided in Section 2.03 hereof.
“State” means the State of Utah.
“State Payments” means any and all payments made by the State to the Borrower pursuant to the Charter Schools Act which are permitted to be used as Pledged Revenues.
“Supplemental Indenture” means any indenture supplemental to this Indenture entered into between the Issuer and the Trustee in accordance with Article X hereof.
“Tax Certificate” means any tax certificate of the Issuer and/or the Borrower with respect to the Tax-Exempt Bonds.
“Tax‑Exempt Bonds” means the Series 2025A Bonds and any Additional Bonds, the interest on which, in the opinion of Bond Counsel delivered at the time of issuance thereof, is excludable from gross income of the Owner thereof for federal income tax purposes.
“Title Company” means, with respect to the Series 2025 Bonds, Cottonwood Title Insurance Agency, Inc.
“Treasury Regulations” means the regulations promulgated by the United States Department of Treasury for the interpretation of the Code.
“Trust Estate” means, except as otherwise provided in this definition, (a) the rights and interests of the Issuer under the Loan Agreement, as amended from time to time, between the Issuer and the Borrower, (b) the Facilities and all rights and interests of the Issuer in the Facilities, (c) the Pledged Revenues and all rights and interests of the Issuer in the Pledged Revenues, (d) the rights and interests of the Issuer and the Borrower under the Deed of Trust and the Promissory Notes, (e) all Funds (except the Costs of Issuance Fund and any Rebate Fund or otherwise any moneys required to be rebated to the United States of America pursuant to Section 148(f) of the Code), except for moneys or obligations deposited with or paid to the Trustee for the payment or redemption of Bonds that are no longer deemed to be Outstanding hereunder, subject only to the provisions of this Indenture permitting the application thereof for the purposes and on the terms and conditions set forth in this Indenture and (f) any and all other interests in real or personal property of every name and nature from time to time hereafter by delivery or by writing of any kind specifically mortgaged, pledged or hypothecated, as and for additional security under this Indenture by the Issuer or by anyone on its behalf or with its written consent in favor of the Trustee, which is hereby authorized to receive any and all such property at any and all times and to hold and apply the same, subject to the terms hereof, all of which has been pledged, assigned and mortgaged to the Trustee pursuant to the granting clauses hereof; provided, however, that the “Trust Estate” shall not include the Issuer’s Unassigned Rights.
“Trustee” means Zions Bancorporation, National Association, designated as paying agent, registrar, transfer agent and trustee under this Indenture, or any successor corporate trustee.
“Trustee’s Expenses” means expenses incurred by the Trustee in its capacity as Trustee with respect to the Bonds.
“Trustee’s Fees” means fees incurred by the Trustee in its capacity as Trustee with respect to the Bonds.
“Trustee Indemnified Parties” has the meaning set forth in Section 8.06 of the Loan Agreement.
“Underwriter” means, with respect to the Series 2025 Bonds, Herbert J. Sims & Co., Inc., and, with respect to any Additional Bonds, such purchaser or underwriter as shall be approved by the Issuer.
[bookmark: _Toc196816308]	Section 1.02.	Indenture to Constitute Contract	.  In consideration of the purchase and acceptance of any or all of the Bonds by those who shall own the same from time to time, the provisions of this Indenture shall be part of the contract of the Issuer with the Owners of the Bonds and shall be deemed to be and shall constitute contracts among the Issuer, the Trustee and the Owners from time to time of the Bonds.  The pledge made in this Indenture and the provisions, covenants and agreements herein set forth to be performed by or on behalf of the Issuer shall be for the equal benefit, protection and security of the Owners of any and all of the Bonds except as otherwise provided in Article VII hereof or with respect to moneys otherwise held to redeem or pay particular Bonds hereunder.  All of the Bonds, regardless of the time or times of their issuance or maturity, shall be of equal rank without preference, priority or distinction of any of the Bonds over any other thereof, except as expressly provided in or pursuant to this Indenture.
[bookmark: _Toc196816309]Article II

Authorization, Terms, Execution and Issuance of Bonds	
[bookmark: _Toc196816310]	Section 2.01.	Authorized Amount of Bonds	.  No Bonds may be issued under this Indenture except in accordance with this Article.  The total principal amount of Series 2025 Bonds that may be issued hereunder is hereby expressly limited to $_________, except as provided in Sections 2.05, 2.06 and 2.10 hereof.
[bookmark: _Toc196816311]	Section 2.02.	All Bonds Equally and Ratably Secured by Trust Estate; Limited Obligation of Bonds and Pledges Securing the Same	.  Except as hereinafter provided, all Bonds issued under this Indenture and at any time Outstanding shall in all respects be equally and ratably secured hereby, without preference, priority or distinction on account of the date or dates or the actual time or times of the issue or maturity of the Bonds, so that all Bonds at any time issued and Outstanding hereunder shall have the same right, lien and preference under and by virtue of this Indenture and shall all be equally and ratably secured hereby.
THE BONDS ARE LIMITED OBLIGATIONS OF THE ISSUER PAYABLE SOLELY FROM THE TRUST ESTATE, DO NOT GIVE RISE TO A GENERAL OBLIGATION OR LIABILITY OF THE ISSUER OR CHARGE AGAINST ITS GENERAL CREDIT AND SHALL NEVER CONSTITUTE NOR GIVE RISE TO A PECUNIARY LIABILITY OF THE ISSUER.  THE BONDS DO NOT CONSTITUTE A DEBT, LIABILITY OR LOAN OF CREDIT OR A PLEDGE OF THE FULL FAITH AND CREDIT OR TAXING POWER OF THE STATE OF UTAH OR OF ANY POLITICAL SUBDIVISION THEREOF.  THE ISSUANCE OF THE BONDS SHALL NOT DIRECTLY, INDIRECTLY OR CONTINGENTLY OBLIGATE THE ISSUER, THE STATE OF UTAH OR ANY AGENCY, INSTRUMENTALITY OR POLITICAL SUBDIVISION THEREOF TO LEVY ANY FORM OF TAXATION OR TO MAKE ANY APPROPRIATION FOR THEIR PAYMENT.
NOTWITHSTANDING ANY OTHER PROVISION OF THIS INDENTURE OR THE BONDS, NONE OF THE BORROWER, THE TRUSTEE OR ANY BONDHOLDER SHALL LOOK TO THE ISSUER FOR DAMAGES SUFFERED BY THE BORROWER, THE TRUSTEE OR SUCH BONDHOLDER AS A RESULT OF THE FAILURE OF THE ISSUER TO PERFORM, FAIL TO PERFORM OR INSUFFICIENTLY PERFORM ANY COVENANT, UNDERTAKING OR OBLIGATION UNDER THE ISSUER DOCUMENTS OR ANY OF THE OTHER DOCUMENTS REFERRED TO IN THIS INDENTURE, NOR AS A RESULT OF THE INCORRECTNESS OF ANY REPRESENTATION MADE BY THE ISSUER IN ANY OF SUCH DOCUMENTS, NOR FOR ANY OTHER REASON. 
[bookmark: _Toc196816312]	Section 2.03.	Authorization of Series 2025 Bonds; Payment of Bonds	.  (a)  There are hereby authorized to be issued hereunder and secured hereby, charter school revenue bonds, which shall be entitled “Utah Charter School Finance Authority Charter School Revenue Bonds (Esperanza Elementary), Series 2025A” and “Utah Charter School Finance Authority Taxable Charter School Revenue Bonds (Esperanza Elementary), Series 2025B.”  The Series 2025 Bonds shall be issuable as fully-registered bonds in Authorized Denominations and shall be numbered separately and lettered, if at all, in such manner as the Trustee shall determine.  The Series 2025 Bonds will be in substantially the form set forth in Exhibit A to this Indenture, with such variations, omissions and insertions as are permitted or required by this Indenture.
	(b)	The Series 2025 Bonds shall be dated the Closing Date.  The Series 2025 Bonds shall bear interest on the basis of a 360‑day year, consisting of twelve 30‑day months, from their date of issuance until payment of principal has been made or provided for, payable on each April 15 and October 15, commencing _________, except that Series 2025 Bonds which are reissued upon transfer, exchange or other replacement shall bear interest from the most recent Interest Payment Date to which interest has been paid or duly provided for, or if no interest has been paid, from the date of the Bonds.  
	The Series 2025 Bonds shall be issued in the principal amounts of, shall bear interest at the rates and shall mature on the dates as set forth below:
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	(c)	The principal of and premium, if any, on the Bonds shall be payable in lawful money of the United States of America at the designated corporate trust office of the Trustee or at the designated office of its successor in trust.  Payment of principal of and any premium on the Bonds shall be payable upon presentation and surrender of the Bonds at the designated corporate trust office of the Trustee; provided, however, that except in the case of the final principal payment on the Bonds, the Owner shall not be required to submit the Bonds to the Trustee for payments of principal.  Payment of interest on any Bond shall be made to the Registered Owner thereof by check or draft mailed on each Interest Payment Date by the Trustee to the Registered Owner at his or her address as it last appears on the registration records kept by the Trustee at the close of business on the Regular Record Date for such Interest Payment Date (except that the Registered Owners of at least $500,000 in aggregate principal amount of Bonds Outstanding may, by written request received at least 10 business days prior to the Regular Record Date, receive payment of interest by wire transfer at the address specified in such request, which address must be in the United States), but any such interest not so timely paid or duly provided for shall cease to be payable to the Registered Owner thereof at the close of business on the Regular Record Date and shall be payable to the Registered Owner thereof at the close of business on a Special Record Date for the payment of any such defaulted interest.  Such Special Record Date shall be fixed by the Trustee whenever moneys become available for payment of the defaulted interest and notice of such Special Record Date shall be given to the Registered Owners of the Bonds not less than 10 days prior thereto by first‑class mail to each such owner as shown on the registration records on the date selected by the Trustee stating the date of the Special Record Date and the date fixed for the payment of such defaulted interest.  All such payments shall be made in lawful money of the United States of America.
[bookmark: _Toc196816313]	Section 2.04.	Execution of Bonds	.  The Bonds shall be executed in the name and on behalf of the Issuer by the manual or facsimile signature of the Chair or Vice Chair and be attested with the manual or facsimile signature of its Secretary.
In case any officer of the Issuer whose signature or whose facsimile signature shall appear on the Bonds shall cease to be such officer before the authentication of such Bonds, such signature or the facsimile thereof shall nevertheless be valid and sufficient for all purposes as if he or she had remained in office until authentication; and any Bond may be signed on behalf of the Issuer by such Persons as are at the time of execution of such Bond proper officers of the Issuer, even though at the date of this Indenture, such Person was not such officer.
[bookmark: _Toc196816314]	Section 2.05.	Registration, Transfer and Exchange of Bonds; Persons Treated as Owners	.  The Issuer shall cause books for the registration and for the transfer of the Bonds as provided in this Indenture to be kept by the Trustee.  Upon surrender for transfer of any Bond at the designated office of the Trustee duly endorsed for transfer or accompanied by an assignment duly executed by the Registered Owner or his attorney duly authorized in writing, the Issuer shall execute and the Trustee shall authenticate and deliver in the name of the transferee or transferees a new Bond or Bonds for a like series and aggregate principal amount of the same maturity. 
Bonds may be exchanged at the designated corporate trust office of the Trustee for a like series and aggregate principal amount of Bonds of the same maturity in Authorized Denominations.  The Issuer shall execute and the Trustee shall authenticate and deliver Bonds which the Registered Owner making the exchange is entitled to receive, bearing numbers not contemporaneously Outstanding.  The execution by the Issuer of any Bond of any Authorized Denomination shall constitute full and due authorization of such denomination and the Trustee shall thereby be authorized to authenticate and deliver such Bond.
The Trustee shall not be required to transfer or exchange any Bond during any period beginning on a Regular Record Date or Special Record Date with respect to such Bond and ending at the close of business on the business day immediately preceding the next Interest Payment Date or Principal Payment Date, as applicable.  The Trustee shall not be required to transfer or exchange any Bond subject to redemption during the period of five days next preceding the mailing of notice of redemption as herein provided.  After the giving of such notice the Trustee shall not be required to transfer or exchange any Bond, which Bond or portion thereof has been called for redemption.
As to any Bond, the Person in whose name the same shall be registered shall be deemed and regarded as the absolute owner thereof for all purposes, except to the extent otherwise provided herein with respect to Regular Record Dates and Special Record Dates for the payment of interest and payment of either principal or interest on any Bond shall be made only to or upon the written order of the Owner thereof or his legal representative but such registration may be changed as hereinabove provided.  All such payments shall be valid and effectual to satisfy and discharge the liability upon such Bond to the extent of the sum or sums paid.
The Trustee shall require the payment by any Owner requesting exchange or transfer of any tax or other generally imposed governmental charge required to be paid with respect to such exchange or transfer.
[bookmark: _Toc196816315]	Section 2.06.	 Lost, Stolen, Destroyed and Mutilated Bonds	.  Upon receipt by the Issuer and the Trustee of evidence satisfactory to them of the ownership of and the loss, theft, destruction or mutilation of any Bond and, in the case of a lost, stolen or destroyed Bond, of indemnity satisfactory to them and upon surrender and cancellation of the Bond, if mutilated, (a) the Issuer shall execute and the Trustee shall authenticate and deliver, a new Bond of the same series, date, maturity and Authorized Denomination in lieu of such lost, stolen, destroyed or mutilated Bond or (b) if such lost, stolen, destroyed or mutilated Bond shall have matured or have been called for redemption, in lieu of executing and delivering a new Bond as aforesaid, the Trustee may pay such Bond.  Any such new Bond shall bear a number not contemporaneously Outstanding.  The applicant for any such new Bond may be required to pay all expenses and charges of the Issuer and of the Trustee in connection with the issuance of such Bond.  All Bonds shall be held and owned upon the express condition that, to the extent permitted by law, the foregoing conditions are exclusive with respect to the replacement and payment of mutilated, destroyed, lost or stolen Bonds, negotiable instruments or other securities.
[bookmark: _Toc196816316]	Section 2.07.	Delivery of Series 2025 Bonds	.  Upon the execution and delivery of this Indenture, the Issuer shall execute and deliver the Series 2025 Bonds to the Trustee and the Trustee shall authenticate the Series 2025 Bonds and deliver them to the Underwriter thereof as directed by the Issuer and as hereinafter in this Section provided.
Prior to the delivery by the Trustee of any of the Series 2025 Bonds, there shall have been filed with or delivered to the Trustee the following:
	(a)	a resolution duly adopted by the Issuer, authorizing the execution and delivery of the Loan Agreement, the Bond Purchase Agreement and this Indenture and the issuance of the Series 2025 Bonds;
	(b)	a duly executed copy of this Indenture, the Loan Agreement and the Deed of Trust;
	(c)	the Promissory Note with respect to the Bonds, duly executed by the Borrower and duly endorsed by the Issuer to the order of the Trustee;
	(d)	the written order of the Issuer as to the delivery of the Series 2025 Bonds, signed by an Authorized Issuer Representative;
	(e)	an opinion of Bond Counsel substantially to the effect that the Series 2025 Bonds constitute legal, valid and binding obligations of the Issuer, and that the interest on the Series 2025A Bonds will be excludable from gross income for federal income tax purposes to the Owners thereof;
	(f)	a binding commitment to issue a lender’s policy of title insurance as required by Section 4.02 of the Loan Agreement; 
	(g)	an opinion of counsel with respect to the Borrower, in substantially the form set forth in the Bond Purchase Agreement for the Series 2025A Bond; and
	(h)	such other documents and opinions of counsel as the Issuer, the Underwriter, the Trustee or Bond Counsel may reasonably request.
[bookmark: _Toc196816317]	Section 2.08.	Authentication Certificate	.  The authentication certificate upon the Bonds shall be substantially in the form appended to the form of the Bonds attached hereto as Exhibit A.  No Bond shall be secured hereby or entitled to the benefit hereof, or shall be valid or obligatory for any purpose, unless the certificate of authentication, substantially in such form, has been duly executed by the Trustee; and such certificate of the Trustee upon any Bond shall be conclusive evidence and the only competent evidence that such Bond has been authenticated and delivered hereunder.  The certificate of authentication shall be deemed to have been duly executed if manually signed by an authorized signatory of the Trustee, but it shall not be necessary that the same authorized signatory sign the certificate of authentication on all of the Bonds issued hereunder.
[bookmark: _Toc196816318]	Section 2.09.	Cancellation and Destruction of Bonds	.  Whenever any Outstanding Bonds shall be delivered to the Trustee for the cancellation thereof pursuant to this Indenture, upon payment of the principal amount thereof or for replacement pursuant to Section 2.06 hereof, such Bonds shall be promptly cancelled and destroyed by the Trustee and counterparts of a certificate of destruction evidencing such destruction shall be furnished by the Trustee to the Issuer and the Borrower, if requested.
[bookmark: _Toc196816319]	Section 2.10.	Additional Bonds Authorized	.  Additional Bonds secured by and payable solely from the Trust Estate may be issued in one or more additional series upon receipt by the Trustee of the following instruments:
	(a)	Duly executed counterparts of (i) an amendment or supplement to an existing Loan Agreement relating to the Project to be financed or refinanced from the proceeds of the Additional Bonds to be issued, providing for payments sufficient to pay the debt service charges on the related Additional Bonds and (ii) the supplement to the Indenture providing for the issuance of and the terms and conditions of the Additional Bonds.
	(b)	One or more Additional Promissory Notes in an aggregate principal amount equal to the aggregate principal amount of the related Additional Bonds and duly endorsed by the Issuer to the order of the Trustee without recourse or warranty.
	(c)	A written order of the Issuer as to the delivery of the Additional Bonds, signed by an Authorized Issuer Representative.
	(d)	A copy of the resolution duly adopted by the Issuer, authorizing the issuance of the Additional Bonds and the related supplement to the Loan Agreement and Supplemental Indenture.
	(e)	An opinion of Bond Counsel to the effect that (i) the Additional Bonds will be valid and binding special obligations of the Issuer, enforceable, in accordance with their terms, and will be secured under the Indenture by the Trust Estate in accordance with the terms of the Indenture; (ii) the interest on any Additional Bonds that are Tax‑Exempt Bonds will be excludable from gross income for federal income tax purposes and (iii) the issuance of the Additional Bonds will not cause the interest on any Tax-Exempt Bonds to remain Outstanding to be includable in gross income for federal income tax purposes.
	(f)	A written opinion of counsel to the Borrower, which counsel shall be reasonably satisfactory to the Issuer, to the effect that the Loan Agreement or the amendment or supplement to the Loan Agreement, any Deed of Trust and Additional Promissory Notes have been duly authorized, executed and delivered by the Borrower and that the Loan Agreement or the amendment or supplement to the Loan Agreement, any Deed of Trust and Additional Promissory Notes constitute legal, valid and binding obligations of the Borrower, enforceable in accordance with their respective terms, subject to exceptions reasonably satisfactory to the Trustee for bankruptcy, insolvency and similar laws and the application of equitable principles.
	(g)	Evidence satisfactory to the Trustee that, on delivery of the Additional Bonds, there will be or has been paid into the Debt Service Reserve Subaccount any amounts required by the related Supplemental Indenture to be deposited therein.
	(h)	A certificate of an Authorized Borrower Representative to the effect that the Borrower is not in default under the Loan Agreement or this Indenture, the Borrower is not aware of any Events of Default under the Loan Agreement or this Indenture and that such Indebtedness may be issued in compliance with the Loan Agreement.
	(i)	The certificate required by Section 8.12 of the Loan Agreement.
	(j)	Evidence satisfactory to the Trustee that the Borrower is in good standing with the State Charter School Board of the State of Utah, or any successor thereof, and the charter agreement between such entity and the Borrower has not been repealed.
	(k)	Unless evidence satisfactory to the Trustee is provided that upon issuance of the Additional Bonds the rating on the Outstanding Bonds (including the Additional Bonds) will not be lower than an Investment Grade Rating, an investor letter in the form satisfactory to the Issuer, from each of the purchasers that will be Beneficial Owners of the Additional Bonds.
	(l)	Evidence satisfactory to the Trustee that the Issuer’s Administration Fee has been paid to the Issuer.
The provisions, covenants and agreements herein set forth to be performed by or on behalf of the Issuer and in the Loan Agreement to be performed by the Borrower shall be for the equal benefit, protection and security of the Owners of any and all of the Bonds, all of which, regardless of the time or times of their issuance or maturity, shall be of equal rank without preference, priority or distinction of any of the Bonds over any other thereof except as expressly provided in this Indenture.
Notwithstanding anything to the contrary contained in this Section 2.10, so long as the Series 2025 Bonds or any Additional Bonds issued pursuant to the Credit Enhancement Program remain Outstanding, all Additional Bonds issued hereunder must be issued under the Credit Enhancement Program.
[bookmark: _Toc196816320]	Section 2.11.	Book‑Entry System; Limited Obligation of Issuer	‑.  (a)  Notwithstanding any other provision hereof, the Bonds shall be initially issued in the form of a separate single certificated fully registered Bond for each of the maturities of each of the Series set forth in Section 2.03 hereof.  Unless otherwise provided in a Supplemental Indenture, upon initial issuance, the ownership of each Bond shall be registered in the registration records kept by the Trustee in the name of Cede & Co., as nominee of DTC. 
	(b)	With respect to Bonds registered in the registration records kept by the Trustee in the name of Cede & Co., as nominee of DTC, the Issuer and the Trustee shall have no responsibility or obligation to any Participant or to any Person on behalf of which a Participant holds an interest in the Bonds.  Without limiting the immediately preceding sentence, none of the Issuer, the Borrower, or the Trustee shall have responsibility or obligation with respect to (i) the accuracy of the records of DTC, Cede & Co. or any Participant with respect to any ownership interest in the Bonds, (ii) the delivery to any Participant or any other Person, other than a Registered Owner, as shown in the registration records kept by the Trustee, or any notice with respect to the Bonds, including any notice of redemption or (iii) the payment to any Participant or any other Person, other than a Registered Owner, as shown in the registration records kept by the Trustee, of any amount with respect to principal of, premium, if any, or interest on the Bonds.  The Issuer, the Borrower and the Trustee may treat and consider the Person in whose name each Bond is registered in the registration records kept by the Trustee as the absolute owner of such Bond for the purpose of payment of principal, premium and interest with respect to such Bond, for the purpose of giving notices of redemption and other matters with respect to such Bond, for the purpose of registering transfers with respect to such Bond and for all other purposes whatsoever.  The Trustee shall pay all principal of, premium, if any and interest on the Bonds only to or upon the order of the respective Registered Owners, as shown in the registration records kept by the Trustee, or their respective attorneys duly authorized in writing, as provided in Section 2.05 hereof and all such payments shall be valid and effective to fully satisfy and discharge the obligations with respect to payment of principal of, premium, if any and interest on the Bonds to the extent of the sum or sums so paid.  No Person other than a Registered Owner, as shown in the registration records kept by the Trustee, shall receive a certificated Bond evidencing the obligation to make payments of principal, premium, if any and interest pursuant to this Indenture.  Upon delivery by DTC to the Trustee of written notice to the effect that DTC has determined to substitute a new nominee in place of Cede & Co. and subject to the provisions herein with respect to Record Dates, the words “Cede & Co.” in this Indenture shall refer to such new nominee of DTC.
	(c)	The Trustee shall take all action necessary for all representations of the Issuer in its Letter of Representations to DTC with respect to the paying agents and the bond registrar, respectively, to at all times to be complied with.
	(d)	(i)	DTC may determine to discontinue providing its services with respect to the Bonds at any time by giving notice to the Issuer, the Borrower and the Trustee and discharging its responsibilities with respect thereto under applicable law.
	(ii)	The Issuer, in its sole discretion and without the consent of any other Person, may terminate the services of DTC with respect to the Bonds if the Issuer determines that:
	(A)	DTC is unable to discharge its responsibilities with respect to the Bonds, or
	(B)	a continuation of the requirement that all of the Outstanding Bonds be registered in the registration records kept by the Trustee in the name of Cede & Co. or any other nominee of DTC, is not in the best interest of the Owners of the Bonds.
	(iii)	Upon the termination of the services of DTC with respect to the Bonds pursuant to Section 2.11(d)(i) or (ii), after which no substitute securities depository willing to undertake the functions of DTC hereunder can be found which, in the opinion of the Issuer, is willing and able to undertake such functions upon reasonable and customary terms, the Trustee is obligated to deliver Bond certificates at the expense of the Borrower, as described in this Indenture and the Bonds shall no longer be restricted to being registered in the registration records kept by the Trustee in the name of Cede & Co. as nominee of DTC, but may be registered in whatever name or names Owners transferring or exchanging Bonds shall designate, in accordance with the provisions of this Indenture.
	(e)	Notwithstanding any other provision of this Indenture to the contrary, so long as any Bond is registered in the name of Cede & Co., as nominee of DTC, all payments with respect to principal of, premium, if any and interest on such Bond and all notices with respect to such Bond shall be made and given, respectively, in the manner provided in the Letter of Representations from the Issuer to DTC.
[bookmark: _Toc151634695][bookmark: _Toc196816321]	Section 2.12.	Non-presentment of Bonds	.  In the event any Bonds, or portions thereof, shall not be presented for payment when the principal thereof becomes due, either at maturity, the date fixed for redemption thereof, or otherwise, if funds sufficient for the payment thereof, including accrued interest thereon, shall have been deposited into the Debt Service Account or otherwise made available to the Trustee for deposit therein, then on and after the date said principal becomes due, all interest thereon shall cease to accrue and all liability of the Issuer to the Owner or Owners thereof for the payment of such Bonds, shall forthwith cease, terminate and be completely discharged and thereupon it shall be the duty of the Trustee to hold such fund or funds in a separate trust account for the benefit of the Owner or Owners of such Bonds, who shall thereafter be restricted exclusively to such fund or funds for any claim of whatever nature on his, her or their part under this Indenture with respect to said Bond or on, or with respect to, said Bond.  Such moneys shall not be required to be invested during such period by the Trustee.  If any Bond shall not be presented for payment within the period of three years following the date when such Bond becomes due, whether by maturity or otherwise, the Trustee shall return to the Borrower such funds theretofore held by it for payment of such Bond and such Bond shall, subject to the defense of any applicable statute of limitation, thereafter be an unsecured obligation of the Borrower.  The obligations of the Trustee under this Section shall be subject, however, to any law applicable to the unclaimed funds or the Trustee providing other requirements for the disposition of unclaimed property.
[bookmark: _Toc196816322]Article III

Pledge of Revenues; Establishment of 
Funds and Application Thereof 	
[bookmark: _Toc196816323]	Section 3.01.	Pledge of Trust Estate	.  Subject only to the rights of the Issuer to apply amounts under the provisions of this Article, a pledge of the Trust Estate to the extent provided herein is hereby made and the same is pledged to secure the payment of the principal of, premium, if any and interest on the Bonds.  The pledge hereby made shall be valid and binding from and after the time of the delivery by the Trustee of the first Bond authenticated and delivered under this Indenture.  The security so pledged and then or thereafter received by the Issuer shall immediately be subject to the lien of such pledge and the obligation to perform the contractual provisions hereby made shall have priority over any or all other obligations and liabilities of the Issuer with respect to the Trust Estate and the lien of such pledge shall be valid and binding as against all parties having claims of any kind in tort, contract or otherwise against the Issuer irrespective of whether such parties have notice thereof.
[bookmark: _Toc196816324]	Section 3.02.	Establishment of Funds	.  The Issuer hereby establishes and creates the following funds, which shall be special trust funds:
	(a)	Bond Fund, to be held by the Trustee, consisting of (i) a Debt Service Account and (ii) a Debt Service Reserve Account;
	(b)	Project Fund, to be held by the Trustee;
	(c)	Repair and Replacement Fund, to be held by the Trustee;
	(d)	Revenue Fund, to be held by the Trustee; 
	(e)	Costs of Issuance Fund, to be held by the Trustee; 
	(f)	Expense Fund, to be held by the Trustee; and
	(g)	Rebate Fund, to be held by the Trustee.
In addition to or within the foregoing Funds, the Issuer may establish one or more additional Funds, accounts or subaccounts.  Unless otherwise provided by a Supplemental Indenture, each Fund, account and subaccount to be held by the Trustee shall be held in the name of the Issuer.
[bookmark: _Toc196816325]	Section 3.03.	Application of Proceeds of Series 2025 Bonds	.  The proceeds of the Series 2025A Bonds, together with $_____ of funds [relating to the Refunded Bonds] to be transferred to the Trustee, shall be applied as follows:  
	(i)	into the Project Fund, $_______, for the purpose of paying costs of the 2025 Project; 
	(ii)	 $_______ into the bond principal fund and bond interest fund with respect to the Refunded Bonds, for the purpose of refunding the Refunded Bonds;
	(iii)	into the Debt Service Reserve Subaccount for the Series 2025 Bonds, $______;
	(iv)	into the Costs of Issuance Fund, $______; 
	(v)	into the Repair and Replacement Fund, $[100,000]; 
	(vi)	into the Expense Fund for payment to the Authority, $____, representing the Issuer’s Administration Fee, which shall be paid by the Trustee (without the need for a requisition request) on or about the Closing Date; and
	[(vii) 	into a separate subaccount in the Debt Service Account, $______, representing capitalized interest with respect to the Series 2025 Bonds.]
The proceeds of the Series 2025B Bonds, shall be applied as follows:
	(i)	into the Costs of Issuance Fund, $______.
[bookmark: _Toc196816326]	Section 3.04.	Project Fund	.  (a) Except as otherwise provided herein, amounts in the Project Fund shall be used to pay Costs of the Project in accordance with the terms hereof.  The Trustee is hereby authorized and directed to transfer moneys on deposit in the Project Fund to make each disbursement required by the Borrower upon satisfaction of the requirements set forth in this Section.  The Trustee shall keep and maintain adequate records pertaining to the Project Fund and all disbursements therefrom and shall provide, upon receipt of a written request, periodic statements of transactions to the Borrower.
	(b)	Except as otherwise provided in the related Tax Certificate or directed by the Borrower, as soon as practicable following the date of completion of the related Project (as such date is certified to the Trustee in writing by the Borrower), any balance remaining in the Project Fund (or applicable account therein) from the proceeds of the Bonds (including interest earnings) shall without further authorization be transferred by the Trustee for deposit in the Debt Service Account and used to pay the principal of or interest on the Series 2025 Bonds or for the redemption of Series 2025 Bonds.
	(c)	The Issuer authorizes and directs the Trustee to withdraw sufficient funds from the Project Fund (or applicable account therein) for Costs of the Project upon submission by the Borrower of a requisition in the form attached to the Loan Agreement as Exhibit B (the “Project Requisition Form”).
	(d)	Reference is hereby made to the provisions of the Loan Agreement wherein it is provided that under certain circumstances the Net Proceeds of insurance payments and condemnation awards are to be paid to the Trustee and to be disbursed and paid out as therein provided.  The Trustee hereby accepts and agrees to perform such duties and obligations specified in the Loan Agreement.  The Trustee shall fully cooperate with the Borrower in the handling and conduct of any prospective or pending insurable event or condemnation proceeding with respect to the Project or any part thereof.  The Trustee shall establish temporary accounts, as necessary, within the Project Fund in order to facilitate compliance with the provisions of Section 7.01 of the Loan Agreement.  
[bookmark: _Toc196816327]	Section 3.05.	Bond Fund - Debt Service Account	.  (a)  Except as otherwise provided herein, moneys on deposit in the Debt Service Account shall be used solely for the payment of the principal of and premium, if any, and interest on the Bonds as due, and the Issuer authorizes and directs the Trustee to withdraw sufficient funds from the Debt Service Account for such purposes. 
	(b)	There shall be deposited into the Debt Service Account, as and when received (i) disbursements from the Revenue Fund as provided hereof, (ii) all moneys transferred to the Debt Service Account pursuant to 5.01(a) of the Loan Agreement, (iii) all other moneys deposited into the Debt Service Account pursuant to the Loan Agreement or this Indenture, and (iv) all other moneys received by the Trustee when accompanied by directions from an Authorized Borrower Representative not inconsistent with the Loan Agreement or this Indenture that such moneys are to be paid into the Debt Service Account. If the Trustee does not receive payments into the Debt Service Account by the fifth day after any required payment date pursuant to Section 5.01(a) of the Loan Agreement, the Trustee will immediately notify the Issuer and the Borrower of such nonpayment.
	(c)	Amounts on deposit in the Debt Service Account shall be held in trust solely for the benefit of the Owners, be applied only in accordance with the provisions of this Indenture, and not be subject to any legal, equitable or reversionary interest of the Borrower or any other right of the Borrower to such amounts.  In the event of any Act of Bankruptcy by the Borrower, the Borrower shall in no event assert, claim or contend that any portion of the Debt Service Account is property of its bankruptcy estate as defined by 11 U.S.C. § 541.
[bookmark: _Toc196816328]	Section 3.06.	Bond Fund - Debt Service Reserve Account	.  (a)  Pursuant to Section 3.03 hereof there shall be deposited into the Debt Service Reserve Subaccount for the Series 2025 Bonds, proceeds from the sale of the Series 2025 Bonds in an amount equal to the Debt Service Reserve Requirement with respect to the Series 2025 Bonds.
	(b)	There shall also be deposited into the Debt Service Reserve Subaccount for a Series of Bonds (i) any appropriations made by the State under the Credit Enhancement Program with respect to the Bonds (ii) any other moneys required to be deposited therein pursuant to the Loan Agreement or this Indenture, and (iii) moneys received by the Trustee when accompanied by directions from an Authorized Representative of the Borrower that such moneys are to be paid into the Debt Service Reserve Account.
	(c)	The Trustee shall notify the Issuer by November 1 of each year if the amount on deposit in any Debt Service Reserve Subaccount for a Series of Bonds falls below the applicable Debt Service Reserve Requirement, and the Issuer shall certify to the governor of the State by December 1 of each year the amount, if any, required to restore amounts on deposit in such Debt Service Reserve Subaccount to the Debt Service Reserve Requirement with respect to such Bonds and request the governor of the State to request from the Legislature an appropriation of the certified amount to restore amounts on deposit in the Debt Service Reserve Subaccount to the applicable Debt Service Reserve Requirement.
	(d)	With respect to each Series of Additional Bonds there shall be deposited into the applicable Debt Service Reserve Subaccount the amount, if any, required to be deposited therein in respect of the Debt Service Reserve Requirement established with respect to such Additional Bonds, all as specified in the Supplemental Indenture related to such Series of Additional Bonds.
	(e)	Moneys required to be held in a Debt Service Reserve Subaccount with respect to a Series of Bonds shall be used by the Trustee promptly and solely for the payment of the principal of, premium, if any and interest on such Series of Bonds in the event moneys in the Debt Service Account are insufficient to make such payments when due, whether on an Interest Payment Date, Principal Payment Date, or otherwise in an amount necessary to cure an Event of Default.  Upon the occurrence of an Event of Default hereunder and the exercise by the Trustee of the remedy specified in Section 10.02(a) of the Loan Agreement and Section 8.02(a) hereof, any moneys in a Debt Service Reserve Subaccount shall be transferred by the Trustee to the Debt Service Account and applied first to interest on the related Bonds to the extent then owing and then in accordance with Section 8.05 hereof.  
	(f)	On the final maturity date of a Series of Bonds, moneys in the Debt Service Reserve Subaccount for such Series of Bonds may be used to pay the principal of and interest on such Series of Bonds on such final maturity date.  In the event of the redemption of a Series of Bonds in whole, any moneys in the related Debt Service Reserve Subaccount shall be transferred upon receipt of written instruction from the Borrower to the Debt Service Account and applied to the payment of the principal of and premium, if any, on such Bonds.  
	(g)	Except for a transfer of excess investment earnings from the Debt Service Reserve Account on each valuation date as permitted by this Section, within five business days of any transfer of funds from the Debt Service Reserve Account to the Debt Service Account, the Trustee shall notify the Borrower and the Issuer in writing of such transfer and of the amount of the deficiency, if any, of amounts then on deposit in the Debt Service Reserve Account as of such date.
[bookmark: _Toc236358653][bookmark: _Toc14252358][bookmark: _Toc196816329]	Section 3.07.	Repair and Replacement Fund	.  (a)  There shall be deposited into the Repair and Replacement Fund, as and when received, (i) all payments by the Borrower pursuant to Section 5.01(d) of the Loan Agreement, (ii) all other moneys deposited into the Repair and Replacement Fund pursuant to the Loan Agreement or this Indenture, and (iii) all other moneys received by the Trustee when accompanied by directions from an Authorized Representative of the Borrower not inconsistent with the Loan Agreement or this Indenture that such moneys are to be paid into the Repair and Replacement Fund.  There shall also be retained in the Repair and Replacement Fund, interest and other income received on investment of moneys in the Repair and Replacement Fund.  Any amounts on deposit in the Repair and Replacement Fund in excess of the Repair and Replacement Requirement shall be transferred by the Trustee to the Bond Fund and applied to the payment of the interest on the Bonds; provided, however, that the amount remaining in the Repair and Replacement Fund immediately after such transfer shall not be less than the Repair and Replacement Requirement.
	(b)	Absent an Event of Default hereunder, the Trustee is hereby authorized and directed to make each disbursement required by the provisions of Section 4.03 of the Loan Agreement and to issue its checks therefor.  The Trustee shall keep and maintain adequate records pertaining to the Repair and Replacement Fund and all disbursements therefrom and shall annually file an accounting thereof with the Issuer and the Borrower.
	(c)	The Repair and Replacement Fund shall be in the custody of the Trustee, but in the name of the Issuer, and the Issuer hereby authorizes and directs the Trustee to withdraw sufficient funds from the Repair and Replacement Fund for the purposes authorized in Section 4.03 of the Loan Agreement.
[bookmark: _Toc196816330]	Section 3.08.	Costs of Issuance Fund	.  (a)  Proceeds of a Series of Bonds deposited into the Costs of Issuance Fund shall be expended to pay issuance expenses relating to the issuance of such Bonds.  The Trustee is hereby authorized and directed to disburse funds from the Costs of Issuance Fund for each payment upon receipt of a requisition signed by an Authorized Borrower Representative as set forth on Exhibit B hereto.
	(b)	The Trustee shall keep and maintain adequate records pertaining to the Costs of Issuance Fund and all payments therefrom, which shall be open to inspection by the Borrower, the Issuer or their duly authorized agents upon reasonable notice during normal business hours of the Trustee.
	(c)	Unless otherwise provided in a Tax Certificate or Supplemental Indenture, amounts remaining on deposit in the Costs of Issuance Fund 90 days after the Closing Date of a Series of Bonds shall be transferred to the Debt Service Account.  
[bookmark: _Toc236358655][bookmark: _Toc196816331]	Section 3.09.	Rebate Fund	.  All amounts in the Rebate Fund, including income earned from investment of such account, shall be held by the Trustee, in trust, free and clear of the lien of this Indenture.  Except as provided below in this Section, amounts in any Rebate Fund shall not be used for the payment of debt service on the Bonds.  The Issuer authorizes and directs the Trustee to withdraw funds from the Rebate Fund for the purposes set forth in this Section 3.09 and in the provisions of the Tax Certificate relating to the Rebate Fund, which authorization and direction the Trustee hereby accepts. 
With respect to each Series of Tax-Exempt Bonds, promptly after each Rebate Year, and not later than 30 days after the redemption, payment at maturity or other retirement of the last bond of any Series of Tax-Exempt Bonds, the Borrower shall engage, and furnish information to, the Rebate Analyst and cause the Rebate Analyst to calculate the Rebate Amount with respect to that Series of Tax-Exempt Bonds.  The Issuer and Trustee shall receive a copy of the report of the Rebate Analyst.  The Trustee shall determine if the amount in the related subaccount of the Rebate Fund is equal to the calculated Rebate Amount.  The Trustee shall notify the Borrower of the amount then on deposit in the applicable subaccount in the Rebate Fund.  If the amount in the related subaccount of the Rebate Fund is in excess of the amount required to be therein in accordance with the report of the Rebate Analyst, then such excess shall be transferred to the Debt Service Account.  To the extent the moneys in the related subaccount of the Rebate Fund are less than the amount required to be deposited therein, the Trustee shall transfer such amounts necessary to reserve for the anticipated Rebate Amount payment to the United States Treasury from the Revenue Fund in accordance with Section 3.10 of the Indenture. 
If at any time the Borrower is required to retain the Rebate Analyst but fails to do so, then the Trustee shall retain a Rebate Analyst, at the expense of the Borrower, to calculate the Rebate Amount.  If the Trustee is required to retain or pay the Rebate Analyst, then the Trustee, after delivering to the Borrower a demand for payment of an amount sufficient to pay the Rebate Analyst, shall withdraw such amount as may be needed to pay the Rebate Analyst:  first, from the Expense Fund and, second, from the Debt Service Reserve Account (but only to the extent that the amount on deposit therein is in excess of the applicable Debt Service Reserve Requirement), Cost of Issuance Fund, the Repair and Replacement Fund, the Project Fund, and the Debt Service Account.
The Trustee shall have the right, but shall not be obligated, to seek written instructions from any Rebate Analyst as it deems necessary, concerning any payments to be made by it from the Rebate Fund and shall be free from any liability for acting in accordance with such reasonable instructions.
The Trustee, on behalf of the Issuer, is hereby directed to pay to the United States Treasury from time to time the amounts as required by the report of the Rebate Analyst, provided that the Trustee shall pay over to the United States Treasury:  (1) at least once each five years after the issuance date of a Series of Tax-Exempt Bonds within 60 days of the date as of which the Rebate Amount was calculated, an amount equal to 90% of the Rebate Amount allocable to that Series of Tax-Exempt Bonds as of such date (and not theretofore paid to the United States Treasury) and (2) not later than 60 days after the redemption, payment at maturity or other retirement of the last bond of a Series of Bonds, 100% of the Rebate Amount allocable to such Series of Tax-Exempt Bonds.
The Trustee shall retain records of the determination of the amount required to be deposited in the Rebate Fund, of the proceeds of any investments of money in the Rebate Fund, and of the amounts paid to the United States Treasury until the date six years after the discharge of the last of the Tax-Exempt Bonds.
[bookmark: _Toc151634699][bookmark: _Toc236358656][bookmark: _Toc196816332]	Section 3.10.	Revenue Fund; Flow of Funds	.  There shall be deposited in the Revenue Fund as and when received, all Loan Payments and other amounts required to be paid by the Borrower to the Trustee pursuant to Section 5.01 of the Loan Agreement and all other monies deposited into the Revenue Fund pursuant to the Loan Agreement or this Indenture and, to the extent necessary, any other Pledged Revenues.
All monies held on deposit in the Revenue Fund shall be disbursed by the Trustee on the following dates in the following order of priority:
FIRST, on or before the 10th day of each month, an amount equal to the Accrued Debt Service on the Bonds shall be deposited into the Debt Service Account;
SECOND, on or before the 10th day of each month, (i) first, to the Debt Service Reserve Account, the amount required to restore the balance in the Debt Service Reserve Account to the Debt Service Reserve Requirement prior to November 1 of each year, in equal installments and (ii) second, to the Issuer, the amount required, if any, to reimburse the State for appropriations made or other amounts paid to or by the Issuer under the Credit Enhancement Program for the benefit of the Borrower with respect to the Bonds;
THIRD, on the last Business Day of every Rebate Year, and continuing until the full amount is so paid, to the Rebate Fund, any amount, as calculated by the Rebate Analyst, required of the Borrower to be deposited in the Rebate Fund;
FOURTH, on or before the 10th day of each month, to the Expense Fund, (i) an amount equal to a fraction of the Trustee’s Fees and Trustee’s Expenses where the numerator is the Trustee’s Fees and Trustee’s Expenses and the denominator is the number of Monthly Disbursement Dates that will occur during the period between the last date on which such fees were paid or, if such fees have not yet been paid, the Closing Date and the next Interest Payment Date, plus (ii) an amount equal to one-twelfth of the Issuer’s Annual Fee due on the next invoiced date (or such other fraction, so as to cause the amount of the Issuer’s Annual Fee to be on deposit in the Expense Fund on the next invoiced date), plus (iii) any amount previously due as described above in this paragraph but that remains unpaid because of an insufficiency in Pledged Revenues available therefore;
FIFTH, on or before the 10th day of each month, the Repair and Replacement Monthly Deposit (defined below under the caption, “Repair and Replacement Fund”);
SIXTH, on or before the 10th day of each month to the Expense Fund, an amount equal to a fraction of any amount owed as payment for the services of the Rebate Analyst where the numerator is such amount and the denominator is the number of Monthly Disbursement Dates that will occur during the period between the last date on which such amounts were paid or, if such fees have not yet been paid, the Closing Date and the next Principal Payment Date;
SEVENTH, on or before the 10th day of each month to any third-party lender, any amount, as directed by Borrower to the Trustee, to make principal and interest payments on any outstanding Short-Term Debt; and
EIGHTH, all amounts remaining on deposit in the Revenue Fund after the Trustee has made the disbursements required in FIRST through SIXTH above, to the Borrower, if not in default under the Agreement.
The Trustee shall apply the funds comprising the Loan Payments as set forth in this Section.  Any Loan Payments remaining on deposit with the Trustee after all monthly payments required by this Section have been made shall be transferred within one Business Day by the Trustee to the operations account of the Borrower, which account information shall be provided to the Trustee by the Borrower.
[bookmark: _Toc236358657][bookmark: _Toc196816333]	Section 3.11.	Expense Fund	.  (a)  There shall be deposited into the Expense Fund, as and when received (i) all moneys transferred from the Revenue Fund to the Expense Fund pursuant to Section 3.10 hereof, (ii) all other moneys required to be deposited therein pursuant to the Agreement or this Indenture, and (iii) all other moneys received by the Trustee when accompanied by directions from an Authorized Representative of the Borrower not inconsistent with the Agreement or this Indenture that such moneys are to be paid into the Expense Fund.
	(b)	The Issuer hereby authorizes and directs the Trustee to withdraw sufficient funds from the Expense Fund to pay the following expenses as invoiced in the following order of priority: (i) to the Trustee, an amount equal to the annual Trustee’s Fees and Trustee’s Expenses; (ii) to the Issuer, an amount equal to the Annual Issuer’s Fee; and (iii) to the Rebate Analyst, its Rebate Analyst fee.
[bookmark: _Toc151634696][bookmark: _Toc240686098][bookmark: _Toc196816334]	Section 3.12.	Moneys to Be Held in Trust	.  All moneys required to be deposited with or paid to the Trustee under any provision of this Indenture shall be held by the Trustee in trust for the purposes specified in this Indenture.
[bookmark: _Toc151634698][bookmark: _Toc196816335]	Section 3.13.	Disbursement to the Borrower from the Funds	.  Any amounts remaining in the Funds after payment in full of the Bonds (or the establishment of an irrevocable trust for such payment), the fees and expenses of the Trustee, and all other amounts required to be paid hereunder and under the Loan Agreement to the Issuer and the Trustee (including payments into any Rebate Fund and to the United States) and discharge of this Indenture under Article VII hereof, shall be paid to the Borrower.
[bookmark: _Toc151634702][bookmark: _Toc196816336]Article IV

Covenants of the Issuer	
[bookmark: _Toc151634703][bookmark: _Toc129076360][bookmark: _Toc196816337]	Section 4.01.	Performance of Covenants	.  The Issuer covenants that it will faithfully perform at all times any and all covenants, undertakings, stipulations and provisions contained in this Indenture, in any and every Bond and in all proceedings of the Issuer pertaining thereto.  The Issuer covenants, represents, warrants and agrees that it is duly authorized under the constitution and laws of the State, including particularly and without limitation the Act, to issue the Bonds and to execute this Indenture, to pledge the Trust Estate in the manner and to the extent herein set forth, that all actions on its part required for the issuance of the Bonds and the execution and delivery of the Issuer Documents have been duly and effectively taken or will be duly taken as provided herein and that this Indenture is a valid and enforceable instrument of the Issuer and that the Bonds in the hands of the Owners thereof are and will be valid and enforceable obligations of the Issuer according to the terms thereof, except as the enforceability thereof may be limited by insolvency, bankruptcy, reorganization, moratorium or other laws affecting the enforcement of creditors’ rights generally or against public corporations such as the Issuer and by the application of general principles of equity.
The Issuer covenants that it will take no action and permit no action within its control to be taken which would adversely affect the exemption from federal income tax of interest on the Tax-Exempt Bonds.  In furtherance of such covenant, the Issuer and the Borrower shall execute, deliver and comply with the provisions of the Tax Certificate, which is by this reference incorporated into this Indenture and made a part of this Indenture (which incorporation shall not be construed as imposing additional duties or obligations on the Trustee in addition to those contained herein and in the Tax Certificate), and by its acceptance of this Indenture, the Trustee acknowledges receipt of the Tax Certificate and acknowledges its incorporation into this Indenture by this reference.
[bookmark: _Toc151634705][bookmark: _Toc196816338]	Section 4.02.	Payment of Principal, Premium, if any and Interest	.  The Issuer will promptly pay or cause to be paid the principal of, premium, if any and interest on all Bonds issued hereunder according to the terms hereof.  The principal, premium, if any and interest payments are payable solely from the Trust Estate, which is hereby specifically pledged to the payment thereof in the manner and to the extent herein specified.  Nothing in the Bonds or in this Indenture shall be considered or construed as pledging any funds or assets of the Issuer other than those pledged hereby or creating any liability of the Issuer’s officers, directors, counsel, employees or other agents.
[bookmark: _Toc151634708][bookmark: _Toc196816339]	Section 4.03.	Security Instruments	.  The Trustee has received a recorded Deed of Trust, as filed with the County Recorder of the county in which the Facilities financed with the Series 2025 Bonds are located, and financing statement, as filed with the Utah Division of Corporations and Commercial Code.  The Trustee, at the expense of the Borrower, shall cause any continuation statements to be filed as required by law to the extent the Borrower does not provide evidence of timely filings required to be made by it pursuant to Section 12.08 of the Loan Agreement. 
[bookmark: _Toc151634709][bookmark: _Toc196816340]	Section 4.04.	Rights under the Loan Agreement	.  The Issuer will observe all of the obligations, terms and conditions required on its part to be observed or performed under the Loan Agreement.  The Issuer agrees that to the extent the Loan Agreement gives the Trustee some right or privilege, or in any way attempts to confer upon the Trustee the ability for the Trustee to protect the security for payment of the Bonds, that such part of the Loan Agreement shall be as though they were set out in this Indenture in full.
The Issuer agrees that the Trustee, as assignee of the Loan Agreement, may enforce, in its name or in the name of the Issuer, all rights of the Issuer and all obligations of the Borrower under and pursuant to the Loan Agreement (except for the Issuer’s Unassigned Rights as set forth in the definition of Trust Estate) for and on behalf of the Owners, whether or not the Issuer is in default hereunder.
[bookmark: _Toc151634710][bookmark: _Toc196816341]	Section 4.05.	Performance Obligations	.  Any performance by the Issuer of all duties and obligations imposed upon it hereby, the exercise by it of all powers granted to it hereunder, the carrying out of all covenants, agreements and promises made by it hereunder and the liability of the Issuer for all covenants hereunder, shall be limited solely to the Trust Estate, including revenues and receipts derived from the Loan Agreement, the Promissory Notes and the Deed of Trust and the Issuer and its officers and directors shall not be responsible for its or their duties, obligations, powers or covenants hereunder except to the extent of the Trust Estate.
Subject to Section 4.02 hereof, the Issuer shall have no liability or obligation with respect to the payment of the principal of, premium, if any, or interest on the Bonds.  None of the provisions of this Indenture shall require the Issuer to expend or risk its own funds or to otherwise incur financial liability in the performance of any of its duties or in the exercise of any of its rights or powers hereunder, unless payable from the revenues pledged hereunder, or the Issuer shall first have been adequately indemnified to its satisfaction against the cost, expense and liability which may be incurred thereby.  The Issuer shall not be under any obligation hereunder to perform any record keeping, it being understood that such services shall be performed or provided by the Trustee or the Borrower.  The Issuer covenants that it will faithfully perform at all times any and all covenants, undertakings, stipulations and provisions expressly contained in this Indenture, in every Bond executed, authenticated and delivered hereunder, in the Loan Agreement and in all of its proceedings pertaining thereto; provided, however, that (a) the Issuer shall not be obligated to take any action or execute any instrument pursuant to any provision hereof until it shall have been requested to do so by the Borrower or the Trustee and (b) the Issuer shall have received the instrument to be executed and, at the Issuer’s option, shall have received from the Borrower assurance satisfactory to the Issuer that the Issuer shall be reimbursed for its reasonable expenses incurred or to be incurred in connection with taking such action or executing such instrument.
The Loan Agreement sets forth covenants and obligations of the Issuer and the Borrower and reference is hereby made to the same for a detailed statement of said covenants and obligations.  The Issuer agrees to cooperate in the enforcement of all covenants and obligations of the Borrower under the Loan Agreement and agrees that the Trustee, in its name, may enforce all rights of the Issuer (except the Issuer’s unassigned rights as set forth in the definition of the Trust Estate) and all obligations of the Borrower under and pursuant to the Loan Agreement and on behalf of the Owners, whether or not the Issuer has undertaken to enforce such rights and obligations.
[bookmark: _Toc151634711][bookmark: _Toc196816342]Article V

Redemption of Bonds Prior to Maturity	
[bookmark: _Toc151634712][bookmark: _Toc196816343]	Section 5.01.	Optional Redemption of Bonds	.  (a)  The Series 2025[A] Bonds maturing on or after October 15, _____, shall be subject to optional redemption by the Issuer, at the written direction of the Borrower, in whole or in part, on any business day, on or after _________, at the redemption price equal to 100% of the principal amount thereof, plus accrued interest, if any, to the date fixed for redemption.  Additional Bonds shall be subject to optional redemption at such times and upon such terms as shall be fixed by the related Supplemental Indenture.
	(b)	In case of optional redemption of the Bonds, the Borrower shall, at least 45 days prior to the redemption date (unless a shorter notice shall be satisfactory to the Trustee), deliver a written request to the Issuer and the Trustee notifying the Issuer and the Trustee of such redemption date, of the principal amount of Bonds to be redeemed. 
[bookmark: _Toc196816344]	Section 5.02.	Mandatory Sinking Fund Redemption	.  
The Series 2025[A] Bonds maturing on October 15, _____, are subject to mandatory sinking fund redemption on the dates and in the amounts set forth below, at a redemption price equal to 100% of the principal amount thereof plus accrued interest to the redemption date:
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_____________________
*  Stated maturity
The Series 2025[A] Bonds maturing on October 15, _____, are subject to mandatory sinking fund redemption on the dates and in the amounts set forth below, at a redemption price equal to 100% of the principal amount thereof plus accrued interest to the redemption date:

	OCTOBER 15
DUE
	
AMOUNT

	
	$

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	*
	


_____________________
*  Stated maturity

	(b)	Unless otherwise provided by Supplemental Indenture, Bonds that are subject to mandatory sinking fund redemption and that are redeemed, other than pursuant to the related mandatory sinking fund redemption schedule, or canceled pursuant to Section 5.07 shall be credited to such sinking fund installments as the Borrower shall direct the Trustee.
	(c)	Additional Bonds may be subject to mandatory sinking fund redemption at such times and upon such terms as shall be fixed by the related Supplemental Indenture relating to such Bonds.
[bookmark: _Toc151634713][bookmark: _Toc196816345]	Section 5.03.	Redemption of Bonds upon Damage, Destruction or Condemnation	.  (a)  The Bonds are redeemable at the option and upon the direction of the Borrower, in whole or in part on any business day from and to the extent of funds on deposit under this Indenture and available for this purpose at a redemption price equal to the principal amount of each such Bond to be redeemed plus accrued interest to the redemption date, upon the occurrence of any of the following events:
	(i)	The Facilities shall have been damaged or destroyed in whole or in part and (A) the Facilities cannot reasonably be restored within a period of 12 consecutive months to the condition thereof immediately preceding such damage or destruction, (B) the Borrower is thereby prevented from carrying on its normal operations for a period of 12 consecutive months, (C) the cost of restoration thereof would exceed the Net Proceeds of insurance carried thereon pursuant to the requirements of Section 6.03 of the Loan Agreement, or (D) the final maturity of the Bonds is within five years of the date of such damage or destruction; or
	(ii)	Title to, or the temporary use of, all or any substantial part of the Facilities shall have been taken under the exercise of the power of eminent domain by any governmental issuer, or Person, firm or corporation acting under a governmental issuer or because of a defect in title.
Only Net Proceeds of insurance or a condemnation award shall be used for a partial redemption of Bonds pursuant to the foregoing Sections 5.03(a)(i) or 5.02(a)(ii).
[bookmark: _Toc196816346]	Section 5.04.	Method of Selecting Bonds; Credit to Sinking Fund Installments	.  In the event that less than all of the Bonds of a Series shall be redeemed, the Bonds will be selected from such maturities as the Borrower shall direct the Trustee.  If less than all Bonds of a maturity shall be redeemed, the Bonds or portions thereof to be redeemed shall be selected by the Trustee by lot or by such other method as the Trustee shall deem fair and equitable.  Unless otherwise provided in the Supplemental Indenture providing for a Series of Bonds, in the event of an optional redemption of a portion of the Bonds, the redemption price shall be credited to such sinking fund installments as the Borrower shall direct the Trustee.
[bookmark: _Toc196816347]	Section 5.05.	Notice of Redemption	.  (a)  All or a portion of the Bonds shall be called for optional redemption by the Trustee as herein provided upon receipt by the Trustee at least 45 days prior to the redemption date (unless a shorter period shall be satisfactory to the Trustee) of a written direction of the Borrower specifying the principal amount of the Bonds to be called for redemption, the applicable redemption price or prices and the provision or provisions of this Indenture pursuant to which such Bonds are to be called for redemption, provided that such certificate shall not be required with respect to a sinking fund redemption pursuant to Section 5.02 hereof and Bonds shall be called for redemption by the Trustee pursuant to such Section without the necessity of any action by the Borrower.  The Trustee shall cause notice of redemption by mailing by first class mail a copy of the redemption notice to the Owners of the Bonds designated for redemption in whole or in part, at their addresses as the same shall last appear upon the registration records, in each case not more than 60 nor less than 30 days prior to the redemption date, provided, however, that failure to give such notice, or any defect therein, shall not affect the validity of any proceedings for the redemption of Bonds for which notice has been properly given in accordance with the terms hereof.  
	(b)	Each notice of redemption shall specify conditions precedent to redemption, if any, the date fixed for redemption, the redemption price, the place or places of payment, that payment will be made upon presentation and surrender of the Bonds to be redeemed, that interest accrued to the date fixed for redemption will be paid as specified in said notice and that on and after said date interest thereon will cease to accrue.  If less than all the Outstanding Bonds of a Series are to be redeemed, the notice of redemption shall specify the numbers of the Bonds or portions thereof to be redeemed.
	(c)	With respect to any notice of optional redemption of Bonds, unless upon the giving of such notice such Bonds shall be deemed to have been paid within the meaning of Article VII hereof, such notice may state that such redemption shall be conditioned upon the receipt by the Trustee on or prior to the date fixed for such redemption of money sufficient to pay the Redemption Price of and interest on the Bonds to be redeemed and that if such money shall not have been so received, such notice shall be of no force and effect and the Issuer shall not be required to redeem such Bonds.  In the event that such notice of redemption contains such a condition and such money is not so received, the redemption shall not be made and the Trustee shall within a reasonable time thereafter give notice, in the manner in which the notice of redemption was given, that such money was not so received and that such redemption was not made.  
[bookmark: _Toc196816348]	Section 5.06	Effect of Redemption	.  On the redemption date the principal amount of each Bond to be redeemed, together with the accrued interest thereon to such date and redemption premium, if any, shall become due and payable; and from and after such date, notice having been given and deposit having been made in accordance with the provisions of this Article, then, notwithstanding that any Bonds called for redemption shall not have been surrendered, no further interest shall accrue on any of such Bonds.  From and after such date of redemption (such notice having been given and such deposit having been made) the Bonds to be redeemed shall not be deemed to be Outstanding hereunder and the Issuer shall be under no further liability in respect thereof.
[bookmark: _Toc196816349]	Section 5.07.	Cancellation	.  All Bonds which have been redeemed and all Bonds delivered to the Trustee by the Borrower for cancellation shall be cancelled by the Trustee and destroyed as provided in Section 2.09 hereof.
[bookmark: _Toc196816350]	Section 5.08.	Partial Redemption of Bonds	.  Upon surrender of any Bond for redemption in part only, the Issuer shall execute and the Trustee shall authenticate and deliver to the Owner thereof, the cost of which shall be paid by the Borrower, a new Bond or Bonds of the same maturity and of Authorized Denominations, in an aggregate principal amount equal to that portion of the Bond not redeemed.
[bookmark: _Toc254862208][bookmark: _Toc292372048][bookmark: _Toc196816351]	Section 5.09.	Redemption Upon Failure to Reimburse the Issuer Under the Credit Enhancement Program	.  The Bonds are subject to redemption, in whole, at a price equal to the principal amount of the Bonds, plus accrued interest, from amounts deposited by or on behalf of the Issuer as soon as is practicable following the Trustee’s receipt of notice from the Issuer of an uncured default under the Loan Agreement for failure by the Borrower to reimburse the Issuer for any appropriation received on behalf of the Borrower from the State under the Credit Enhancement Program.  In such event, the Bonds, in an amount equal to the Borrower’s loan obligation shall be called for redemption as set forth in Section 5.05 hereof.
[bookmark: _Toc196816352]Article VI

Investments	
[bookmark: _Toc236358680][bookmark: _Toc196816353]	Section 6.01.	Investment of Funds	.  (a)  So long as no Event of Default exists, on written instructions received by the Trustee from an Authorized Borrower Representative on which instructions the Trustee may conclusively rely, any moneys held as part of the Funds shall be invested by the Trustee in Permitted Investments maturing in the amounts and at the times necessary to provide funds to make the payments to which such moneys are applicable.  All such Permitted Investments purchased shall mature or be redeemable on a date or dates prior to the time when the moneys so invested will be required for expenditure.  The Trustee shall value the Permitted Investments held within the Funds on each Interest Payment Date and, in the case of the Debt Service Reserve Account, upon withdrawal of any amounts from such Fund.  The Trustee shall sell and reduce to cash a sufficient portion of such investments whenever the cash balance in a Fund is insufficient for the purposes of such Fund.  Investments of funds held in the Debt Service Reserve Account may not be invested in investments having a maturity (no penalty for withdrawal) date of more than six months.
	(b)	The Trustee shall retain the documentation with respect to investments of moneys in the Funds.
	(c)	The Issuer acknowledges that to the extent that regulations of the Comptroller of the Currency or other applicable regulatory agency grant the Issuer the right to receive brokerage confirmations of security transactions, the Issuer waives receipt of such confirmations.  The Trustee shall furnish to the Issuer and the Borrower periodic statements which include detail of all investment transactions made by the Trustee.
	(d)	Any investments shall be held by or under the control of the Trustee and shall be deemed at all times a part of the Fund from which the investment was made.  Any loss resulting from such investments shall be charged to such Fund or appropriate account therein.  
[bookmark: _Toc196816354]Article VII

Discharge of Indenture	
[bookmark: _Toc196816355]	Section 7.01.	Discharge of Indenture	.  (a)  If the Bonds secured hereby shall be paid in accordance with their terms (or payment of the Bonds has been provided for in the manner set forth in the following paragraph), and all other sums payable hereunder, all amounts payable to the Issuer and the Trustee under the Loan Agreement, and all amounts payable to the United States pursuant to Section 148 of the Code, have been paid, then this Indenture and the Trust Estate and all rights granted hereunder shall thereupon cease, terminate and become void and be discharged and satisfied and the Trustee shall transfer to the Borrower all moneys and property then held by the Trustee hereunder (other than amounts on deposit to provide for the payment of Bonds, as provided below).
	(b)	Payment of any Outstanding Bond shall, prior to the maturity or redemption date thereof, be deemed to have been provided for within the meaning and with the effect expressed in this Section if (i) in the event such Bond is to be redeemed on any date prior to its maturity, the Borrower shall have given to the Trustee in form satisfactory to it irrevocable instructions to give notice of redemption of such Bond on said redemption date, such notice to be given in accordance with the provisions of Section 5.05 hereof, (ii) there shall have been deposited with the Trustee either cash in an amount which shall be sufficient, or Government Obligations which shall not contain provisions permitting the redemption thereof at the option of the issuer, the principal of and the interest on which when due and without any reinvestment thereof, will provide moneys which, together with the moneys, if any, deposited with or held by the Trustee at the same time, shall be sufficient to pay when due the principal of and premium, if any, and interest due and to become due on said Bond on and prior to the redemption date or maturity date thereof, as the case may be, (iii) there shall have been delivered to the Trustee a certificate from a firm of certified public accountants or other financial services firm acceptable to the Trustee certifying as to the sufficiency of the deposit made pursuant to the preceding clause (ii), provided that no such certificate shall be required in the event the deposit is made with cash and is sufficient to pay the principal of, premium, if any, and interest on the Bonds, without investment of such amounts deposited, and an opinion of Bond Counsel satisfactory to the Trustee and the Issuer that said Bond is deemed paid within the meaning of this Indenture, (iv) an opinion of Bond Counsel satisfactory to the Trustee and the Issuer that such payment does not adversely affect the excludability from gross income of interest on the Tax-Exempt Bonds, and (v) in the event said Bond is not by its terms subject to redemption within the next 45 days, the Borrower shall have given the Trustee in form satisfactory to it irrevocable instructions to give, as soon as practicable in the same manner as the notice of redemption is given pursuant to Section 5.05 hereof, a notice to the Owner of such Bond that the deposit required by (ii) above has been made with the Trustee and that payment of said Bond has been provided for 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 of and premium, if any and interest on said Bond.  Neither such securities nor moneys deposited with the Trustee pursuant to this Section or principal or interest payments on any such securities shall be withdrawn or used for any purpose other than and shall be held in trust for, the payment of the principal of and premium, if any and interest on said Bond; provided any cash received from such principal or interest payments on such securities deposited with the Trustee, if not then needed for such purpose, shall, to the extent practicable, be reinvested in securities of the type described in clause (b) of this paragraph maturing at times and in amounts sufficient to pay when due the principal of and premium, if any and interest to become due on said Bond on or prior to such redemption date or maturity date thereof, as the case may be.  At such time as payment of a Bond has been provided for as aforesaid, such Bond shall no longer be secured by or entitled to the benefits of this Indenture, except for the purpose of any payment from such moneys or securities deposited with the Trustee.
	(c)	The release of the obligations of the Issuer and Borrower under this Section shall be without prejudice to the right of the Trustee or the Issuer to be paid reasonable compensation for all services rendered by it hereunder and all its reasonable expenses, charges and other disbursements incurred on or about the administration of the trust hereby created and the performance of its powers and duties hereunder.
	(d)	The provisions contained in this Section 7.01 apply to the discharge of the lien of this Indenture for all of the Bonds or for any portion thereof.
	(e)	Notwithstanding the payment in full of the Bonds, the discharge of this Indenture as set forth above in this Section 7.01, and the termination or expiration of the Loan Agreement and the Deed of Trust, all provisions in this Indenture concerning (a) the tax-exempt status of the Tax-Exempt Bonds (including, but not limited to provisions concerning arbitrage rebate), (b) the interpretation of this Indenture, (c) the governing law, (d) the forum for resolving disputes, (e) the Issuer’s right to rely on facts or certificates, (f) the indemnity of the Issuer’s directors, officers, counsel, advisors, and agents from liability, (g) the Issuer’s lack of pecuniary liability, and (h) the indemnity of the Trustee and the rights, powers and duties of the Trustee as may be necessary and convenient for the payment of amounts due or to become due on the Bonds and the registration, transfer, exchange and replacement of Bonds, shall survive and remain in full force and effect.
[bookmark: _Toc196816356]Article VIII

Defaults and Remedies	
[bookmark: _Toc236358684][bookmark: _Toc196816357]	Section 8.01.	Events of Default	.  (a)	Each of the following is hereby defined as and shall be deemed an “Event of Default” under this Indenture:
	(i)	Failure to pay the principal of or premium, if any, on any Bond when the same shall become due and payable, whether at the stated maturity thereof, on a sinking fund payment date or upon proceedings for redemption.
	(ii)	Failure to pay any installment of interest on any Bond when the same shall become due and payable.
	(iii)	Failure to observe or perform any other covenant, agreement, contract or other provision of the Bonds or this Indenture (other than as referred to in (i) and (ii) above) and such default shall continue for a period of 30 days after written notice to the Issuer and the Borrower by the Trustee specifying such default and requiring the same to be remedied, provided, with respect to any such failure described by this subsection (iii), no Event of Default will be deemed to have occurred so long as within such 30 day period the Borrower shall have informed the Trustee of the plan to cure and, if such plan is acceptable to the Trustee a course of action adequate to remedy such failure is commenced within 30 days of the written notification and shall thereafter be diligently prosecuted to completion and the failure shall be remedied thereby within 90 days of the written notification.  The Borrower shall deliver a written report to the Trustee at least once every 30 days setting forth the status of all attempts to cure such default(s).
	(iv)	The occurrence of an “Event of Default” under the Loan Agreement or the Deed of Trust.
	(b)	Upon the occurrence of an Event of Default with respect to Bonds under this Indenture, the Trustee shall promptly notify the Borrower by facsimile, confirmed by overnight mail or courier, of such occurrence.  Each notification of the occurrence of an Event of Default shall set forth the specific nature of the Event of Default or Events of Default.  No Notice of an Event of Default shall be given to the Bondholders.
	(c)	The time periods for cure set forth in (a)(iii) above shall not be applicable to any events or actions which cause or might cause a Determination of Taxability.
[bookmark: _Toc236358685][bookmark: _Toc129076381][bookmark: _Toc196816358]	Section 8.02.	Remedies for Events of Default under This Indenture	.  Upon the occurrence of an Event of Default hereunder, the Trustee may exercise and, at the direction of the Beneficial Owners of a majority of the aggregate principal amount of all the Bonds Outstanding, shall exercise the following rights and remedies:
	(a)	Acceleration.  The Trustee (i) may by notice in writing given to the Issuer and the Borrower, or (ii) shall, upon the written request of the Owners of a majority of all Bonds Outstanding, declare the principal amount of all Bonds then Outstanding and the interest accrued thereon to be immediately due and payable and said principal and interest shall thereupon become immediately due and payable at a price equal to the principal amount due plus accrued interest (the “Acceleration Price”).  Upon any declaration of acceleration hereunder, the Trustee shall immediately declare all Loan Payments under the Loan Agreement to be immediately due and payable as provided in Section 10.02 of the Loan Agreement.  The Owners of a majority of the Bonds Outstanding shall have the right to annul such declaration of acceleration by providing notice in writing to the Trustee, the Issuer and the Borrower.
	(b)	Receivership.  Upon the filing of a bill in equity or other commencement of judicial proceedings to enforce the rights of the Trustee and of the Owners, the Trustee shall be entitled as a matter of right to the appointment of a receiver or receivers (acceptable to the Owners of at least a majority in aggregate principal amount of the Bonds then Outstanding), with respect to the Borrower, of the rents, revenues, income, products and profits related to the Borrower and the Facilities, pending such proceedings, but, notwithstanding the appointment of any receiver, trustee or other custodian, the Trustee shall be entitled to the possession and control of any cash, securities or other instruments at the time held by, or payable or deliverable under the provisions of this Indenture to, the Trustee.
	(c)	Foreclosure.  The Trustee shall have the right to foreclose on all or any portion of the property subject to the Deed of Trust or any interest of the Issuer therein with the power of sale as and to the extent permitted of a mortgagee by the laws of the State and exercise all of the rights and remedies of a secured party under the Uniform Commercial Code of the State with respect thereto and to realize upon the security interest in the Pledged Revenues and to exercise all of the rights and remedies of a secured party under the Uniform Commercial Code of the State with respect thereto.  Notwithstanding any provision herein to the contrary, the Trustee shall have the absolute right, regardless of direction from the Owner or group of Owners, to refuse to foreclose on the property subject to the Deed of Trust or any interest of the Issuer as stated above unless a determination has been made of the potential environmental indemnification satisfactory to it for any such potential liability.
	(d)	Suit for Judgment on the Bonds.  The Trustee shall be entitled to sue for and recover judgment, either before or after or during the pendency of any proceedings for the enforcement of the lien of this Indenture, for the enforcement of any of its rights, or the rights of the Owners, but any such judgment against the Issuer shall be enforceable only against the Trust Estate.  No recovery of any judgment by the Trustee shall in any manner or to any extent affect the lien of this Indenture or any rights, powers or remedies of the Trustee hereunder, or any lien, rights, powers or remedies of the Owners of the Bonds, but such lien, rights, powers and remedies of the Trustee and of the Owners shall continue unimpaired as before.
	(e)	Additional Remedies.  Subject to State law, including without limitation the Charter School Act, and subject to any available cure periods, the Trustee, at the direction of the Beneficial Owners of not less than a majority in aggregate principal amount of the Bonds then Outstanding, shall have the right to (i) replace the manager(s) of the Borrower, if any, or (ii) replace any or all of the members of the Borrower’s governing board.   
No right or remedy is intended to be exclusive of any other right or remedy, but each and every such right or remedy shall be cumulative and in addition to any other right or remedy given hereunder or now or hereafter existing at law or in equity or by statute.
If any Event of Default hereunder shall have occurred, the Beneficial Owners of not less than a majority in aggregate principal amount of the Bonds then Outstanding, shall direct the Trustee as to the preferred remedy of such Beneficial Owners.  The Trustee, after being indemnified or receiving other assurances as provided in Section 9.01 hereof, shall be obligated to exercise such one or more of the rights and powers conferred by this section as directed by the Beneficial Owners of a majority in aggregate principal amount of Bonds Outstanding.
[bookmark: _Toc236358686][bookmark: _Toc196816359]	Section 8.03.	Direction of Remedies	.  Anything in this Indenture to the contrary notwithstanding, the Owners of a majority of the Bonds Outstanding shall have the right, at any time, to the extent permitted by law, by an instrument or instruments in writing executed and delivered to the Trustee, to direct the time, method and place of conducting all proceedings to be taken in connection with the enforcement of the terms and conditions of this Indenture, or for the appointment of a receiver, or any other proceedings or remedies hereunder provided that such direction shall not be otherwise than in accordance with the provisions hereof.  The Trustee shall not be required to act on any direction given to it pursuant to this Section unless indemnified and receiving other assurances as provided in Section 9.01 hereof.
[bookmark: _Toc236358687][bookmark: _Toc196816360]	Section 8.04.	Rights and Remedies of Bondholders	.  No Owner of any Bond shall have any right to institute any suit, action or proceeding in equity or at law for the enforcement of this Indenture or for the execution of any trust hereof or for the appointment of a receiver or any other remedy hereunder, unless a default has occurred of which the Trustee has been notified as provided in Section 9.01 hereof, or of which by Section 9.01 hereof it is deemed to have notice, nor unless such default shall have become an Event of Default and the Owners of not less than a majority in aggregate principal amount of the Bonds then Outstanding shall have made written request to the Trustee and shall have offered reasonable opportunity either to proceed to exercise the powers hereinbefore granted or to institute such action, suit or proceeding in its own name, nor unless they have also offered to the Trustee indemnity or other assurances as provided in Section 9.01 hereof nor unless the Trustee shall thereafter fail or refuse to exercise within a reasonable period of time (not to exceed 30 days) the powers hereinbefore granted, or to institute such action, suit or proceeding in its own name; and such notification, request and offer of indemnity or other assurances are hereby declared in every case at the option of the Trustee to be conditions precedent to the execution of the powers and trusts of this Indenture and to any action or cause of action for the enforcement of this Indenture, or for the appointment of a receiver or for any other remedy hereunder; it being understood and intended that no one or more Owners of the Bonds shall have the right in any manner whatsoever to affect, disturb or prejudice the lien of this Indenture by his, her or their action or to enforce any right hereunder except in the manner herein provided and that all proceedings at law or in equity shall be instituted, had and maintained in the manner herein provided and for the equal benefit of the Owners of the Bonds then Outstanding.  Nothing in this Indenture contained shall, however, affect or impair the right of any Owner of Bonds to enforce the payment, by the institution of any suit, action or proceeding in equity or at law, of the principal of, premium, if any or interest on any Bond at and after the maturity thereof, or the obligation of the Issuer to pay the principal of, premium, if any and interest on each of the Bonds to the respective Owners of the Bonds at the time and place, from the source and in the manner herein and in the Bonds expressed.
[bookmark: _Toc236358688][bookmark: _Toc196816361]	Section 8.05.	Application of Moneys	.  All moneys received by the Trustee pursuant to any right given or action taken under the provisions of this Article shall, after payment of the costs and expenses of the proceedings resulting in the collection of such moneys, including the costs and expenses of the Beneficial Owners, if applicable, and the expenses, liabilities and advances incurred or made by the Trustee, be held or deposited into the Bond Fund during the continuance of an Event of Default and shall be applied as follows:
	(a)	Unless the principal of all the Bonds shall have become or shall have been declared due and payable, all such moneys shall be applied:
FIRST, to the payment to the Persons entitled thereto of all installments of interest then due on the Bonds, in the order of the maturity of the installments of such interest and, if the amount available shall not be sufficient to pay in full any particular installment, then to the payment ratably, according to the amounts due on such installment, to the Persons entitled thereto, without any discrimination or privilege; and
SECOND, to the payment to the Persons entitled thereto of unpaid principal of and premium, if any, on any of the Bonds which shall have become due (other than Bonds called for redemption for the payment of which moneys are held pursuant to the provisions of this Indenture), in the order of their due dates and, if the amount available shall not be sufficient to pay in full Bonds due on any particular date, together with such interest, then to the payment ratably, according to the amount of principal due on such date, to the Persons entitled thereto, without any discrimination or privilege.
	(b)	If the principal of all Bonds shall have become due or shall have been declared due and payable, all such moneys shall be applied first to the payment of the interest then due and unpaid upon all of the Bonds and then to principal then due and payable upon the Bonds, without preference or priority of any Bond over any other Bond, ratably, according to the amounts due respectively for principal and interest, to the Persons entitled thereto without any discrimination or privilege.
	(c)	If the principal of all of the Bonds shall have been declared due and payable and if such declaration shall thereafter have been rescinded and annulled under the provisions of this Article then, subject to the provisions of paragraph (b) of this Section in the event that the principal of all the Bonds shall later become due or be declared due and payable, the moneys shall be applied in accordance with the provisions of paragraph (a) of this Section.
Whenever moneys are to be applied pursuant to the provisions of this Section, such moneys shall be applied at such times and from time to time, as the Trustee shall determine, having due regard to the amount of such moneys available for application and the likelihood of additional moneys becoming available for such application in the future.  Whenever the Trustee shall apply such funds, it shall fix the date (which shall be an Interest Payment Date unless it shall deem another date more suitable) upon which such application is to be made and upon such date interest on the amounts of principal to be paid on such dates shall cease to accrue.  The Trustee shall give such notice as it may deem appropriate of the deposit of any such moneys and of the fixing of any such date and shall not be required to make payment to the Owner of any Bond until such Bond shall be presented to the Trustee for appropriate endorsement or for cancellation if fully paid.
Whenever all of the Bonds, the premium, if any and interest thereon have been paid under the provisions of this Section and all expenses and fees of the Trustee and the Issuer, including the Issuer’s Administration Fee and the Issuer’s Annual Fee, in connection with the issuance of Bonds and all other amounts to be paid to the Issuer or the Trustee hereunder or under the Loan Agreement have been paid, any balance remaining in the Funds shall be transferred to the Borrower.
[bookmark: _Toc236358689][bookmark: _Toc196816362]	Section 8.06.	Trustee May Enforce Rights Without Bonds	.  All rights of action and claims under this Indenture or any of the Bonds Outstanding may be enforced by the Trustee without the possession of any of the Bonds or the production thereof in any trial or proceedings relative thereto; and any suit or proceeding instituted by the Trustee shall be brought in its name as Trustee, without the necessity of joining as plaintiffs or defendants any Owners of the Bonds.
[bookmark: _Toc236358690][bookmark: _Toc196816363]	Section 8.07.	Proofs of Claim	.  In case of the pendency of any receivership, insolvency, liquidation, bankruptcy, reorganization, arrangement, adjustment, composition or other judicial proceeding relative to the Issuer or the Borrower or any other obligor upon the Bonds or the property of the Issuer, the Trustee (irrespective of whether the principal of the Bonds shall then be due and payable, from prepayment on the Promissory Notes, as therein expressed or by declaration or otherwise and irrespective of whether the Trustee shall have made any demand on the Issuer and/or the Borrower for the payment of overdue principal or interest) shall be entitled and empowered, by intervention of such proceeding or otherwise,
	(a)	to file and prove a claim for the whole amount of principal, premium, if any and interest owing and unpaid in respect of the Bonds then Outstanding and to file such other papers or documents as may be necessary or advisable in order to have the claims of the Trustee (including any claim for the reasonable compensation, expenses, disbursements and advances of the Trustee and its agents and counsel) and of the Owners allowed in such judicial proceeding; and to collect and receive any moneys or other property payable or deliverable on any such claims and to distribute the same; and
	(b)	any receiver, assignee, trustee, liquidator, sequestrator (or other similar official) in any such judicial proceeding is hereby authorized by each Owner to make such payments to the Trustee and, in the event that the Trustee shall consent to the making of such payments directly to the Owners, to pay to the Trustee any amount due to it for the reasonable compensation, expenses, disbursements and advances of the Trustee and its agent and counsel.
So long as any Bonds are Outstanding the Trustee is hereby appointed and the successive respective Owners of the Bonds, by taking and holding the same, shall be conclusively deemed to have so appointed the Trustee, the true and lawful attorney‑in‑fact of the respective Owners of the Bonds, with authority to make or file, in the respective names of the Owners of the Bonds or on behalf of all Owners of the Bonds, as a class, any proof of debt, amendment to proof of debt, petition or other documents and to execute any other papers and documents and to do and perform any and all acts and things for and on behalf of all Owners of the Bonds as a class, as may be necessary or advisable in the opinion of the Trustee, in order to have the respective claim of the Owners of the Bonds against the Issuer, the Borrower or any other obligor allowed in receivership, insolvency, liquidation, bankruptcy or other proceeding, to which the Issuer, the Borrower or any other obligor, as the case may be, shall be a party.  The Trustee shall have full power of substitution and delegation in respect of any such powers.
[bookmark: _Toc236358691][bookmark: _Toc196816364]	Section 8.08.	Delay or Omission No Waiver	.  No delay or omission of the Trustee or any Owner to exercise any right or power accruing upon any default shall exhaust or impair any such right or power or shall be construed to be a waiver of any such default, or acquiescence therein; and every power and remedy given by this Indenture may be exercised from time to time and as often as may be deemed expedient.
[bookmark: _Toc236358692][bookmark: _Toc196816365]	Section 8.09.	No Waiver of One Default to Affect Another	.  No waiver of any Event of Default hereunder, whether by the Trustee or the Beneficial Owners, shall extend to or affect any subsequent or any other then existing Event of Default or shall impair any rights or remedies consequent thereon.
[bookmark: _Toc236358693][bookmark: _Toc196816366]	Section 8.10.	Discontinuance of Proceedings on Default; Position of Parties Restored	.  In case the Trustee or the Owners shall have proceeded to enforce any rights under this Indenture and such proceedings shall have been discontinued or abandoned for any reason, or shall have been determined adversely to the Trustee or the Owners, then and in every such case the Issuer, the Trustee and the Owners shall be restored to their former position and rights hereunder with respect to the Trust Estate and all rights, remedies and powers of the Issuer, the Trustee and the Owners shall continue as if no such proceedings had been taken.
[bookmark: _Toc236358694][bookmark: _Toc129076390][bookmark: _Toc196816367]	Section 8.11.	Waivers of Events of Default	.  The Trustee, upon prior written consent of the Beneficial Owners of a majority in aggregate principal amount of the Bonds Outstanding, may, and at the direction of the Beneficial Owners of a majority in aggregate principal amount of the Bonds Outstanding shall, waive any Event of Default hereunder and its consequences and rescind any declaration of acceleration of maturity of principal of and interest on the Bonds, provided, however, that there shall not be waived (a) any Event of Default in the payment of the principal of or premium on any Outstanding Bonds at the date of maturity or redemption thereof or any default in the payment when due of the interest on any such Bonds, unless prior to such waiver or rescission, all arrears of interest or all arrears of payments of the principal and premium, if any, and all fees and expenses of the Trustee, and all amounts to be paid to the Issuer and the Trustee hereunder and under the Loan Agreement, in connection with such default shall have been paid or provided for or, (b) any default in the payment of amounts set forth in Section 5.01(e) of the Loan Agreement.  In case of any such waiver or rescission, or in case any proceedings taken by the Trustee on account of any such default shall have been discontinued or abandoned or determined adversely to the Trustee, then and in every such case the Issuer, the Trustee and the Owners shall be restored to their former positions and rights hereunder respectively, but no such waiver or rescission shall extend to or affect any subsequent or other default, or impair any rights or remedies consequent thereon.
[bookmark: _Toc236358695][bookmark: _Toc196816368]Article IX

Trustee	
[bookmark: _Toc139089687][bookmark: _Toc236358696][bookmark: _Toc196816369]	Section 9.01.	Appointment of Trustee	.  (a)  The Trustee is hereby appointed as Trustee to act as the legal depositary of the Issuer for the purpose of receiving all moneys which the Issuer is required to pay to the Trustee hereunder, and to hold, allocate, use and apply the same as provided in this Indenture, and the Trustee hereby accepts the duties and obligations imposed on it hereby.  
	(b)	The Trustee may at any time resign or be discharged of its duties and obligations hereby created by giving not less than 60 days’ written notice to the Issuer and the Borrower, specifying the date when such resignation shall take effect, and mailing notice thereof by first class mail, postage prepaid, to the Owners of all Bonds then Outstanding.  Such resignation shall take effect on the day specified in such notice unless previously a successor shall have been appointed as hereinafter provided, in which event such resignation shall take effect immediately upon the appointment of such successor; provided, however, that such resignation of the Trustee shall in no event take effect until such successor shall have been appointed and accepted the duties of Trustee.
	(c)	The Issuer may at any time remove the Trustee initially appointed or any successor thereto by the adoption of a Board resolution providing for such removal, for the appointment of a successor, and for the effective date of the removal of the Trustee.  The Trustee may also be removed at any time by an instrument or concurrent instruments in writing, filed with the Trustee, and signed by the Owners representing a majority of the principal amount of the Bonds then Outstanding or their attorneys-in-fact duly authorized.  Any such removal of the Trustee shall in no event take effect until such successor shall have been appointed and shall have accepted the duties of Trustee in writing.
	(d)	In case the present or any future Trustee shall at any time resign or be removed or otherwise become incapable of acting, a successor may be appointed by the Registered Owners of a majority in aggregate principal amount of the Bonds Outstanding by an instrument or concurrent instruments signed by such Registered Owners, or their attorneys-in-fact duly appointed; provided that the Issuer may appoint a successor until a new successor shall be appointed by the Registered Owners as herein authorized.  The Issuer upon making such appointment shall forthwith give notice thereof to the Registered Owners and the Borrower, which notice may be given concurrently with the notice of resignation given by any resigning Trustee.  Any successor so appointed by the Issuer shall immediately and without further act be superseded by a successor appointed in the manner above provided by the Registered Owners of a majority in aggregate principal amount of the Bonds then Outstanding.
	(e)	Notice of the resignation or removal of the Trustee and the appointment of a successor shall be given by first class mail, postage prepaid, to the Owners of all Bonds then Outstanding, within 30 days after execution and delivery of the Board resolution providing for such appointment.  Any successor Trustee appointed by Issuer resolution shall be a bank or trust company in good standing incorporated under the laws of the United States of America or any state, duly authorized to exercise trust powers and subject to examination by federal or state authority, having a reported capital and surplus of not less than $50,000,000.
[bookmark: _Toc139089689][bookmark: _Toc236358697][bookmark: _Toc196816370]	Section 9.02.	Terms and Conditions of the Trusts	.  The Trustee shall perform the trusts contained in this Indenture as a corporate trustee ordinarily would perform said trusts under a corporate indenture, only upon and subject to the following express terms and conditions:
	(a)	The Trustee shall perform such duties and only such duties as are specifically set forth in this Indenture.  The duties and obligations of the Trustee shall be determined solely by the express provisions of the Indenture, and this Trustee shall not be liable except for the performance of such duties and obligations as are specifically set forth in this Indenture, and no implied covenants or obligations shall be read into this Indenture against the Trustee.
	(b)	The Trustee may execute any of the trusts or powers hereof and perform any of its duties by or through attorneys, agents, receivers or employees but shall not be answerable for the conduct of any of the same who have been selected by it with ordinary care in accordance with the standard specified above, and shall be entitled to advice of counsel concerning all matters of trusts hereof and the duties hereunder, and may in all cases pay such reasonable compensation to all such attorneys, agents, receivers and employees as may reasonably be employed in connection with the trusts hereof.  The Trustee may act upon the opinion or advice of any attorney for the Issuer or any other attorneys, if, in the case of such other attorneys, they are approved by the Trustee in the exercise of reasonable care.  The Trustee shall not be responsible for any loss or damage resulting from any action or non-action in good faith in reliance upon such opinion or advice.  The Trustee shall not be liable for any error of judgment made in good faith by any of its officers or employees unless it shall be proved that the Trustee was negligent in ascertaining pertinent facts.
	(c)	The Trustee shall not be responsible for any recital herein or in the Bonds  (except in respect to the certificate of authentication of the Trustee endorsed on the Bonds), or for the sufficiency of the security for the Bonds issued hereunder or intended to be secured hereby.  The Trustee shall have no obligation to perform any of the duties of the Issuer under this Indenture.
	(d)	The Trustee shall not be accountable for the use of any Bonds authenticated or delivered hereunder.  The Trustee may become the owner or pledgee of Bonds secured hereby with the same rights which it would have if not Trustee.  To the extent permitted by law, the Trustee may also receive tenders and purchase in good faith Bonds from itself, including any department, affiliate or subsidiary, with like effect as if it were not Trustee.
	(e)	The Trustee shall be protected in acting upon any notice, request, consent, certificate, order, affidavit, letter, telegram or other paper or document believed by it to be genuine and correct and to have been signed or sent by the proper person or persons.  Any action taken by the Trustee pursuant to this Indenture, upon the request or authority or consent of any person who at the time of making such request or giving such authority or consent is an Owner, shall be conclusive and binding upon all future Owners of the same Bond and upon Bonds issued in exchange therefor or in place thereof.  The Trustee shall not be liable with respect to any action taken or omitted to be taken by it in good faith in accordance with the direction of Owners of not less than a majority in principal amount of the Bonds at the time Outstanding relating to the time, method and place of conducting any proceeding for any remedy available to the Trustee, or exercising any trust or power conferred upon the Trustee, under this Indenture.
	(f)	As to the existence or non-existence of any fact or as to the sufficiency or validity of any instrument, paper or proceeding, the Trustee shall be entitled to rely upon a written certificate of an Authorized Issuer Representative or an Authorized Borrower Representative, as appropriate, as sufficient evidence of the facts therein contained and shall also be at liberty to accept a similar written certificate to the effect that any particular dealing, transaction or action is necessary or expedient, but may at its discretion secure such further evidence deemed necessary or advisable, but shall in no case be bound to secure the same.  The Trustee may accept a certificate of an Authorized Issuer Representative or Authorized Borrower Representative to the effect that a resolution in the form therein set forth has been adopted by the Issuer or the Borrower, as applicable, as conclusive evidence that such resolution has been duly adopted, and is in full force and effect.
	(g)	The permissive right of the Trustee to do things enumerated in this Indenture shall not be construed as a duty, and the Trustee shall not be answerable with respect to such permissive rights for other than its negligence or willful default.
	(h)	The Trustee shall not be required to take notice or be deemed to have notice of any Event of Default hereunder except failure by the Borrower to cause to be made any of the payments to the Trustee required to be made hereunder, under the Loan Agreement, or under the Deed of Trust, or the failure by the Issuer or the Borrower to file with it any of the documents required, or to deposit with it the insurance coverage report required, hereunder, under the Loan Agreement or the Deed of Trust, unless an officer in the trust department of the Trustee has actual notice thereof or the Trustee shall be specifically notified in writing of such Event of Default by the Issuer, the Borrower, or the Beneficial Owners of any Bonds then Outstanding, and all notices or other instruments required by this Indenture to be delivered to the Trustee, must, in order to be effective, be delivered at the address of the Trustee provided for in Section 11.06 hereof, and, in the absence of such notice so delivered, the Trustee may conclusively assume that there is no Event of Default except as aforesaid.
	(i)	At any and all reasonable times the Trustee, and its duly authorized agents, attorneys, experts, engineers, accountants and representatives, shall have the right fully to inspect any and all books, papers and records of the Issuer and the Borrower pertaining to the Facilities, the Bonds and the Loan Agreement, and to take such memoranda from and in regard thereto as may be desired.
	(j)	The Trustee shall not be required to give any bond or surety in respect of the execution of the said trusts and powers or otherwise in respect of the premises.
	(k)	Notwithstanding anything elsewhere in this Indenture contained, the Trustee shall have the right, but shall not be required, to demand, in respect of this authentication of any Bonds or any action whatsoever within the purview of the Indenture, any showings, certificates, opinions, appraisals or other information, or corporate action or evidence thereof, in addition to that by the terms hereof required, as a condition of such action by the Trustee reasonably deemed desirable by it for the purpose of establishing the right of the Issuer to the authentication of any Bonds or the taking of any other action by the Trustee.
	(l)	The Trustee shall be under no obligation to exercise any of the trusts or powers vested in it by this Indenture at the request, order or direction of any of the Bondholders pursuant to the provisions of this Indenture, unless such Bondholders shall have offered to the Trustee reasonable security or indemnity against the costs, expenses and liabilities which might be incurred therein or thereby.
	(m)	All moneys received by the Trustee shall, until used or applied or invested as herein provided, be held in trust for the purposes for which they were received, but need not be segregated from other funds except to the extent required by mandatory provisions of law.
	(n)	The Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate, statement, instrument, opinion, report, notice, request, consent, order, approval, appraisal, Bond or other paper or document, unless requested in writing so to do by Owners of not less than 25% in aggregate principal amount of the Bonds then Outstanding; provided, that, if the payment within a reasonable time to the Trustee of the costs, expenses or liabilities likely to be incurred by it in the making of such investigation is, in the opinion of the Trustee, not reasonably assured to the Trustee by the security afforded to it by the terms of this Indenture, the Trustee may require reasonable indemnity against such expenses or liabilities as a condition to so proceeding.  The reasonable expense of every such inquiry or examination shall be paid by the Issuer or, if paid by the Trustee, shall be repaid by the Issuer.
	(o)	The Trustee shall not be liable for any action taken by it in good faith and reasonably believed by it to be authorized or within the discretion, rights or powers conferred upon it by this Indenture.
	(p)	None of the provisions contained in this Indenture shall require the Trustee to expend or risk its own funds or otherwise incur personal financial liability in the performance of any of its duties or in the exercise of any of its rights or powers, if there is reasonable ground for believing that the repayment of such funds or liability is not reasonably assured to it.
	(q)	The Trustee shall not be obligated to take or omit to take any action hereunder if, upon the basis of advice of counsel selected by it, the Trustee determines it would be unlawful to take or omit to take such action.
	(r)	The books of record and accounts maintained by the Trustee in connection with its duties hereunder shall at all times during business hours of the Trustee be subject to the inspection by the Issuer and the Borrower.
	(s)	The Trustee hereby waives any right to set off and shall apply any and all deposits (general or special, time or demand, provisional or final) or collateral at any time held or any other indebtedness at any time owing by the Trustee, to or for the funds and accounts created hereunder or under any Supplemental Indenture, for the payment of the principal of and interest on any Bonds.
[bookmark: _Toc139089690][bookmark: _Toc236358698][bookmark: _Toc196816371]	Section 9.03.	Intervention by the Trustee	.  In any judicial proceeding to which the Issuer is a party and which in the opinion of the Trustee has a substantial bearing on the interests of Owners of the Bonds, the Trustee may intervene on behalf of Bondholders and shall do so if requested in writing by the Owners of a majority of the aggregate principal amount of Bonds then Outstanding.  The rights and obligations of the Trustee under this Section are subject to the approval of a court of competent jurisdiction.
[bookmark: _Toc139089691][bookmark: _Toc236358699][bookmark: _Toc196816372]	Section 9.04.	Successor Trustee	.  Any corporation or association into which the Trustee may be converted or merged, or with which it may be consolidated, or to which it may sell or transfer its corporate trust business or assets as a whole or substantially as a whole, or any corporation or association resulting from any such conversion, sale, merger, consolidation or transfer to which it is a party, shall be and become successor Trustee hereunder and vested with all the trusts, powers, discretions, immunities, privileges and all other matters as was its predecessor, without the execution or filing of any instrument or any further act, deed or conveyance on the part of the Trustee, the Issuer or the Borrower, anything herein to the contrary notwithstanding.
[bookmark: _Toc139089692][bookmark: _Toc236358700][bookmark: _Toc196816373]	Section 9.05.	Concerning Any Successor Trustee	.  Every successor Trustee appointed hereunder shall execute, acknowledge and deliver to its or his predecessor and also to the Issuer and the Borrower a Supplemental Indenture or other written instrument accepting such appointment hereunder, and thereupon such successor, without any further act, deed or conveyance, shall become fully vested with all the estate, properties, rights, powers, trusts, duties and obligations of its predecessors; but such predecessor shall, nevertheless, at the written request of the Issuer, or of its successor, execute and deliver an instrument transferring to such successor Trustee all the estates, properties, rights, powers and trusts of such predecessor hereunder; and every predecessor Trustee shall deliver all securities and moneys held by it as Trustee hereunder to its or his successor.  Should any instrument in writing from the Issuer be required by any successor Trustee for more fully and certainly vesting in such successor the estate, rights, powers and duties hereby vested or intended to be vested in the predecessor any and all such instruments in writing shall, on request, be executed, acknowledged and delivered by the Issuer.  
[bookmark: _Toc156530700][bookmark: _Toc236358701][bookmark: _Toc196816374]	Section 9.06.	Fees and Expenses of Trustee	.  The Trustee shall be entitled to payment and reimbursement for its reasonable fees for its services rendered hereunder as and when the same become due and all expenses reasonably and necessarily made or incurred by the Trustee in connection with such services, including reasonable legal fees and expenses, as and when the same become due as provided in Section 5.01(f) of the Loan Agreement.
[bookmark: _Toc196816375]Article X

Supplemental Indentures and Amendments of the 
Agreement and the Deed of Trust	
[bookmark: _Toc196816376]	Section 10.01.	Supplemental Indentures Not Requiring Consent of Owners	.  The Issuer and the Trustee may, without the consent of or notice to the Owners, enter into Supplemental Indentures (which Supplemental Indentures shall thereafter form a part hereof) for any one or more or all of the following purposes:
	(a)	To add to the covenants and agreements of the Issuer contained in this Indenture for the protection or benefit of the Owners, other covenants and agreements thereafter to be observed for the protection or benefit of the Owners, or to surrender or limit any right or power herein reserved or conferred upon the Issuer;
	(b)	To cure any ambiguity, or to cure, correct or supplement any defect or inconsistent provision contained in this Indenture, or to make any provisions with respect to matters arising under this Indenture or for any other purpose if such provisions are necessary or desirable and do not materially adversely affect the interests of the Owners of the Bonds;
	(c)	To subject to the lien of this Indenture additional revenues, properties or collateral;
	(d)	To modify, alter, amend or supplement this Indenture in such a manner as shall permit the qualification hereof under the Indenture of Trust Act of 1939, as from time to time amended; or
	(e)	To provide for the issuance of Additional Bonds in accordance with Section 2.10 hereof.
[bookmark: _Toc196816377]	Section 10.02.	Supplemental Indentures Requiring Consent of Owners	.  Except for Supplemental Indentures authorized by Section 10.01 hereof, the Owners of a majority in aggregate principal amount of the Bonds then Outstanding shall have the right, from time to time, to consent to and approve the execution by the Issuer and the Trustee of such Supplemental Indentures as shall be deemed necessary or desirable by the Issuer for the purpose of modifying, altering, amending, adding to, or rescinding, in any particular, any of the terms or provisions contained in this Indenture; provided, however, that without the consent of the Owners of not less than all of the Bonds at the time Outstanding and adversely affected thereby nothing herein contained shall permit, or be construed as permitting:
	(a)	an extension of the maturity of, or a reduction of the principal amount of, or a reduction of the rate of, or extension of the time of payment of interest on, or a reduction of a premium payable upon any redemption of, any Bond;
	(b)	the deprivation of the Owner of any Bond then Outstanding of the lien or the priority of the lien created pursuant to the terms of this Indenture; 
	(c)	a privilege or priority of any Bond or Bonds over any other Bond or Bonds; 
or
	(d)	a reduction in the aggregate principal amount of the Bonds, if any, required for consent to such Supplemental Indenture or amendment to the Loan Agreement.
If at any time the Issuer shall request the Trustee to enter into such Supplemental Indenture for any of the purposes of this Section, the Trustee shall, upon being reasonably indemnified by the Borrower (to the extent reasonably required by the Trustee) with respect to expenses, mail by first‑class mail notice of the proposed execution of such Supplemental Indenture to the Owners of the Bonds at their addresses as the same shall last appear upon the registration records.  Such notice shall briefly set forth the nature of the proposed Supplemental Indenture and shall state that copies thereof are on file at the designated office of the Trustee for inspection by all Owners.  If, within 60 days following the mailing of such notice, the Owners of the requisite principal amount of the Bonds Outstanding at the time of the execution of any such Supplemental Indenture shall have consented to and approved the execution thereof as herein provided, no Owner of any Bond shall have any right to object to any of the terms and provisions contained therein, or the operation thereof, or in any manner to question the propriety of the execution thereof, or to enjoin or restrain the Trustee or the Issuer from executing the same or from taking any action pursuant to the provisions thereof.
[bookmark: _Toc129076401][bookmark: _Toc196816378]	Section 10.03.	Execution of Supplemental Indentures	.  The Trustee is authorized to join with the Issuer in the execution of any such Supplemental Indenture and to make further agreements and stipulations which may be contained therein, but the Trustee shall not be obligated to enter into any such Supplemental Indenture which materially adversely affects its rights, duties, or immunities under this Indenture.  The Trustee may, and for Supplemental Indentures under Section 10.02, shall require delivery of an opinion of Bond Counsel acceptable to the Trustee to the effect that each such Supplemental Indenture (a) has been validly authorized and duly executed by the Issuer and is enforceable against the Issuer in accordance with its terms and (b) will not adversely affect the qualification of the Bonds as obligations which may be issued pursuant to the Act, (c) will not adversely affect the excludability from gross income of interest on the Tax-Exempt Bonds for federal income tax purposes, and (d) is permitted pursuant to the terms of this Indenture.  Any Supplemental Indenture executed in accordance with the provisions of this Article shall thereafter form a part of this Indenture and all the terms and conditions contained in any such Supplemental Indenture as to any provision authorized to be contained therein shall be deemed to be part of this Indenture for any and all purposes.  In case of the execution and delivery of any Supplemental Indenture, express reference may be made thereto in the text of the Bonds issued thereafter, if any.
[bookmark: _Toc196816379]	Section 10.04.	Consent of Borrower	.  Anything herein to the contrary notwithstanding, a Supplemental Indenture under this Article shall not become effective unless and until the Borrower shall have consented to the execution and delivery of such Supplemental Indenture.
[bookmark: _Toc196816380]	Section 10.05.	Amendments of the Loan Agreement or Deed of Trust Not Requiring Consent of Owners	.  The Issuer and the Borrower may, without the consent of or notice to the Owners, execute any amendment, change or modification of the Loan Agreement or the Deed of Trust as may be required in connection with the issuance of Additional Bonds pursuant to the terms of this Indenture, for the purpose of curing any ambiguity or formal defect or omission, or to make any other change therein which is not to the adverse prejudice of the Trustee or the Owners of the Bonds.
[bookmark: _Toc196816381]	Section 10.06.	Amendments of the Loan Agreement or Deed of Trust Requiring Consent of Owners	.  Except for the amendments, changes or modifications referred to in Section 10.05 hereof, there may not be executed any other amendment, change or modification of the Loan Agreement or the Deed of Trust without the giving of notice and the written approval or consent of the Owners of not less than a majority in aggregate principal amount of the Bonds at the time Outstanding, subject to the same limitations set forth in Section 10.02 hereof.  Such notice and consent shall be given and procured as provided in Section 10.02 hereof.  If at any time the Issuer, in the case of the Loan Agreement, or the Borrower, in the case of the Deed of Trust, shall request the consent of the Trustee to any such proposed amendment, change or modification of the Loan Agreement or the Deed of Trust, the Trustee shall, upon being reasonably indemnified by the Borrower with respect to expenses, and, if requested by the Trustee, upon delivery of an opinion of Bond Counsel acceptable to the Trustee to the effect that the proposed amendment (a) has been validly authorized and duly executed by the Issuer (in the case of the Loan Agreement) and is enforceable against the Issuer (in the case of the Loan Agreement) in accordance with its terms and (b) is permitted pursuant to the terms of this Indenture, cause notice of such proposed amendment, change or modification to be given in the same manner as provided in Section 10.02 hereof.  Such notice shall briefly set forth the nature of such proposed amendment, change or modification and shall state that copies of the instrument embodying the same are on file at the designated office of the Trustee for inspection by all Owners.  If, within 60 days following the mailing of such notice, the Owners of the requisite principal amount of the Bonds Outstanding at the time of the execution of any such amendment, change or modification shall have consented to and approved the execution of the agreement reflecting such amendment, change or modification thereof as herein provided, no Owner of any Bond shall have any right to object to any of the terms and provisions contained therein, or the operation thereof, or in any manner to question the propriety of the execution thereof, or to enjoin or restrain the Trustee or the Issuer from executing the same or from taking any action pursuant to the provisions thereof.
[bookmark: _Toc196816382]	Section 10.07.	Copies of Supplements and Amendments to the Rating Agency	.  A copy of any supplement or amendment entered into pursuant to this Article X shall be sent to any Rating Agency promptly upon execution thereof if any Rating Agency currently rates any Series of Bonds.
[bookmark: _Toc196816383]Article XI

Miscellaneous	
[bookmark: _Toc139089723][bookmark: _Toc196816384]	Section 11.01	Execution of Documents by Bondholders	.  (a)  Any request, declaration or other instrument which the Indenture may require or permit to be executed by Bondholders may be in one or more instruments of similar tenor, and shall be executed by Bondholders in person or by their attorneys appointed in writing.
	(b)	Except as otherwise expressly provided, the fact and date of the execution by any Bondholder 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.
	(c)	The ownership of Bonds and the amount, maturity, number and date of holding the same shall be proved by the Bond register.
	(d)	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 or the Trustee in good faith and in accordance therewith or in reliance thereon.
[bookmark: _Toc196816385]	Section 11.02.	Limitation of Liability of Officials of Issuer	.  (a)  Anything in this Indenture to the contrary notwithstanding, it is expressly understood and agreed by the parties hereto that the Issuer may rely conclusively on the truth and accuracy of any certificate, opinion, notice, or other instrument furnished to the Issuer by the Trustee or the Borrower as to the existence of any fact or state of affairs required hereunder to be noticed by the Issuer.
	(b)	No recourse shall be had for the enforcement of any obligation, covenant, promise, or agreement of the Issuer contained in this Indenture, any other Issuer Documents or in any Bond or for any claim based hereon or otherwise in respect hereof or upon any obligation, covenant, promise, or agreement of the Issuer contained in any agreement, instrument, or certificate executed in connection with the Project or the issuance and sale of the Bonds, against any of the Issuer Indemnified Parties, whether by virtue of any constitutional provision, statute, or rule of law, or by the enforcement of any assessment or penalty or otherwise; it being expressly agreed and understood that no personal liability whatsoever shall attach to, or be incurred by, any of the Issuer Indemnified Parties, either directly or by reason of any of the obligations, covenants, promises, or agreements entered into by the Issuer with the Borrower or the Trustee, or to be implied therefrom as being supplemental hereto or thereto and that all personal liability of that character against each of the Issuer Indemnified Parties is, by the execution of the Bonds, this Indenture and the other Issuer Documents and as a condition of and as part of the consideration for, the execution of the Bonds, this Indenture and the other Issuer Documents, is expressly waived and released.
	(c)	No agreements or provisions contained herein, nor any agreement, covenant, or undertaking by the Issuer in connection with the Project or the issuance, sale and/or delivery of the Bonds, or breach thereof, shall constitute an indebtedness of the Issuer within the meaning of any State constitutional or statutory limitation or give rise to any pecuniary liability of the Issuer or a charge against its general credit, or shall obligate the Issuer financially in any way, except as may be payable from the Trust Estate pledged hereby for the payment of the Bonds and its application as provided in this Indenture.  No failure of the Issuer to comply with any term, covenant, or agreement contained in the Bonds, this Indenture or the Loan Agreement, or in any document executed by the Issuer in connection with the Project or the issuance and sale of the Bonds, shall subject the Issuer to liability for any claim for damages, costs, or other financial or pecuniary charge, except to the extent the same can be paid or recovered from the Trust Estate.  Nothing herein shall preclude a proper party in interest from seeking and obtaining, to the extent permitted by law, specific performance against the Issuer for any failure to comply with any term, condition, covenant, or agreement herein; provided that no costs, expenses, or other monetary relief shall be recoverable from the Issuer, except as may be payable from the Trust Estate.  In making the agreements, provisions and covenants set forth in this Indenture, the Issuer has not obligated itself, except with respect to the application of the Trust Estate.
[bookmark: _Toc196816386]	Section 11.03.	No Personal Liability of Officials of the Issuer or the Trustee	.  No covenant or agreement contained in the Bonds or in this Indenture shall be deemed to be the covenant or agreement of any elected or appointed official, officer, agent, servant or employee of the Issuer in his or her individual capacity or any officer, agent, servant or employee of the Trustee in his or her individual capacity and neither the members of the governing body of the Issuer nor any official executing the Bonds, including any officer or employee of the Trustee, shall be liable personally on the Bonds or be subject to any personal liability or accountability by reason of the issuance thereof.
[bookmark: _Toc196816387]	Section 11.04.	Parties Interested Herein	.  With the exception of rights herein expressly conferred on the Borrower, nothing in this Indenture expressed or implied is intended or shall be construed to confer upon or to give to, any Person other than the Issuer, the Trustee and the Owners of the Bonds, any right, remedy or claim under or by reason of this Indenture or any covenant, condition or stipulation hereof; and all the covenants, stipulations, promises and agreements in this Indenture contained by and on behalf of the Issuer shall be for the sole and exclusive benefit of the Issuer, the Trustee and the Owners of the Bonds.
[bookmark: _Toc196816388]	Section 11.05.	Undertaking to Provide Ongoing Disclosure	.  Pursuant to the Loan Agreement, the Borrower has undertaken all responsibility for compliance with continuing disclosure requirements and the Issuer and the Trustee shall have no liability to the Owners of the Bonds or any other Person with respect to Securities Exchange Commission Rule 15c2‑12, as amended.  
[bookmark: _Toc196816389]	Section 11.06.	Notices	.  Except as otherwise provided herein, all notices, certificates or other communications hereunder shall be sufficiently given and shall be deemed given when mailed by certified mail, facsimile (confirmed by certified mail), return receipt requested, postage prepaid, or overnight courier, addressed as follows:
If to the Issuer: 	Utah Charter School Finance Authority
350 North State Street, Suite 180
	Salt Lake City, Utah  84114-2315
	Attention:	Chief Deputy State Treasurer
Telephone:	(801) 538-1472
If to the Borrower:	Esperanza Elementary
	4956 West 3500 South
	West Valley City, Utah  84102
	Attention:  Chair
	Telephone:  (801) 305‑1450
If to the Trustee:	Zions Bancorporation, National Association
	One South Main Street, Suite 1200
	Salt Lake City, Utah 84133
	Telephone:  (801) 844‑7561
[bookmark: _Toc196816390]	Section 11.07.	Right to Inspect	.  Following reasonable notice to the Borrower, at any and all reasonable times, the Trustee and the Issuer and their duly authorized agents, attorneys, experts, engineers, accountants and representatives, shall have the right during regular business hours fully to inspect the Facilities, including all books and records of the Borrower (excluding records the confidentiality of which may be protected by law) and to make such copies and memoranda from and with regard thereto as may be desired.
Additionally, at the direction of the Borrower, the Issuer hereby appoints the Trustee to keep or cause to be kept proper books of record and account in which complete and correct entries shall be made of all transactions relating to the receipts and disbursements received or disbursed according to this Indenture and such books shall be available for inspections by the Owner of any of the Bonds and by the Borrower during normal business hours of the Trustee and under reasonable conditions.
[bookmark: _Toc254862255][bookmark: _Toc292372088][bookmark: _Toc196816391]	Section 11.08.	Provisions Relating to the Credit Enhancement Program	.  The Series 2025 Bonds are issued pursuant to this Indenture under the Credit Enhancement Program.  Notwithstanding any other provision of the Indenture or Loan Agreement to the contrary, so long as any Bonds remain outstanding under this Indenture and there has not been a Non-Appropriation that is continuing, the following provisions shall apply:
	(a)	The maturity of any Bonds issued under this Indenture shall not be accelerated, nor shall any Bonds be redeemed pursuant to Section 5.09 hereof, nor shall the maturity of the Loan be accelerated pursuant to the Loan Agreement, in each case, without the prior written consent of the Issuer.
	(b)	If there has been an appropriation under the Credit Enhancement Program with respect to Bonds that has not been reimbursed by the Borrower, the Issuer shall be deemed to be the sole Owner of all Bonds issued under this Indenture for the purpose of exercising any voting right or privilege, giving any consent or direction or taking any other action that the Owners of the Bonds are entitled to take pursuant to the Loan Agreement, the Deed of Trust and any other document related thereto, and receiving notices required to be given to Owners.
	(c)	In addition to reimbursing the Issuer for amounts paid with respect to the Credit Enhancement Program, as provided in Section 5.01(g) of the Loan Agreement, the Borrower shall pay or reimburse the Issuer for any and all charges, fees, costs and expenses which the Issuer may reasonably pay or incur in connection with (i) the administration, enforcement, defense, or preservation of any rights or security in the Indenture, Loan Agreement, or the Deed of Trust, (ii) the pursuit of any remedies under the Indenture, Loan Agreement, or the Deed of Trust or any other related document or otherwise afforded by law or equity, (iii) any amendment, waiver or other action with respect to, or related to, the Indenture, Loan Agreement, or the Deed of Trust or any other related document whether or not executed or completed, or (iv) any litigation or other dispute in connection with the Indenture, Loan Agreement, or the Deed of Trust or the transactions contemplated thereby.
	(d)	The Indenture shall not be discharged and the Loan Agreement shall not be terminated until all obligations of the Borrower owing to the Issuer or the State under the Credit Enhancement Program or otherwise shall have been paid in full.  The Borrower’s obligation to pay such amounts shall expressly survive payment in full of the Bonds.
[bookmark: _Toc184305294][bookmark: _Toc196816392]	Section 11.09.	Boycott Restrictions	.  Pursuant to Title 63G, Chapter 27 of Utah Code Annotated 1953, as amended (the “Boycott Restrictions Act”), the Trustee represents and agrees that:
	(a)	the Trustee is not currently engaged in (i) a “boycott of the State of Israel” or (ii) an “economic boycott” (as each such term is defined in the Boycott Restrictions Act);
	(b)	the Trustee agrees not to engage in a boycott of the State of Israel for the duration of this Indenture; and
	(c)	the Trustee shall notify the Issuer in writing if the Trustee begins engaging in an economic boycott, which notice may be grounds for termination of this Indenture.
[bookmark: _Toc139089729][bookmark: _Toc236358719][bookmark: _Toc196816393]	Section 11.10.	Article and Section Headings	.  All references herein to “Articles,” “Sections” and other subdivisions are to the corresponding Articles, Sections or subdivisions of this Indenture, and the words “hereby,” “herein,” “hereof,” “hereunder” and other words of similar import refer to this 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, are solely for convenience of reference and shall not affect the meaning, construction or effect of this Indenture.
[bookmark: _Toc196816394]	Section 11.11.	Severability	.  In the event any provision of this Indenture shall be held invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof.
[bookmark: _Toc196816395]	Section 11.12.	Third Party Beneficiaries	.  The Borrower and each of the Issuer Indemnified Parties (other than the Issuer) shall be considered to be intended third party beneficiaries of this Indenture.  Nothing in this Indenture shall confer any right upon any Person other than the parties hereto and the specifically designated third party beneficiaries of this Indenture. 
[bookmark: _Toc196816396]	Section 11.13.	Governing Law	.  This Indenture shall be governed by and construed in accordance with the laws and judicial decisions of the State, except as such laws may be preempted by any federal rules, regulations and laws applicable to the Issuer.  
[bookmark: _Toc196816397]	Section 11.14.	Execution in Counterparts	.  This Indenture may be executed in several counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument.
[bookmark: _Toc196816398]	Section 11.15.	Electronic Signatures	.  Delivery of an executed counterpart of a signature page of this Indenture by electronic means shall be effective as delivery of a manually executed counterpart of this Indenture.
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IN WITNESS WHEREOF, the Issuer and the Trustee have caused this Indenture to be executed in their respective corporate names by their duly authorized officers, all as of the date first above written.

UTAH CHARTER SCHOOL FINANCE AUTHORITY,
as Issuer
By	
  Chair
ZIONS BANCORPORATION, NATIONAL ASSOCIATION,
as Trustee
By	
  Vice President
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Exhibit A
Form of Series 2025 Bonds
_______________________________________
Unless this certificate is presented by an authorized representative of The Depository Trust Company, a New York corporation (“DTC”), to the Issuer or its agent for registration of transfer, exchange, or payment, and any certificate issued is registered in the name of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the Owner hereof, Cede & Co., has an interest herein.
_______________________________________
Utah Charter School Finance Authority
[Taxable] Charter School Revenue Bonds
(Esperanza Elementary),
Series 2025[A][B]
Registered	Registered
No. R‑__________	$____________

	INTEREST
RATE
	MATURITY
DATE
	DATED
DATE
	
CUSIP

	____%
	October 15, ____
	_________, 2025
	_______________



Owner:	  CEDE & CO.
Principal Amount:	 DOLLARS	
UTAH CHARTER SCHOOL FINANCE AUTHORITY (the “Issuer”), a body politic and corporate duly organized and existing under the laws of the State of Utah, for value received, hereby promises to pay, from the sources hereinafter described, the principal amount stated above in lawful money of the United States of America to the Owner named above, or registered assigns, on the maturity date stated above, upon the presentation and surrender hereof at the designated corporate trust office of Zions Bancorporation, National Association, as trustee (the “Trustee”) under an Indenture of Trust, dated as of November 1, 2025 (the “Indenture”), by and between the Issuer and the Trustee and to pay, from such sources, to the Owner hereof as of the Regular Record Date specified in the Indenture, by check or draft mailed to such Owner (except that Owners of at least $500,000 in aggregate principal amount of the Bonds (as defined below) Outstanding may, by written request received by the Trustee at least 10 business days prior to the Regular Record Date, receive payment of interest by wire transfer at the address specified in such request, which address must be in the United States) at his or her address as it last appears on the registration books kept for that purpose at the offices of the Trustee, interest on said sum in like coin or currency from the Dated Date at the interest rate set forth above, payable semiannually on April 15 and October 15 of each year, commencing _________, until payment of the principal hereof has been made or provided for.  Any such interest not so timely paid or duly provided for shall cease to be payable to the Owner hereof at the close of business on the Regular Record Date and shall be payable to the Owner hereof at the close of business on a Special Record Date for the payment of any defaulted interest.  Such Special Record Date shall be fixed by the Trustee whenever moneys become available for payment of the defaulted interest and notice of the Special Record Date shall be given to the Owners of the Bonds not less than 10 days prior thereto.  
Initially-capitalized terms used and not defined herein have the meanings assigned to such terms in the Indenture.
This Bond is one of the Issuer’s [Taxable] Charter School Revenue Bonds (Esperanza Elementary), Series 2025[A][B] (the “Bonds”) duly authorized by the Issuer in the aggregate principal amount of $_________, issued under and equally and ratably secured by the Indenture.  The Bonds have been issued under the Act for the purpose described in the Indenture.
As provided in the Indenture, Additional Bonds of the Issuer may be issued and secured on a parity basis with the Bonds.  Such Additional Bonds may be issued from time to time in one or more series, in various principal amounts, may mature at different times, may bear interest at different rates and may otherwise vary as provided in the Indenture and the aggregate principal amount of such Additional Bonds to be issued under the Indenture is limited only as provided in the Indenture.
The Bonds are special, limited obligations of the Issuer payable solely from and secured by (a) a pledge of certain rights of the Issuer under and pursuant to the Loan Agreement dated as of November 1, 2025 (the “Loan Agreement”), between the Issuer and the Borrower, (b) a pledge of the Funds (other than the Rebate Fund and the Costs of Issuance Fund) and Pledged Revenues (each as defined in the Indenture) and (c) an assignment of the Issuer’s security interest in the Pledged Revenues (subject to the Loan Agreement) of the Borrower to the extent permitted by law.  The Loan Payments required by the Borrower under the Loan Agreement constitute general obligations of the Borrower and are secured by a Deed of Trust, Security Agreement, Assignment of Rents and Leases, and Fixture Filing, dated as of November 1, 2025 (the “Deed of Trust”), on the land and improvements comprising the Facilities as described therein.
THE BONDS ARE LIMITED OBLIGATIONS OF THE ISSUER PAYABLE SOLELY FROM THE TRUST ESTATE, DO NOT GIVE RISE TO A GENERAL OBLIGATION OR LIABILITY OF THE ISSUER OR CHARGE AGAINST ITS GENERAL CREDIT AND SHALL NEVER CONSTITUTE NOR GIVE RISE TO A PECUNIARY LIABILITY OF THE ISSUER.  THE BONDS DO NOT CONSTITUTE A DEBT, LIABILITY OR LOAN OF CREDIT OR A PLEDGE OF THE FULL FAITH AND CREDIT OR TAXING POWER OF THE STATE OF UTAH OR THE ISSUER OR ANY OTHER POLITICAL SUBDIVISION OF THE STATE OF UTAH.  THE ISSUANCE OF THE BONDS SHALL NOT DIRECTLY, INDIRECTLY OR CONTINGENTLY OBLIGATE THE ISSUER, THE STATE OF UTAH OR ANY AGENCY, INSTRUMENTALITY OR POLITICAL SUBDIVISION THEREOF TO LEVY ANY FORM OF TAXATION OR TO MAKE ANY APPROPRIATION FOR THEIR PAYMENT.
NOTWITHSTANDING ANY OTHER PROVISION OF THE INDENTURE OR THE BONDS, NONE OF THE BORROWER, THE TRUSTEE OR ANY BONDHOLDER SHALL LOOK TO THE ISSUER FOR DAMAGES SUFFERED BY THE BORROWER, THE TRUSTEE OR SUCH BONDHOLDER AS A RESULT OF THE FAILURE OF THE ISSUER TO PERFORM, FAIL TO PERFORM OR INSUFFICIENTLY PERFORM ANY COVENANT, UNDERTAKING OR OBLIGATION UNDER THE ISSUER DOCUMENTS OR ANY OF THE OTHER DOCUMENTS REFERRED TO IN THE INDENTURE, NOR AS A RESULT OF THE INCORRECTNESS OF ANY REPRESENTATION MADE BY THE ISSUER IN ANY OF SUCH DOCUMENTS, NOR FOR ANY OTHER REASON.
The Bonds are subject to redemption on the dates, at the redemption prices and following such notice as set forth in the Indenture.
None of the members of the governing board of the Issuer or any Person executing the Bonds shall be liable personally on the Bonds or be subject to any personal liability or accountability by reason of the issuance thereof.  No covenant or agreement contained in the Bonds or in the Indenture shall be deemed to be the covenant or agreement of any appointed official, officer, agent, servant or employee of the Issuer in his or her individual capacity or of any officer, agent, servant or employee of the Trustee in his or her individual capacity and neither the members of the governing body of the Issuer nor any official executing the Bonds, including any officer or employee of the Trustee, shall be liable personally on the Bonds or be subject to any personal liability or accountability by reason of the issuance thereof.
It is hereby certified, recited and declared that all conditions, acts and things required by the Constitution or statutes of the State or by the Act or the Indenture to exist, to have happened or to have been performed precedent to or in the issuance of this Bond exist, have happened and have been performed.
Copies of the Indenture, the Loan Agreement, the Deed of Trust and other documents relating to the Bonds are on file at the designated office of the Trustee and reference is made to those instruments for the provisions relating, among other things, to the limited liability of the Issuer, the terms of and security for the Bonds, the custody and application of the proceeds of the Bonds, the rights and remedies of the Owners of the Bonds, amendments and the rights, duties and obligations of the Issuer and the Trustee to all of which the Owner hereof, by acceptance of this Bond, assents.
This Bond shall not be entitled to any benefit under the Indenture or any indenture supplemental thereto, or become valid or obligatory for any purpose until the Trustee shall have signed the certificate of authentication hereon.

IN WITNESS WHEREOF, Utah Charter School Finance Authority has caused this Bond to be signed in its name and on its behalf by the manual or facsimile signature of its Chair.

UTAH CHARTER SCHOOL FINANCE AUTHORITY
By	
   Chair

[Form of Trustee’s Certificate of Authentication]
This is one of the [Taxable] Charter School Revenue Bonds (Esperanza Elementary), Series 2025[A][B] described in the within mentioned Indenture.

ZIONS BANCORPORATION, NATIONAL ASSOCIATION, 
as Trustee
By	
  Authorized Signature
Date of Authentication:  _________, 2025

[Form of Assignment]
The following abbreviations, when used in the inscription on the face of the within Bond, shall be construed as though they were written out in full according to applicable laws or regulations.

	TEN COM	—	as tenants in common
TEN ENT	—	as tenants by the entirety
JT TEN  	—	as joint tenants with right 		of survivorship and not as		tenants in common
	UNIF TRAN MIN ACT—
		_______ Custodian _______
           (Cust)                       (Minor)
	under Uniform Transfers to Minors Act of
	__________________________________
                           (State)



Additional abbreviations may also be used though not in the above list.

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto
INSERT SOCIAL SECURITY OR
OTHER IDENTIFYING NUMBER OF ASSIGNEE



_____________________________________________________________________________
(Please Print or Typewrite Name and Address of Assignee)
the within Bond of the UTAH CHARTER SCHOOL FINANCE AUTHORITY, and hereby irrevocably constitutes and appoints ________________________________ Attorney, to register the transfer of said Bond on the books kept for registration thereof, with full power of substitution in the premises.
Dated:  ____________________________	Signature:  ____________________________
Signature Guaranteed:  __________________________________________________________
NOTICE:	Signature(s) must be guaranteed by an “eligible guarantor institution” meeting the requirements of the Trustee, which requirements include membership or participation in STAMP or such other “signature guarantee program” as may be determined by the Trustee in addition to, or in substitution for, STAMP, all in accordance with the Securities and Exchange Act of 1934, as amended.

NOTICE:	The signature to this assignment must correspond with the name as it appears upon the face of the within Bond in every particular, without alteration or enlargement or any change whatever.
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Exhibit B
[Form of Costs of Issuance Requisition]
Zions Bancorporation, National Association,
     as Trustee
Requisition No.: __
Date of Requisition: _______, 2025

$_________
Charter School Revenue Bonds
(Esperanza Elementary),
Series 2025A
and 
$_________
Taxable Charter School Revenue Bonds
(Esperanza Elementary),
Series 2025B
You are requested to disburse funds from the Costs of Issuance Fund (the “Fund”) pursuant to the Indenture of Trust (the “Indenture”), dated as of November 1, 2025, by and between Utah Charter School Finance Authority and Zions Bancorporation, National Association, as trustee, securing the above referenced Bonds, in the amount(s), to the person(s) and for the purpose(s) set forth in this requisition (the “Requisition”).  The terms used in this Requisition shall have the meaning given to those terms in the Indenture.
The undersigned, on behalf of the Borrower, hereby requests disbursement from the Fund for payment to or reimbursement of the following payees, in the following amounts and for the following purposes: 



 
	PAYEE
	AMOUNT
	PURPOSE

	
	
	

	
	
	

	
	
	


The Borrower certifies that:
	(a)	the expenditures for which moneys are requisitioned by this Requisition represent proper charges against the Fund, have not been included in any previous requisition and are set forth in above; and
	(b)	the moneys requisitioned are not greater than those necessary to meet obligations due and payable or to reimburse the applicable party for funds actually advanced for the purposes described above.
GENERACION FLORECIENTE DBA ESPERANZA ELEMENTARY
By	
  Authorized officer
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