NOTICE OF REGULAR MEETING OF THE CITY COUNCIL
OF THE CITY OF ST. GEORGE,
WASHINGTON COUNTY, UTAH

Public Notice

Public notice is hereby given that the City Council of the City of St. George, Washington
County, Utah, will hold a regular meeting on Thursday, November 14, 2019 in the
Administrative Conference Room, St. George City Hall, 175 East 200 North, St. George,
Utah, at 4:00 p.m.

The agenda for the meeting is as follows:

1. Consent Calendar.
a. Consider approval of a Professional Services Agreement with Alpha

Engineering for the Little Valley Irrigation Pump Station and Piping
Project.

BACKGROUND and RECOMMENDATION: The Water Services Department
plans to provide secondary irrigation water to portions of the Little Valley
area. A pump station and piping will be designed and constructed to provide
secondary irrigation water to the new elementary school that is currently
under construction, the new Crimson Ridge park, and some residential areas
that currently have installed a secondary irrigation system. This Professional
Services Agreement is for the design and construction management of the
pump station and irrigation lines for this project. Staff recommends approval.

Consider approval of a Professional Services Agreement with Alpha
Endgineering Company for the design and construction management of
the Ft. Pierce Wash Sewer Outfall Line Replacement Project.

BACKGROUND and RECOMMENDATION: The Ft. Pierce Sewer Outfall Line
needs to be upsized to provide adequate capacity for future growth in the
Desert Canyons / south Little Valley area. This is a project that is identified in
the Sewer Capital Facilities Plan. This Professional Services Agreement is for
the design and construction management services for this sewer outfall line
project. Staff recommends approval.

Consider _approval of a Reimbursement Agreement for the Upsize of a
Waterline in the Desert Canyon Subdivision.

BACKGROUND and RECOMMENDATION: The developer of the Desert Canyons
Subdivision will be installing a waterline through a portion of the subdivision.
The Water Services Department has requested that the waterline diameter by
increased to provide additional capacity to the surrounding area and is an
improvement to the water distribution system as a whole. The cost to
increase the diameter of the waterline will be paid by the City. Staff
recommends approval.

2. Canvass of the 2019 Municipal General Election.

3. Presentation of the City Campus and Police Department remodel.




4, Consider approval of a resolution of the City Council of the City of St.
George, Utah (the “City”) authorizing and approving the execution and
delivery of a Master Lease Agreement, by and between the City of St.
George and the Municipal building Authority of the City of St. George. Utah
(the “Authority”): authorizing the execution and delivery of ground lease
agreement: authorizing the issuance and sale by the authority of not more
than $15.000.000 aggregate principal amount of lease revenue bonds
series 2020: and related matters.

BACKGROUND and RECOMMENDATION: This resolution, agreements, and indentures
are the documents which outline the parameters and provide the authority for the
City and the MBA to issue bonds to fund the City Offices and Police Building
Headquarters remodeling and expansion projects. The bonds parameters are 1) bond
limited to $15 million, 2) term no more than 25 years, 3) interest rate no to exceed
5%, and 4) bonds not to be sold at less than 97% of principal amount. (The City is
currently approved for a CIB 20-year CIB Bond at 2.5% rate.) Staff recommends

approval.
5. Presentation regarding the Bike Lane on Main demonstration.
6. Reports from Mayor, Councilmembers, and City Manager.
7. Request a closed session.
Christina Fernandez, City Recorder Date

REASONABLE ACCOMMODATION: The City of St. George will make efforts to provide
reasonable accommodations to disabled members of the public in accessing City programs.
Please contact the Human Resources office at 627-4674, at least 24 hours in advance if you
have special needs.




DRAFT Agenda Item Number : 1 a

Request For Council Action

Date Submitted 11/07/2019 09:08 AM
Proposed City Council
Date
Applicant Water Services Dept
Subject Consider approval of a Professional Services Agreement with Alpha
Engineering for the Little Valley Irrigation Pump Station and Piping

11/14/2019

Project.

Background The Water Services Department plans to provide secondary irrigation
water to portions of the Little Valley area. A pump station and piping will
be designed and constructed to provide secondary irrigation water to the
new elementary school that is currently under construction, the new
Crimson Ridge park, and some residential areas that currently have
installed a secondary irrigation system. This Professional Services
Agreement is for the design and construction management of the pump
station and irrigation lines for this project.

Proposed Resolution Staff recommends approval of the professional services agreement with
Alpha Engineering Company
Cost $$100,704
Action Taken
Requested by Scott Taylor
File Attachments littlevalleyirrpumpstationpsaalpha110719090850.pdf
Approved by Legal
Departr);entg? ves
Approved by City AdminNA
Services?
Approved in Budget? Yes Amount: Part of $700,000 project


https://enet.sgcity.org/pdf/cityleadership/cityrecorder/actions/littlevalleyirrpumpstationpsaalpha110719090850.pdf

St.George

RIGHTER 3

CITY OF ST. GEORGE PROFESSIONAL SERVICES AGREEMENT
FOR LITTLE VALLEY IRRIGATION PUMP STATION & PIPING PROJECT WITH ALPHA
ENGINEERING COMPANY

This Agreement is made and entered into this __ day of , 2019, by and between the
City of St. George, a municipal corporation, with offices at 175 East 200 North, St. George, Utah 84770
(hereinafter called the “CITY™), and Alpha Engineering Company, with offices at 43 South 100 East,
Suite 100, St. George, Utah 84770 (hereinafter called “CONSULTANT™).

WITNESSETH THAT:

WHEREAS, CITY desires professional services to be performed and has solicited CONSULTANT to
provide (Civil Engineering) services including (Irrigation pump station and pipeline design and
construction administration services) for the Little Valley Irrigation Pump Station & Piping Project
(hereinafter called the PROJECT); and

WHEREAS, CONSULTANT has submitted a proposal for the PROJECT; and
WHEREAS, CITY selected CONSULTANT to perform the services for the PROJECT;

NOW, THEREFORE, for the consideration hereinafter set forth, the parties hereto do mutually agree as
follows:

1. EMPLOYMENT OF CONSULTANT.

a. CONSULTANT is a professional Engineer licensed by the State of Utah and the City of St.
George. CONSULTANT has all licenses, permits, and approvals that are legally required for
CONSULTANT to practice its profession and shall keep them in effect at all times during the
term of this Agreement.

b. CONSULTANT states that it has the necessary knowledge, experience, abilities, skills and
resources to perform its obligations under this Agreement, and agrees to perform its
obligations under this Agreement in a professional manner, consistent with prevailing
industry standards and practices as observed by competent practitioners of the profession in
which CONSULTANT and its subcontractors or agents are engaged.

c. CONSULTANT certifies that it does not and will not during the performance of this contract
knowingly employ, or subcontract with any entity which employs workers in violation of 8
USC § 1324a. CONSULTANT agrees to require all subcontractors at the time they are hired
for this project to sign a Certification of Legal Work Status and submit the Certification to

/ CITY prior to any work being performed by the subcontractors. CONSULTANT agrees to
produce, at CITY’S request, documents to verify compliance with applicable State and
Federal laws. If CONSULTANT knowingly employs workers or subcontractors in violation
of 8 USC § 1324a, such violation shall be cause for unilateral cancellation of the contract
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between CONSULTANT and CITY. In addition, CONSULTANT may be suspended from
participating in future projects with CITY for a period of one (1) year. In the event this
contract is terminated due to a violation of 8 USC § 1324a by CONSULTANT or a
subcontractor of CONSULTANT, CONSULTANT shall be liable for any and all costs
associated with such termination, including, but not limited to, any damages incurred by CITY
as well as attorney fees. For purposes of compliance, CITY requires CONSULTANT and
subcontractors to use E-Verify or other federally accepted forms of verification to verify the
employment eligibility of all employees as allowed by law and the E-Verify procedures.
CONSULTANT and subcontractors must maintain authorized documentation of the
verification.

d. CONSULTANT shall not, either during or after the term of this Agreement, make public any
reports or articles, or disclose to any third party any confidential information relative to the
work of City or the operations or procedures of CITY without the prior written consent of
CITY.

e. CONSULTANT further agrees that it shall not, during the term of this Agreement, take any
action that would affect the appearance of impartiality or professionalism.

f.  CONSULTANT, by execution of this Agreement, certifies that it does not discriminate
against any person upon the basis of race, color, creed, national origin, age, sex, disability or
marital status in its employment practices.

g. CONSULTANT expressly acknowledges and agrees that nothing in this Agreement shall be
deemed to relieve CONSULTANT from any obligation to comply with all applicable
requirements of CITY during the term of this Agreement including the payment of fees and
compliance with all other applicable ordinances, resolutions, regulations, policies and
procedures of CITY, except as modified or waived in this Agreement.

h. CONSULTANT shall comply with all applicable federal, state, and local laws, regulations,
and ordinances that affect those employees or those engaged by CONSULTANT on the
PROJECT, and will procure all necessary licenses, permits and insurance required.

i.  CITY acknowledges that CONSULTANT may employ various specialized subcontractors for
up to 15% of the services provide herein. CONSULTANT shall give written notice to CITY
at least seven (7) days prior to CONSULTANT’s employment of the subcontractors to
perform portions of the work provided for in this Agreement. It shall be solely
CONSULTANT’s responsibility to ensure that any of CONSULTANT’S subcontractors
perform in compliance with the terms of this Agreement. Subcontractors may not be changed
without ten (10) days prior written notice to CITY.

2; PROJECT SERVICES DESCRIPTION.

a. CONSULTANT will provide the services covered by this Agreement as described in the
attached Scope of Work (Exhibit A) which is made a part of this Agreement by this reference.
CITY may at any time, as the need arises, order changes within the scope of the services
without invalidating the Agreement. If such changes increase or decrease the amount due
under the Agreement, or in the time required for performance of the work, an equitable
adjustment shall be authorized by change order.

b. CONSULTANT shall furnish all of the material, supplies, tools, transportation, equipment,
labor, subcontractor services and other services necessary for the completion of the work
described in Exhibit A.

c. CONSULTANT shall provide services in compliance with all applicable requirements of
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federal, state, and local laws, codes, rules, regulations, ordinances, and standards.

;2 TERM OF AGREEMENT.

a. This Agreement shall be effective as of the date executed by all parties and shall continue
until services provided for this Agreement have been performed unless otherwise terminated
as set forth in this Agreement.

b. CONSULTANT agrees to perform services as expeditiously as is consistent with professional
skill and care and the orderly progress of the PROJECT. CONSULTANT shall perform the
services in a timely manner according to the schedule approved by CITY.

c. CONSULTANT shall perform its services upon Notice to Proceed from CITY and in
accordance with the schedule approved by CITY. In the event that performance of its services
is delayed by causes beyond the reasonable control of CONSULTANT, and without the fault
or negligence of CONSULTANT, the time for the performance of the services shall be
equitably adjusted by written amendment to reflect the extent of such delay. CONSULTANT
shall provide CITY with written notice of delay, including a description of the delay and the
steps contemplated or actually taken by CONSULTANT to mitigate the effect of such delay.

4, COMPENSATION
For the performance of the services and completion of PROJECT set forth herein, CITY shall
reimburse CONSULTANT as set out in the Contract Documents, not to exceed the amounts listed
in Exhibit "A".

5 INVOICING, PAYMENT, NOTICES.

a. CONSULTANT shall submit invoices, no more frequently than monthly, for the services
rendered during the preceding period; invoices shall describe the services performed, list all
subcontractors used and the amount owed or paid to them, list all suppliers used and the
amount owed or paid to them, list the contract amount, list the current invoice amount based
on percentage of task complete, list the previous invoice amount, list total invoices to date,
and list the contract balance.

b. In executing the request for payment, CONSULTANT shall attest that subcontractors
involved with prior requests for payment have been paid, unless CONSULTANT provides a
detailed explanation why such payments have not occurred. CONSULTANT shall also sign
a “Conditional Waiver and Release Upon Progress Payment” and a Certificate of Legal Work
Status and submit them with each request for payment. CONSULTANT shall require each
subcontractor to sign a “Conditional Waiver and Release Upon Progress Payment” and a
Certificate of Legal Work Status at the time subcontractor is paid and shall provide a copy of
the both documents to CITY.

c. A “Waiver and Release Upon Final Payment” signed by CONSULTANT attesting that all
subcontractors, laborers and material suppliers involved with prior requests for payment have
been paid, and that all subcontractors, laborers and material suppliers upon which the final
payment is based will be paid immediately unless CONSULTANT provides a detailed
explanation why such payments have not occurred or will not occur. CONSULTANT shall
also require each subcontractor to sign a “Waiver and Release Upon Final Payment” and a
Certificate of Legal Work Status at the time subcontractor is paid its final payment and shall
provide a copy of both documents to CITY.
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d. Ifsuch liens, claims, security interests or encumbrances remain unsatisfied after payments are
made, CONSULTANT shall refund to CITY all money that CITY may be compelled to pay
in discharging such liens, including all costs and reasonable attorneys' fees.

e. All invoices for reimbursable costs shall be taken from the books of account kept by
CONSULTANT, and CONSULTANT shall maintain copies of payroll distribution, receipted
bills and other documents. CITY shall have the right to review all books and records kept by
CONSULTANT and any subcontractors concerning the operation and services performed
under this Agreement.

f.  CITY shall withhold payment for any expenditure not substantiated by CONSULTANT’S or
subcontractor’s books and records.

g. Inthe event CITY has made payment for expenditures that are not allowed, as determined by
CITY’S audit, CONSULTANT shall reimburse CITY for the amount of the un-allowed
expenditures. If additional money is owed to CONSULTANT, the reimbursement may be
deducted from the additional money owed.

h. CITY shall make no payment for any services not specified in this Agreement unless such
additional services and the price thereof are agreed to in writing, prior to the time that such
additional services are rendered.

i.  Invoices shall be paid to CONSULTANT within thirty (30) days of presentation to CITY.

j. CITY may withhold 5% of billed amount as retention. Retention held shall be included in the
final invoice after the contract is complete.

6. CHARGES AND EXTRA SERVICE.

a. CITY may make changes within the general scope of this Agreement. [f CONSULTANT is
of the opinion that a proposed change causes an increase or decrease in the cost and/or the
time required for performance of this Agreement, CONSULTANT shall notify CITY of that
fact. An agreed-upon change will be reduced to writing signed by the parties hereto and will
modify this Agreement accordingly. CONSULTANT may initiate such notification upon
identifying conditions which may change the services agreed to on the effective date of this
Agreement, as set forth in Exhibit “A”. However, CONSULTANT represents that to the best
of its knowledge that it is not aware of any such conditions on the date hereof. Any such
notification must be provided within thirty (30) days from the date of receipt by that party of
the other party’s written notification of a proposed change.

b. CITY may request CONSULTANT to perform extra services not covered by Exhibit “A”,
and CONSULTANT shall perform such extra services and will be compensated for such extra
services when they are reduced to a writing mutually agreed to and signed by the parties hereto
amending this Agreement accordingly.

c. CITY shall not be liable for payment of any extra services nor shall CONSULTANT be
obligated to perform any extra services except upon such written amendment.

7 TO BE FURNISHED BY CITY. Resources to be furnished by CITY to CONSULTANT, at no
cost to CONSULTANT, consist of CITY staff assistance for oversight and meetings to help
perform the services. CONSULTANT shall verify accuracy of the information provided, unless
otherwise stated in the contract documents.

8. INSPECTIONS. All work shall be subject to inspection and approval of CITY or its authorized
representative.
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9. ACCURACY AND COMPLETENESS.

a. CONSULTANT has total responsibility for the accuracy and completeness of its
investigations, calculations, reports, plans and related designs, specifications and estimates
prepared for the PROJECT and shall check all such material accordingly.

b. The plans will be reviewed by CITY for conformity with PROJECT objectives and compliance
with CITY Standards.

c. Reviews by CITY do NOT include the detailed review or checking of major design
components and related details or the accuracy with which such designs are depicted on the
plans.

d. The responsibility for accuracy and completeness remains solely with CONSULTANT and
shall be performed consistent with the standard of care.

10. INDEPENDENT CONTRACTOR.

a. CITY retains and employs CONSULTANT, as an independent contractor, to act for and
represent it in all matters involved in the performance of services on the PROJECT, subject to
the terms, conditions and stipulations as hereinafter stated.

b. Itisunderstood and agreed that CONSULTANT will provide the services without supervision
from CITY. CONSULTANT is an independent contractor and is not an employee, officer, or
agent of CITY for any purposes related to the performance of this Agreement and is not an
employee of CITY and is not entitled to any benefits from CITY.

c. Nothing in this agreement shall create nor be construed to constitute a partnership or joint
venture between CONSULTANT and CITY.

d. CONSULTANT is advised to obtain and maintain in effect during the term of this Agreement
medical insurance and disability insurance for all related work performed under this
Agreement.

e. CONSULTANT acknowledges that CITY will not withhold any federal, state, or local taxes,
including FICA, nor will CITY provide any unemployment compensation or worker’s
compensation coverage. As an independent contractor, CONSULTANT shall be responsible
for all taxes, worker’s compensation coverage and insurance coverage, and shall hold CITY
harmless and indemnify CITY from and against any and all claims related to taxes,
unemployment compensation, and worker’s compensation.

f. CONSULTANT shall secure, at its own expense all personnel required in performing the
services under this Agreement. The employees of CONSULTANT shall not be considered to
be the employees of CITY nor have any contractual relationship with CITY. CONSULTANT
and its employees shall not hold themselves out as, nor claim to be officers or employees of
CITY by reason of this Agreement. The employees of CITY shall not be considered to be
employees of CONSULTANT.

g. Neither party has the right to bind or obligate the other in any way. CONSULTANT shall not
use the name, trademarks, copyrighted materials, or any information related to this Agreement
in any advertising or publicity without CITY’S prior written authorization.

11.  INSURANCE.
a. GENERAL: CONSULTANT shall secure and maintain insurance as required by laws and
regulations and the terms of this agreement to protect against any liability, loss or expense
which occurs or arises as a result of the performance of the services provided pursuant to this

Form approved by Legal 7/20/18 Page 50f12



agreement or as changed as provided herein. CONSULTANT’S insurer must be authorized to

do business in Utah and must have an A.M. Best rating of A VIII or better at the time this

contract is executed.

b. COMMENCEMENT OF WORK: Neither CONSULTANT, his Suppliers nor any
subcontractors shall enter the site of the work or commence work under this contract before
CITY has received and accepted Certificate(s) of Insurance and Insurance Endorsements, and
has issued the Notice to Proceed.

c. INSURANCE CERTIFICATES AND COVERAGE: Insurance certificates shall be issued on
all policies required under this contract and shall be signed by an authorized representative of
the insurance company. The insurance certificate or the coverage required shall include the
following:

i. The name and address of the insured.

ii. CITY shall be named as a Certificate Holder.

iii. CITY shall be named as an additional primary insured on the General Liability Certificate
with CITY listed as non-contributory on the General Liability certificate.

iv. The location of the operations to which the insurance applies.

v. The number of the policy and the type or types of insurance in force thereunder on the date
borne by the certificate.

vi. The expiration date of the policy and the limit or limits of liability thereunder on the date
borne by the certificate.

vii. A statement that all coverage is on an occurrence basis rather than a claims basis except
for the Professional Errors and Omissions Malpractice Insurance coverage.

viil. A provision that the policy or policies will not be cancelled, denied renewal, or reduced in
coverage until at least 30 days after written notice has been received by CITY.

ix. Name, address, and telephone number of the insurance company's agent of process in Utah.

X. Other information to demonstrate compliance with additional requirements stipulated for
the various types of insurance coverage.

d. COMPENSATION INSURANCE: CONSULTANT shall take out and maintain Worker's
Compensation Insurance as required by the Labor Code for all its employees at the site of the
work during the life of this contract. Coverage must be provided by a company authorized by
the State of Utah to provide Worker’s Compensation Insurance. The insurance shall include:
i. Insurance certificates shall provide a waiver of subrogation by the carrier to Certificate

Holder.

ii. CONSULTANT shall require each subcontractor to provide Workers Compensation
Insurance for its employees unless such employees are covered by CONSULTANT.

iii. In the event any class of employees engaged in hazardous work under this contract is not
protected by the Worker's Compensation Statute, CONSULTANT shall provide, and shall
cause its subcontractors to provide, special insurance for the protection of such employees
not otherwise protected.

e. COMMERCIAL GENERAL LIABILITY INSURANCE:

i. CONSULTANT shall procure and maintain commercial general liability insurance for the
duration of the contract against claims for injuries to persons or damage to property which
may arise from or in connection with the performance of the work hereunder and the results
of that work by the CONSULTANT, his agents, representatives, employees or
subcontractors. The insurance shall remain in effect during the term of this agreement and
such that claims reported beyond the date of substantial completion of this agreement are
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covered and during the warranty period, to the extent that it relates to the activities covered
by this Agreement, in such manner and amounts as set forth herein.
ii. The Insurance Endorsement shall evidence such provisions.
iii. The minimum commercial general liability insurance shall be as follows:
1. Comprehensive general liability insurance for injuries, including accidental death, to
any one person in any one occurrence in an amount not less than $1,000,000.00
Dollars.
2. Comprehensive general liability insurance for injuries, including accidental death, to
two or more persons in any one occurrence in an amount not less than $3,000,000.00
Dollars.
3. Broad form property damage insurance in an amount not less than $300,000.00
Dollars.
iv. Such policy shall include each of the following coverages:
1. Comprehensive form.
Premises - operations.
Explosion and collapse hazard.
Underground hazard.
Product/completed operations hazard.
Contractual insurance.
Broad form property damage, including completed operations.
Independent contractors for vicarious liability.
Personal injury.
0. Cross liability or severability of interest’s clause shall be included unless a separate
policy covering CITY is provided.
f. PROFESSIONAL LIABILITY ERRORS AND OMISSIONS INSURANCE:

1. CONSULTANT shall carry and maintain Professional Liability Errors and Omissions
[nsurance in an amount not less than $3,000,000.00 Dollars for all work performed under
this Agreement.

ii. CONSULTANT shall procure and maintain for the duration of the contract insurance
against claims for injuries to persons or damage to property which may arise from or in
connection with the performance of the work hereunder and the results of that work by the
CONSULTANT, his agents, representatives, employees or subcontractors. With respect to
General Liability, Professional liability coverage should be maintained for a minimum of
five (5) years after contract completion.

iii. If Professional Liability coverages are written on a claims-made form:

1. The retroactive date must be shown and must be before the date of the contract or the
beginning of contract work.

2. Insurance must be maintained and evidence of insurance must be provided for at least
five (5) years after completion of the contract of work.

3. If coverage is canceled or non-renewed, and not replaced with another claims-made
policy form with a retroactive date prior to the contract effective date, the
CONSULTANT must purchase an extended period coverage for a minimum of five
(5) years after completion of contract work.

4. A copy of the policy must be submitted to CITY for review.

g. BUSINESS AUTOMOBILE COVERAGE:
i. CONSULTANT shall carry and maintain business automobile insurance coverage on each

SOXNAL AW
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vehicle used in the performance of the work in an amount not less than $1,000,000.00
Dollars for one person and $3,000,000.00 Dollars for more than one person and for
property damage resulting from any one occurrence which may arise from the operations
of CONSULTANT in performing the work.
ii. Such business automobile insurance shall include each of the following types:
1. Comprehensive form, including loading and unloading.
2. Owned.
3. Hired.
4. Non-owned.

12.  INDEMNITY AND LIMITATION.

a. CONSULTANT shall indemnify, defend, and hold harmless CITY, its elected officials,
officers, employees, and representatives against any and all claims, suits, causes of action,
demands, losses, costs, and damages and liability of every kind including but not limited to all
fees and charges of attorneys and other professionals and all court or other dispute resolution
costs for:

1. death or injuries to persons or for loss of or damage to property which directly or indirectly,
in whole or in part are caused by, resulting from, or arising out of the intentional, reckless,
negligent, or wrongful acts, errors or omissions, or other liability imposed by law of
CONSULTANT, its officers, employees, agents, or representatives in the performance of
services under this Agreement or any subcontractor, any supplier, any person or
organization directly or indirectly employed by any of them to perform or furnish any of
the work;

ii. CONSULTANT’s failure or refusal, whatever the reason, to pay subcontractors or
suppliers for Work performed under the Agreement;

iii. claims by any employee of the CONSULTANT, any subcontractor, anyone directly or
indirectly employed by any of them, or anyone for whose acts any of them may be liable,
CONSULTANT’S indemnification obligation shall not be limited in any way by any
limitation on the amount or type of damages, compensation or benefits payable by or for
the CONSULTANT or any subcontractor under workmen's compensation acts, disability
benefit acts or other employee benefits acts.

b. CITY shall give CONSULTANT prompt written notice of any such claims or suits filed against
CITY arising out of the services provided under this Agreement. CONSULTANT agrees to
defend against any claims brought or actions filed against CITY arising out of the services
provided under this Agreement. If CITY’S tender of defense, based upon the indemnity
provision, is rejected by CONSULTANT or CONSULTANT’S insurer, and CONSULTANT
is later found by a court of competent jurisdiction to have been required to indemnify the CITY,
then, in addition to any other remedies the CITY may have, CONSULTANT shall pay the
CITY’S reasonable costs, expenses and attorney’s fees incurred in obtaining such
indemnification, defending themselves or enforcing the indemnification provision.

c. The insurance requirements in this agreement shall not be construed as limiting
CONSULTANT'S liability. Irrespective of the requirements for CONSULTANT to carry
insurance as provided herein, insolvency, bankruptcy or failure of any insurance company to
pay all claims accruing shall not be held to relieve CONSULTANT of any obligations under
this agreement.
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13.  DOCUMENTS.

a. All data used in compiling CONSULTANT’s work, and the results of any tests or surveys, as
well as all photographs, drawings, electronically stored records of work performed, renderings,
specifications, schedules, CONSULTANT’s work, data processing output, computations,
studies, audits, research, reports, models and other items of like kind prepared by
CONSULTANT, and its employees, shall be the sole and exclusive property of CITY, and
CITY shall own all intellectual property rights thereto whether the specific work project for
which they are made is undertaken or not. CONSULTANT may retain reproducible copies of
all of the foregoing documents for information and reference and customary marketing and
public relations. The originals of all of the foregoing documents shall be delivered to CITY
promptly upon completion thereof. This provision may be enforced by an order of specific
performance and is independent of any other provision of this Agreement. Compliance by
CONSULTANT with this paragraph shall be a condition precedent to CITY’s obligation to
make final payment to CONSULTANT. If CITY has specific requirements on the information
and manner the documentation is collected, CITY shall provide those specifics to
CONSULTANT in writing.

b. Plans, specifications, maps and record drawings prepared or obtained under this Agreement
shall be provided to CITY in a format approved by CITY which shall generally be a hard copy
and an electronic copy and shall become the property of CITY whether the work for which
they are prepared is executed or not.

c. The basic survey notes and sketches, charts, computations, and other data prepared under this
Agreement shall be made available upon request to CITY without restriction or limitation on
their use.

d. CITY shall have the right to use reports, designs, details or products developed as part of this
Agreement for purposes of maintenance, remodeling or reconstruction of existing facilities or
construction of new facilities without additional compensation to CONSULTANT or without
restriction or limitation on its use even if documents are considered copyrighted material.

e. CITY will hold harmless CONSULTANT for any use or reuse of these reports, designs, or
details for purposes other than the project associated with this Agreement unless CITY obtains
validation of that use or reuse from CONSULTANT.

14. RECORDS.

a. CONSULTANT shall maintain records, books, documents and other evidence directly
pertinent to the performance of services under this Agreement in accordance with generally
accepted accounting principles and practices.

b. CONSULTANT agrees to keep proper books of records and accounts in which complete and
correct entries will be made of payroll costs, travel, subsistence, and field expenses.

c. Said books shall, at all times, be available for at least three (3) years after final payment for

~ reasonable examination by CITY.

15.  TERMINATION.
a. CITY may terminate this Agreement by providing fourteen (14) days written notice prior to
the effective termination date to CONSULTANT.
b. In the event of such termination, CITY shall pay CONSULTANT for all services actually
rendered up to and including the date of termination.

Form approved by Legal 7/20/18 Page 9 of 12



16.

I

18.

19.

20.

c. CONSULTANT shall deliver to CITY copies of all drawings, reports, analyses, documents
and investigations, whether completed or not, that were prepared or were being prepared under
the provisions of this Agreement.

CONFLICT BETWEEN DOCUMENTS. In the event of a conflict between this Agreement
and any other documents with CONSULTANT, this Agreement shall govern.

CONFLICT OF INTEREST.

a. CONSULTANT certifies that it has disclosed to CITY any actual, apparent or potential
conflicts of interest that may exist relative to the services to be provided pursuant to this
Agreement.

b. CONSULTANT agrees to advise CITY of any actual, apparent or potential conflicts of interest
that may develop after the date of execution of this Agreement.

c. CONSULTANT further agrees to complete any statements of economic interest required by
either CITY ordinance or State law.

NON WAIVER. No failure or waiver or successive failures or waivers on the part of either party
hereto, their successors or permittee assigns, in the enforcement of any condition, covenant, or
Article of this Agreement shall operate as a discharge of any such condition, covenant, or Article
nor render the same invalid, nor impair the right of either party hereto, their successors or permitted
assigns, to enforce the same in the event of any subsequent breaches by the other party hereto, its
successors or permitted assigns.

NOTIFICATION. All notices required or permitted to be made by either party in connection with
this Agreement shall be in writing, and shall be deemed to have been duly given: (a) five (5)
business days after the date of mailing if sent by U.S. mail, postage prepaid, (b) when transmitted
if sent by facsimile, provided a confirmation of transmission is produced by the sending machine
and a copy of such facsimile is promptly sent by another means specified in this Section; or (c)
when delivered if delivered personally or sent by express courier service. All notices shall be sent
to the other party at its address as set forth below unless written notice is given by either party of
a change of address:

CITY: City of St. George CONSULTANT: Alpha Engineering Company
175 East 200 North 43 South 100 East, Suite 100
St. George, Utah 84770 St. George, Utah, 84770

Attention: John Cazier, P.E. Attention: Glen E. Carnahan, P.E.

GOVERNING LAW AND VENUE. This Agreement shall be construed according to the laws

of the State of Utah. The parties agree that venue for all legal actions, unless they involve a
cause of action with mandatory federal jurisdiction, shall be the Fifth District Court for the State
of Utah. The parties further agree that the Federal District Court for the District of Utah shall be
the venue for any cause of action with mandatory federal jurisdiction. The parties shall have all
rights and remedies provided under applicable Federal or State law for a breach or threatened
breach of this Agreement. These rights and remedies shall not be mutually exclusive, and the
exercise of one or more of these rights and remedies shall not preclude the exercise of any other
rights and remedies. Each party agree that damages at law may be an inadequate remedy for a
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22,

29

24,

25.

26.

breach or threatened breach of any provision hereof and the respective rights and obligations of
the parties hereunder shall be enforceable by specific performance, injunction, or other equitable
remedy. Nothing in this Agreement shall be construed to waive the sovereign immunity of the
government parties.

LEGAL FEES. Should any party default on any of the covenants or agreements contained herein,
the defaulting party shall pay all costs and expenses, including reasonable attorney’s fee, which
may arise or accrue from enforcing this Agreement or in pursuing any remedy provided hereunder
or by applicable law, whether such remedy is pursued by filing a lawsuit or otherwise. This
obligation of the defaulting party to pay costs and expenses includes, without limitation, all costs
and expenses, including reasonable attorney’s fee including appeals and bankruptcy proceedings.
If either party commences legal action to interpret any term of this agreement, the prevailing party
shall be entitled to recover all reasonable attorneys’ fees, court costs, and any other costs incurred
in connection with such action.

MODIFICATION OF AGREEMENT. CITY specifically reserves the right to modify or amend
this Agreement and the total sum due hereunder either by enlarging or restricting the scope of the
Work. All modifications shall be in writing and executed by both parties. Each Work Order
adopted under this Agreement shall incorporate the terms and conditions of this Agreement and
shall constitute a modification to this contract. A Work Order may amend the terms and conditions
of this Agreement only as they apply to that particular Work Order and shall not have any general
effect on this Agreement.

RESERVED LEGISLATIVE POWERS. Nothing in this Agreement shall limit the future
exercise of the police power by CITY in enacting zoning, subdivision, development,
transportation, environment, open space, and related land use plans, policies, ordinances, and
regulations after the date of this Agreement, but which shall not be retroactively applied to or
modify this Agreement.

SUCCESSORS AND ASSIGNS. CONSULTANT shall not assign, sublet, sell, transfer, or
otherwise dispose of any interest in this Agreement without assigning the rights and the
responsibilities under this Agreement and without the prior written approval of CITY. This
Agreement shall be binding upon and inure to the benefit of the parties hereto, their successors and
permitted assigns, but shall not inure to the benefit of any third party or other person.

NO JOINT VENTURE, PARTNERSHIP OR THIRD-PARTY RIGHTS. It is not intended by
this Agreement to, and nothing contained in this Agreement shall, create any partnership, joint
venture or other arrangement between the parties. No term or provision of this Agreement is
intended to or shall, be for the benefit of any person, firm, organization or corporation not a party
hereto, and no such other person, firm, organization or corporation shall have any right or cause
of action hereunder.

INTEGRATION. This Agreement contains the entire Agreement with respect to the subject
matter hereof and integrates all prior conversations, discussions or understanding of whatever kind
or nature between CITY and CONSULTANT and supersedes and replaces all terms and conditions
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28.

29.

30.

31,

32.

of any prior agreements, arrangements, negotiations, or representations, written or oral, with
respect to this PROJECT.

SEVERABILITY. If any part or provision of this Agreement shall be determined to be

unconstitutional, invalid or unenforceable by a court of competent jurisdiction, then such a
decision shall not affect any other part or provision of this Agreement except that specific provision
determined to be unconstitutional, invalid or unenforceable. If any condition, covenant or other
provision of this Agreement shall be deemed invalid due to its scope or breadth, such provision
shall be deemed valid to the extent of the scope or breadth permitted by law.

CONSTRUCTION. Each of the parties hereto has had the opportunity to review this agreement

with counsel of their choosing and the rule of contracts requiring interpretation of a contract
against the party drafting the same is hereby waived and shall not apply in interpreting this
agreement.

SURVIVAL. It is expressly agreed that the terms, covenants and conditions of this Agreement
shall survive any legal act or conveyance required under this Agreement.

HEADINGS. The section and other headings in this Agreement are for reference purposes only
and shall not in any way affect the meaning or interpretation of this Agreement.

COUNTERPARTS. This Agreement may be executed in counterparts each of which shall be an
original and shall constitute one and the same agreement.

AUTHORITY OF PARTIES. The parties executing this Agreement hereby warrant and

represent that they are duly authorized to do so in the capacity stated and that this Agreement
constitutes a valid and binding Agreement.

IN WITNESS WHEREOF, this Agreement has been executed by the CITY and CONSULTANT effective
from the day and year first written above.

CLITXY: CITY OF ST. GEORGE OWNER: ALPHA ENGINEERING COMPANY

Jonathan T. Pike, Mayor Glen E. Carnahan, Corporate Secretary
Attested: Approved as to form:
Christina Fernandez, City Recorder Paula Houston, Deputy City Attorney
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43 South 100 East, Suite 100 T 435.628.6500
St George, Utah 84770 F 435.628.6553

EERING

August 27, 2019

City of St. George

Attn: Mr. Kade Bringhurst, P.E.
811 East Red Hills Parkway

St. George, Utah 84770

Re: Little Valley Irrigation Pump Station & Piping Project

Dear Kade,

We appreciate the opportunity to submit this proposal to provide civil engineering services for the
above mentioned project. It is our understanding the proposed project will consist of design of a
new irrigation pump station adjacent to the Little Valley pond on Horseman’s Park Drive and
pipeline extensions along 3000 East to existing irrigation pipeline stubs in the Little Valley area
(See attached exhibit). We understand the Washington County School District will participate in
a line extension along 3000 East to the new Elementary School that is under construction in the
Aspen Estates subdivision.

Outlined on the following pages is our proposed scope of work to provide professional civil
engineering services and the associated costs (Exhibit A). We have prepared a preliminary opinion
of probable cost for the project based on our understanding of the project constraints which is
attached for your review and reference.

We appreciate the opportunity to work with you on this project. Please let us know if you have
any questions regarding this proposal.

Sincerely,

e e

Glen E. Carnahan, P.E.
Alpha Engineering Company



Mr. Kade Bringhurst, P.E.
Little Valley Pressurized Irrigation Pump Station & Piping Project
August 27, 2019

EXHIBIT A - SCOPE OF WORK
LITTLE VALLEY IRRIGATION PUMP STATION

ARTICLE 1
DESIGN ENGINEERING SCOPE OF WORK

The general extent of design engineering work to be performed is outlined as follows:

1.1 Topographic and Right of Way Survey. The ENGINEER will review the topography we
have on file for the pump station and pond site, and Horseman’s Park and Little Valley road
that we have previously surveyed and will complete any additional survey necessary for the
design on 3000 East and the extension of the line to the new elementary school in Aspen
Estates. The ENGINEER will also plot the existing road and trail dedications and property
ownership along the proposed alignments.

1.2 Preliminary Design. The ENGINEER will utilize the topographic survey we have on file
and the additional survey completed in task 1.1 to develop a site plan for the pump station
and preliminary profile of each of the pipeline sections. The ENGINEER will coordinate
with the water department to establish pumping head and flow requirements for the booster
pumps. Preliminary pump and booster pump selection will be made and the building layout
will be completed. The ENGINEER will review and make recommendations for a self-
cleaning filter which will be included in the building layout. The preliminary design will be
provided to the OWNER for review.

1.3 Geotechnical Report. The ENGINEER will coordinate with Landmark Testing and
Engineering to prepare a geotechnical report for the pump station site. Bedrock is anticipated
to be encountered at relatively shallow depths at the pump station site. Landmark will
complete one test pit at the pump station site to verify soil conditions. The geotechnical report
will make recommendations for subgrade preparation for the pump station and will address
excavation requirements, suitability and use of on-site materials and recommended subgrade
preparation requirements.

1.4 Conduct Utility Field Review. After the preliminary construction drawings are prepared,
the ENGINEER will work with the City and affected utilities to resolve any conflicts with
the proposed irrigation line extensions. The construction drawings will be updated to reflect
any changes made. The Washington Fields Canal Company lines that are in a portion of the
Right-of-Way will be reviewed and crossing details prepared and coordinated with the Canal
Company, if necessary. The preliminary construction drawings will be issued through the
City Joint Utility Committee (JUC) and any comments received will be addressed. Final
drawings will be submitted to JUC for approval.

O ALRHA o



1.5

1.6

1.7

Mr. Kade Bringhurst, P.E.
Little Valley Pressurized Irrigation Pump Station & Piping Project
August 27, 2019

Construction Plans and Specifications. Final construction plans and specifications will be
prepared for the booster pump station and pipeline including profiles, cross sections, grading
plans, structural details, piping plan, electrical details and utility connections with appropriate
details. Details for the connection and intake screen from the existing pond will be prepared
and included in the Construction Drawings. The plans and specifications will be submitted
to the OWNER for review.

Make Revisions/Additions. After receiving comments from the City of St. George, the
construction drawings, Engineer’s estimate, and contract documents will be revised
accordingly.

Assemble Bid Package. The revised construction drawings, Engineer’s estimate, and
contract documents will be assembled and submitted to the City of St. George for review.
Upon receiving final approval of the plans and specifications, the Bid package will be put
together for bidding the project.

ARTICLE II

CONSTRUCTION ENGINEERING SCOPE OF WORK

The general extent of construction engineering work to be performed for each bid package is
outlined as follows:

2.1

22

23

24

25

Bid Advertisement. The ENGINEER will prepare for the OWNER an advertisement for
bids for the pump station and pipeline extension(s). The ENGINEER will also provide copies
of the drawings, specifications, and contract documents required by prospective bidders,
material suppliers, and other interested parties, but may charge for the actual cost of such
copies.

Pre-Bid Meeting. The ENGINEER will invite all potential bidders and conduct a pre-bid
meeting. Elements of the contract will be discussed and presented to potential bidders to aid
them in preparation of their bids.

Bid Opening. The ENGINEER will attend the bid opening and tabulate the bid proposals
and shall make an analysis of the bids and make recommendations for awarding contracts for
construction.

Contract Award. Upon award of the Contract, the ENGINEER will furnish to the OWNER,
five (5) sets of contract plans and specifications for execution of the contract.

Preconstruction Conference. The ENGINEER shall provide notification for and conduct a
Preconstruction Conference for the project prior to beginning work. Invitations to the
Preconstruction Conference shall be issued to the OWNER, Contractor, and others having
specific interest in the project.

ALPHA deul
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2.6

2.7

2.8

2.9

Mr. Kade Bringhurst, P.E.
Little Valley Pressurized Irrigation Pump Station & Piping Project
August 27, 2019

Construction Staking. The ENGINEER will provide construction staking for the project
including excavation and fill limit for the pump station site, sub-grade stakes, and blue top of
finish gravel. Stakes will also be provided for irrigation pipeline alignments.

Contractor Partial Payments. The ENGINEER will review the Contractor’s applications
for progress and final payment and, when approved, submit the same to the OWNER for
payment.

Submittal Review. The ENGINEER will review the Contractor’s materials submittals for
the project including pipe, valves, fittings, rebar and concrete, pumps and filters, and
electrical equipment, electrical Motor Control Center and switchgear. Review comments will
be provided to the Contractor upon completion of the submittal review.

Construction Observation & Testing. The ENGINEER will provide part time observation
of the work to ascertain satisfactory completion of work performed. In addition, periodic
testing including proctors to determine optimum density, density tests, gradations, and
concrete testing will be performed. The ENGINEER does not guarantee the performance of
the Contractor(s) by the ENGINEER's performance of said periodic construction
observations. The ENGINEER's undertaking hereunder shall not relieve the Contractor of
the obligation to perform the work in conformity with the drawings and specifications and in
a workmanlike manner; shall not make the ENGINEER an insurer of the Contractor's
performance; and shall not impose upon the ENGINEER any obligation to see that the work
is performed in a safe manner. We understand the OWNER will provide inspectors to insure
performance of the contractors.

2.10 Substantial Completion & Pump Station Startup. The ENGINEER and the ENGINEER’s

Electrical consultant will attend the pump station startup and will review the pump electrical
installation and be present to assist with startup operations. The ENGINEER will make a
final review prior to the issuance of the statement of substantial completion of all construction
and submit a written report to the OWNER. Prior to submitting the final pay estimate, the
ENGINEER shall submit a statement of satisfactory completion to and obtain the written
acceptance of the facility from the OWNER.

2.11 Record Drawings. The ENGINEER will provide the OWNER with one set of reproducible

record drawings and two sets of prints to the OWNER. Such drawings will be based upon
construction records provided by the Contractor during construction and reviewed by the
ENGINEER and from the ENGINEER's construction data.

ARTICLE III

BASIS OF COMPENSATION

The OWNER agrees to pay compensation to the ENGINEER for work performed on the project

as specified below:

ALPHA St
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3.2

Mr. Kade Bringhurst, P.E.
Little Valley Pressurized Irrigation Pump Station & Piping Project
August 27, 2019

Design Fee. For all design engineering services as outlined in Article 1, "Design Engineering
Scope of Work", the ENGINEER shall be compensated the not to exceed fixed fee of: Fifty
Seven Thousand Nine Hundred and Seven dollars, $57.907.00 The design fee has been
broken down for the different aspects of the project as follows:

1.1 Topographic and Right-of-Way Survey........cccooeeeeeeeeeciieeeceeeeee $4,582.00
1.2 Brehminaiiasmon .l e s e D e ] $9,278.00
1.3 Cnleclical Repai- =2 = mma s e e e e L $1,800.00
1.4 ConductTItility Field ReVIeW ... viniviir nmimin i iivionsseiisssnasiatd $5,498.00
1.5 Construction Plans & Specifications. ... uvmimsassnin i ssmmeimmsimns $24,245.00
1.6 NiakeRensons Adiions i 0, o e S B $6,224.00
1.7 R L R Y Tl A e el S s N Tl e e e, $6.280.00

Total Design $57,907.00

Construction Engineering Fee. For all construction engineering services as outlined in
Article 2, "Construction Engineering Scope of Work", the ENGINEER shall be paid on an
hourly rate basis in accordance with our Standard Rate Schedule (Attachment "A"). The
following amounts are estimated for each bid package assuming a 16-week (5 days/week for
4 months) construction period with part time construction observation has been estimated
below:

Item Rate Quantity Cost
Principal Engineer, P.E. (1 hr/wk) $172 16 $2,752.00
Senior Engineer I, P.E. (8 hr/wk) $127 128 $16,256.00
Project Engineer, P.E. (2 hrs/wk) $95 32 $3,040.00
Land Surveyor, L.S. $118 8 $ 944.00
Survey Crew Chief w/ GPS (5 trips) $120 30 $3,600.00
Design Technician (Record Drawings) $75 20 $1,500.00
Field Materials Testing $7.405 1 $7,405.00
Electrical Engineer $3,500 1 $3,500.00
Direct Costs $3,800 1 $3,800.00
Total Estimated Construction Management $42,797.00

*Construction Engineering amount is not to exceed without further approval by the CITY.

33

Additional Services. Additional work and reproduction expenses will be invoiced per our
Standard Rate Schedule (Attachment "A"). No extra work will be performed without the
consent of the OWNER.

Page | 5
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ATTACHMENT “A”

ALPHA ENGINEERING COMPANY
STANDARD RATE SCHEDULE

January 2019

Principal Engineer (PE): $172.00 / hour
Senior Engineer II (PE): $142.00 / hour
Senior Engineer I (PE): $127.00 / hour
Project Engineer II (PE): $115.00 / hour
Project Engineer I (PE): $108.00 / hour
Project Engineer (PE): $95.00 / hour
Engineer (EIT): $84.00 / hour

Head Design Technician: $75.00 / hour
Design Technician: $66.00 / hour

Senior Licensed Surveyor: $118.00 / hour
Licensed Survey Crew Chief: $85.00 / hour
Survey Crew Member: $61.00 / hour

GPS Survey Equipment: $35.00 / hour
Inspector: $62.00 / hour

Accountant: $72.00 / hour

Secretary: $47.00 / hour

Type I Survey Monuments: $505.00 each
Type II Survey Monuments: $156.00 each
Mileage: $0.55 / mile

Large Format Prints / Copies:  15x22 (b&w) $1.00 / sheet
22x34 (b&w) $2.00 / sheet
24x36 (b&w) $2.50 / sheet 24x36 (color) $8.00 / sheet
30x42 (b&w) $3.00 / sheet 30x42 (color) $9.00 / sheet

Photocopies: 8.5x11 (b&w) $0.10 / page 8.5x11 (color) $1.00 / page
11x17 (b&w) $0.20 / page 11x17 (color) $2.00 / page

*Other expenses will be billed at cost plus 10%.
*Rates will be adjusted periodically to reflect inflation and cost changes.

a ALPHA 43 South 100 East, Suite 100, St. George, Utah 84770
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IMPORTANT: THIS ENDORSEMENT CONTAINS DUTIES THAT APPLY TO THE ADDITIONAL
INSURED IN THE EVENT OF OCCURRENCE, OFFENSE, CLAIM OR SUIT. SEE PARAGRAPH

C., OF THIS ENDORSEMENT FOR THESE DUTIES.

BLANKET ADDITIONAL INSURED ENDORSEMENT
WITH PRODUCTS-COMPLETED OPERATIONS COVERAGE
&

BLANKET WAIVER OF SUBROGATION

Architects, Engineers and Surveyors

This endorsement modifies insurance provided under the following:

BUSINESSOWNERS LIABILITY COVERAGE FORM
BUSINESSOWNERS COMMON POLICY CONDITIONS

A. Who Is An Insured is amended to include as an insured any person or organization whom you are required to add as
an additional insured on this policy under a written contract or written agreement; but the written contract or written
agreement must be:

1.
2.

Currently in effect or becoming effective during the term of this policy; and
Executed prior to the:

a. "Bodily injury" or ‘bropeny damage"; or

b. Offense that caused the "personal and advertising injury”;

for which the additional insured seeks coverage

B. The insurance provided to the additional insured is limited as follows:

1.

The person or organization is an additional insured only with respect to liability for "bodily injury", "property
damage” or "personal and advertising injury” caused in whole or in part by:

a. Your acts or omissions; or
b. The acts or omissions of those acting on your behalf,
in the performance of your ongoing operations specified in the written contract or written agreement; or

c. “Your work® that is specified in the written contract or written agreement, but only for "bodily injury” or
"property damage" included in the "products-completed operations hazard®, and only if:

(1) The written contract or written agreement requires you to provide the addrtlonal insured such coverage;
and

(2) This Coverage Part provides such coverage.

The Limits of Insurance applicable to the additional insured are those specified in the written contract or written
agreement or in the Declarations of this policy, whichever is less. These Limits of Insurance are inclusive of, and
not in addition to, the Limits of Insurance shown in the Declarations.

The insurance provided to the additional insured does not apply to "bodily injury”, “property damage"” or "personal
and advertising injury” arising out of an architect's, engineer's, or surveyor's rendering of or failure to render any
professional services including:

a. The preparing, approving, or failing to prepare or approve maps, shop drawings, opinions, reports, surveys,
field orders, change orders or drawings and specifications by any architect, engineer or surveyor performing
services on a project of which you serve as construction manager; or

b. Inspection, supervision, quality control, engineering or architectural services done by you on a project of
which you serve as construction manager.

SB146968B (6-16)
Page 1 of 2

Copyright, CNA All Rights Reserved.
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4. The insurance provided to the additional insured does not apply to "bodily injury®, "property damage" or “personal
and advertising injury" arising out of construction or demolition work while you are acting as a construction or
demolition contractor.

C. Under Businessowners Liability Conditions, the condition entitied Duties In The Event of Occurrence, Offense,
Claim or Suit is amended to add the following:

An additional insured under this endorsement will as soon as practicable:

1. Give written nofice of an occurrence or an offense to us which may result in a claim or "suit” under this insurance;
2. Tender the defense and indemnity of any claim or “suit” to us for a loss we cover under this Coverage Part;

3. Except as provided for in paragraph D.2. below:

a. Tender the defense and indemnity of any claim or "suit” to-any other insurer which also has insurance for a
loss we cover under this Coverage Part; and

b. Agree to make available any other insurance which the additional insured has for a loss we cover under this
Coverage Part.

We have no duty to defend or indemnify an additional insured under this endorsement until we receive written notice
of a claim or "suit" from the additional insured.

D. With respect only to the insurance provided by this endorsement, the condition entitled Other Insurance of the
BUSINESSOWNERS COMMON POLICY CONDITIONS is amended to delete paragraphs 2. and 3. and replace them
with the following:

2. This insurance is excess over any other insurance available to the additional insured, whether primary, excess,
contingent or on any other basis, But if required by the written contract or written agreement, this insurance will be
primary and noncontributory relative to insurance on which the additional insured is a Named Insured.

3. When this insurance is excess, we will have no duty under Business Liability insurance to defend the additional
insured against any "suit® if any other insurer has a duty to defend the additional insured against that "suit® If no
other insurer defends, we will undertake to do so, but we will be entitled to the additional insured's rights against
all those other insurers.

When this insurance is excess over other insurance, we will pay only our share of the amount of the loss, if any,
that exceeds the sum of:

(a) The total amount that all such other insurance would pay for the loss in the absence of this insurance; and
(b) The total of all deductible and self-insured amounts under all that other insurance.

We will share the remaining loss, if any, with any other insurance that is not described in this Excess Insurance
provision and was not bought specifically fo apply in excess of the Limits of Insurance shown in the Declarations
of this Coverage Part.

E. The condition entitied Transfer of Rights of Recovery Against Others to Us of the BUSINESSOWNERS COMMON
POLICY CONDITIONS is amended to deleted paragraph 2. and replace it with the following:

2. We waive any right of recovery we may have against any person or organization with whom you have agreed to
waive such right of recovery in a written contract or agreement because of payments we make for injury or
damage arising out of your ongoing operations or "your work" done under a contract with that person or
organization and included within the "products-completed operations hazard.”

All other terms and conditions of the Policy remain unchanged.

SB146968B (6-16)
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
AMENDMENT - AGGREGATE LIMITS OF INSURANCE (PER PROJECT)

This endorsement modifies insurance provided under the following:

BUSINESSOWNERS LIABILITY COVERAGE FORM

. For all sums which the insured becomes legally

obligated to pay as damages caused by "occurrences’
under COVERAGE A.1., and for all medical expenses
caused by accidents under COVERAGE A.2., which
can be attributed only to ongoing operations at a single
"project™

1. A separate "Project" General Aggregate limit
applies to each "project.” The "Project” General
Aggregate limit is equal to the amount of the
General Aggregate limit shown in the
Declarations.

2. The "Project" General Aggregate limit is the most
we will pay for the sum of all damages payable
under COVERAGE A.1., except damages
because of "bodily injury" or "property damage"
included in the "products-completed operations
hazard,” and for medical expenses payable under
COVERAGE A.2. regardless of the number of:

a. Insureds;
b. Claims made or "suits” brought; or

c. Persons or organizations making claims or
bringing "suits."

3. Any payments made under COVERAGE A.1. for
damages or under COVERAGE A.2. for medical
expenses shall reduce the *Project” General
Aggregate limit for the applicable "project." Such
payments shall not reduce the General Aggregate
limit shown in the Declarations nor shall they
reduce any "Project’ General Aggregate limit
applicable to other "projects.”

4. The limits shown in the Declarations for Liability
and Medical Expenses, Damage to Premises
Rented to You, and Medical Expenses continue to
apply. However, instead of being subject to the
General Aggregate limit shown in the

Includes copyrighted material of Insurance Services Office, Inc., with its permission.
Copyright, Insurance Services Office, Inc., 2002

Declarations, such limits will be subject to the
applicable "Project” General Aggregate limit.

. For all sums which the insured becomes legally

obligated to pay as damages caused by

~"occurrences,” and for all medical expenses caused by

accidents, which cannot be attributed only to ongoing
operations at a single “project”:

1. Any payments made under COVERAGE A.1. for
damages or under COVERAGE A.2. for medical
expenses shall reduce the amount available under
the General Aggregate limit or the
Products/Completed Operations Aggregate limit,
whichever is applicable; and

2. Such payments shall not reduce any “Project’
General Aggregate limit.

. When coverage for liability arising out of the "products-

completed operations hazard" is provided, any
payments for damages because of "bodily injury* or
"oroperty damage' included in the “products-

‘completed operations hazard® will reduce the

Products/Completed Operations Aggregate limit, and
not reduce the General Aggregate limit nor any
"Project” General Aggregate limit.

lf a "project" has been abandoned, delayed, or
abandoned and then restarted, or if the authorized
contracting parties deviate from plans, biueprints,
designs, specifications or timetables, the *project’ will
still be deemed to be the same "project.”

. The provisions of the Limits Of Insurance section not

otherwise modified by this endorsement shall continue
to apply as stipulated.

The following definition is added to Section F. Liability
and Medical Expenses Definitions:

"Project" means “your work" at location(s) away from
premises owned or rented to you.

Page 1 of 1
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

PRIMARY AND NONCONTRIBUTORY-
OTHER INSURANCE CONDITION

This endorsement modifies insurance provided under the following:
BUSINESSOWNERS COMMON POLICY CONDITIONS

The following is added to Paragraph H. Other Insurance and supersedes any provision to the contrary:
Primary And Noncontributory Insurance

This insurance is primary to and will not seek contribution from any other insurance available to an additional insured
under your policy provided that:

1. The additional insured is a Named Insured under such other insurance; and

2. You have agreed in writing in a contract or agreement that this insurance would be primary and would not seek
contribution from any other insurance available to the additional insured.

Al other terms and conditions of the Policy remain unchanged.

CNAB0103XX (09-14)
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BLANKET ADDITIONAL INSURED
AND

LIABILITY EXTENSION ENDORSEMENT
This endorsement modifies insurance provided under the following:

BUSINESSOWNERS LIABILITY COVERAGE FORM
BUSINESSOWNERS COMMON POLICY CONDITIONS

TABLE OF CONTENTS

l. Blanket Additional Insured Provisions

A. Additional Insured — Blanket Vendors

B. Miscellaneous Additional Insureds

C. Additional Provisions Pertinent to Additional Insured Coverage

1. Primary — Noncontributory provision

2. Definition of "written contract.”

Il. Liability Extension Coverages

A. Bodily Injury — Expanded Definition

B. Broad Knowledge of Occurrence

C. Estates, Legal Representatives and Spouses

D. Legal Liability - Damage to Premises

E. Personal and Advertising Injury — Discrimination or Humiliation

F. Personal and Advertising Injury — Broadened Eviction

G. Waiver of Subrogation - Blanket

. _BLANKET ADDITIONAL INSURED PROVISIONS
A. ADDITIONAL INSURED - BLANKET VENDORS

Who Is An Insured is amended to include as an additional insured any person or organization (referred to below
as vendor) with whom you agreed under a "written contract" to provide insurance, but only with respect to "bodily
injury” or "property damage" arising out of "your products® which are distributed or sold in the regular course of the
vendor's business, subject to the following additional exclusions:

1. The insurance afforded the vendor does not apply to:

a. "Bodily injury” or "property damage" for which the vendor is obligated to pay damages by reason of the
assumption of liability in a contract or agreement. This exclusion does not apply to liability for damages
that the vendor would have in the absence of the contract or agreement;

Any express warranty unauthorized by you; ,
Any physical or chemical change in the product made intentionally by the vendor;

d. Repackaging, except when unpacked solely for the purpose of inspection, demonstration, testing, or the
substitution of parts under instructions from the manufacturer, and then repackaged in the original
container; '
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e. Any failure to make such inspections, adjustments, tests or servicing as the vendor has agreed to make
or normally undertakes to make in the usual course of business, in connection with the distribution or sale
of the products;

f. Demonstration, installation, servicing or repair operations, except such operations performed at the
vendor's premises in connection with the sale of the product,

g. Products which, after distribution or sale by you, have been labeled or relabeled or used as a container,
part or ingredient of any other thing or substance by or for the vendor; or

h. “Bodily injury” or “property damage” arising out of the sole negligence of the vendor for its own acts or .
omissions or those of its employees or anyone else acting on its behalf. However, this exclusion does not
apply to:

(1) The exceptions contained in Subparagraphs d. or f.; or

(2) Such inspections, adjustments, tests or servicing as the vendor has agreed to make or normally
undertakes to make in the usual course of business, in connection with the distribution or sale of the
products.

This insurance does not apply to any insured person or organization, from whom you have acquired such
products, or any ingredient, part or container, entering into, accompanying or containing such products.

This provision 2. does not apply to any vendor included as an insured by an endorsement issued by us and
made a part of this Policy.

This provision 2. does not apply if “bodily injury" or "property damage® included within the “products-
completed operations hazard® is excluded either by the provisions of the Policy or by endorsement.

B. MISCELLANEOUS ADDITIONAL INSUREDS

1.

Who Is An Insured is amended to include as an insured any person or organization (called additional
insured) described in paragraphs 3.a. through 3.j. below whom you are required to add as an additional
insured on this policy under a "written contract.™

However, subject always to the terms and conditions of this palicy, including the limits of insurance, we will
not provide the additional insured with: '

a. A higher limit of insurance than required by such "written contract";

b. Coverage broader than required by such "written contract® and in no event greater than that described by
the applicable paragraph a. through k. below; or

c. Coverage for "bodily injury" or "property damage” included within the “products-completed operations
hazard." But this paragraph ¢. does not apply to the extent coverage for such liability is provided by
paragraph 3.]. below.

Any coverage granted by this endorsement shall apply only to the extent permitted by law.

3.

Only the following persons or organizations can qualify as additional insureds under this endorsement:
a. Controlling Interest

Any persons or organizations with a controlling interest in you but only with respect to their liability arising
out of:

(1) such person or organization's financial control of you; or

(2) Premises such person or organization owns, maintains or controls while you lease or occupy these
premises;

provided that the coverage granted to such additional insureds does not apply to structural alterations,
new construction or demolition operations performed by or for such additional insured.

SB146932F (6-16)
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Co-owner of Insured Premises

A co-owner of a premises co-owned by you and covered under this insurance but only with respect to the
co-owners liability for "bodily injury®, "property damage" or "personal and advertising injury” as co-owner
of such premises.

Grantor of Franchise

Any person or organization that has granted a franchise to you, but only with respect to such person or
organization's liability for "bodily injury”, "property damage®, or "personal and advertising injury” as
grantor of a franchise to you.

Lessor of Equipment

Any person or organization from whom you lease equipment, but only with respect to liability for "bodily
injury®, "property damage® or "personal and advertising injury* caused in whole or in part by your
maintenance, operation or use of such equipment, provided that the "occutrence” giving rise to such
"bodily injury” or "property damage" or the offense giving rise to such “personal and advertising injury*
takes place prior to the termination of such lease.

Lessor of Land

Any person or organization from whom you lease land, but only with respect to liability for *bodily injury”,
"property damage" or "personal and advertising injury” arising out of the ownership, maintenance or use
of that specific part of the land leased to you, provided that the "occurrence” giving rise to such "bodily
injury® or "property damage" or the offense giving rise to such "personal and advertising injury”, takes
place prior to the termination of such lease. The insurance hereby afforded to the additional insured does
not apply to structural alterations, new construction or demolition operations performed by, on behalf of or
for such additional insured.

Lessor of Premises

An owner or lessor of premises leased to you, or such owner or lessor's real estate manager, but only
with respect to liability for *bodily injury®, “property damage" or "personal and advertising injury" arising
out of the ownership, maintenance or use of such part of the premises leased to you, and provided that
the "occurrence" giving rise to such "bodily injury" or "property damage" or the offense giving rise to such
"personal and advertising injury”, takes place prior to the termination of such lease. The insurance hereby
afforded to the additional insured does not apply to structural alterations, new construction or demolition
operations performed by, on behalf of or for such additional insured.

Mortgagee, Assignee or Receiver

A mortgagee, assignee or receiver of premises but only with respect to such mortgagee, assignee, or
receiver's liability for "bodily injury®, "property damage"” or “personal and advertising injury" arising out of
the ownership, maintenance, or use of a premises by you.

This insurance does not apply to structural alterations, new construction or demolition operations
performed by, on behalf of or for such additional insured.

State or Political Subdivisions

A state or government agency or subdivision or political subdivision that has issued a permit or
authorization, but only with respect to such government agency or subdivision or political subdivision's
liability for "bodily injury”, "property damage" or "personal and advertising injury" arising out of:

(1) The following hazards in connection with premises you own, rent, or control and to which this
insurance applies:

(a) The existence, maintenance, repair, construction, erection, or removal of advertising signs,
awnings, canopies, cellar entrances, coal holes, driveways, manholes, marquees, hoistaway
openings, sidewalk vaults, street banners, or decorations and similar exposures; or

{b) The construction, erection, or removal of elevators; or
(c) The ownership, maintenance or use of any elevators covered by this insurance; or

SB146932F (6-16)
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(2) The permitted or authorized operations performed by you or on your behalf. But the coverage granted
by this paragraph does not apply to:

(a) "Bodily injury”, "property damage" or “personal and advertising injury" arising out of operations
performed for the state or government agency or subdivision or political subdivision; or

(b) "Bodily injury" or "property damage" included within the "products-completed operations hazard."

With respect to this provision's requirement that additional insured status must be requested under a
*written contract®, we will treat as a "written contract® any governmental permit that requires you to
add the governmental entity as an additional insured.

i. Trade Show Event Lessor

With respect to your participation in a trade show event as an exhibitor, presenter or displayer, any
person or organization .whom you are required to include as an additional insured, but only with respect
to such person or organization's liability for "bodily injury®, "property damage®, or “personal and
advertising injury” cause by:

a. Your acts or omissions; or
b. Acts or omissions of those acting on your behalf;
in the performance of your ongoing operations at the trade show premises during the trade show event.

j. Other Person or Organization

Any person or organization who is not an additional insured under paragraphs a. through i. above. Such
additional insured is an insured solely for "bodily injury", "property damage” or "personal and advertising
injury" for which such additional insured is liable because of your acts or omissions.

The coverage granted by this paragraph does not apply to any person or organization:

(1) For "bodily injury,” "property damage,” or "personal and advertising injury® arising out of the rendering
or failure to render any professional services;

(2) For "bodily injury" or "property damage” included in the "products-completed operations hazard." But
this provision (2) does not apply to such “bodily injury® or "property damage” if:

(a) It is entirely due to your negligence and specifically results from your work for the additional
insured which is the subject to the "written contract’; and

(b) The "written contract" requires you to make the person or organization an additional insured for
such "bodily injury” or "property damage"; or

(3) Who is afforded additional insured coverage under another endorsement attached to this policy.

C. ADDITIONAL PROVISIONS PERTINENT TO ADDITIONAL INSURED COVERAGE
With respect only to additional insured coverage provided under paragraphs A. and B. above:

1.

The BUSINESSOWNERS COMMON POLICY CONDITIONS are amended to add the following to the
Condition entitied Other Insurance:

This insurance is excess of all other insurance available to an additional insured whether primary, excess,
contingent or on any other basis. However, if a "written contract® requires that this insurance be either primary
or primary and noncontributing, then this insurance will be primary and non-contributory relative solely to
insurance on which the additional insured is a named insured.

Under Liability and Medical Expense Definitions, the following definition is added:

"Written contract” means a written contract or agreement that requires you to make a person or organization
an additional insured on this policy, provided the contract or agreement:

-a. s currently in effect or becomes effective during the term of this policy; and

b. Was executed prior to:

SB146932F (6-16)
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(1) The "bodily injury® or "property damage®; or
(2) The offense that caused the "personal and advertising injury®;
for which the additional insured seeks coverage.

LIABILITY EXTENSION COVERAGES

It is understood and agreed that this endorsement amends the Businessowners Liability Coverage Form. If any
other endorsement attached to this policy amends any provision also amended by this endorsement, then that other
endorsement controls with respect to such provision, and the changes made by this endorsement to such provision do
not apply.

A. Bodily Injury ~ Expanded Definition

Under Liability and Medical Expenses Definitions, the definition of “Bodily injury" is deleted and replaced by the
following: ' ,

"Bodily injury" means physical injury, sickness or disease sustained by a person, including death, humiliation,
shock, mental anguish or mental injury by that person at any time which results as a consequence of the physical
injury, sickness or disease.

. Broad Knowledge of Occurrence

Under Businessowners Liability Conditions, the Condition entitled Duties In The Event of Occurrence, Offenss,
Claim or Suit is amended to add the following:

Paragraphs a. and b. above apply to you or to any additional insured only when such "occurrence," offense, claim
or "suit" is known to: -

(1) You or any additional insured that is an individual;

(2) Any partner, if you or an additional insured is a partnership;

(3) Any manager, if you or an additional insured is a limited liability company;

(4) Any "executive officer" or insurance manager, if you or an additional insured is a corporation;

(5) Any trustee, if you or an additional insured is a trust; or

(6) Any elected or appointed official, if you or an additional insured is a political subdivision or public entity.
This paragraph applies separately to you and any additional insured.

. Estates, Legal Representatives and Spouses

The estates, heirs, legal representatives and spouses of any natural person insured shall also be insured under
this policy; provided, however, coverage is afforded to such estates, heirs, legal representatives and spouses only
for claims arising solely out of their capacity as such and, in the case of a spouse, where such claim seeks
damages from marital common property, jointly held property, or property transferred from such natural person
insured to such spouse. No coverage is provided for any act, error or omission of an estate, heir, legal
representative or spouse outside the scope of such person's capacity as such, provided however that the spouse
of a natural person Named Insured and the spouses of members or partners of joint venture or parinership
Named Insureds are insureds with respect to such spouses' acts, errors or omissions in the conduct of the Named
Insured's business.

D. Legal Liability —- Damage To Premises

1. Under B. Exclusions, 1. Applicable to Business Liability Coverage, Exclusion k. Damage To Property, is
replaced by the following:

k. Damage To Property
"Property damage" to:

1. Property you own, rent or occupy, including any costs or expenses incurred by you, or any other
person, organization or entity, for repair, replacement, enhancement, restoration or maintenance of
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such property for any reason, including prevention of injury to a person or damage to another's
property; ' :

2. Premises you sell, give away or abandon, if the "property damage" arises out of any part of those
premises;

Property loaned to you;
Personal property in the care, custody or control of the insured;

That particular part of any real property on which you or any contractors or subcontractors working
directly or indirectly in your behalf are performing operations, if the "property damage” arises out of
those operations; or

6. That particular part of any property that must be restored, repaired or replaced because "your work”
was incorrectly performed on it.

Paragraph 2 of this exclusion does not apply if the premises are "your work" and were never occupied,
rented or held for rental by you.

Paragraphs 1, 3, and 4, of this exclusion do not apply to “property damage” (other than damage by fire or
explosion) to premises: :

(1) rented to you:
(2) temporarily occupied by you with the permission of the owner, or
(3) to the contents of premises rented to you for a period of 7 or fewer consecutive days.

A separate limit of insurance applies to Damage To Premises Rented To You as described in Section D -
Liability and Medical Expenses Limits of Insurance.

Paragraphs 3, 4, 5, and 6 of this exclusion do not apply to Iiability'assumed under a sidetrack agreement.

Paragraph 6 of this exclusion does not apply to “property damage"” included in the "products-completed
operations hazard.”

Under B. Exclusions, 1. Applicable to Business Liability Coverage, the following paragraph is added, and
replaces the similar paragraph, if any, beneath paragraph (14) of the exclusion entitled Personal and
Advertising injury:

Exclusions ¢, d, e, f, g, h, i, k, |, m, n, and o, do not apply to damage by fire to premises while rented to you
or temporarily occupied by you with permission of the owner or to the contents of premises rented to you for a
period of 7 or fewer consecutive days. A separate limit of insurance applies to this coverage as described in
Section D. Liability And Medical Expenses Limits Of Insurance.

The first Paragraph under item 5. Damage To Premises Rented To You Limit of the section entitled Liability
And Medical Expenses Limits Of Insurance is replaced by the following:

The most we will pay under Business Liability for damages because of "property damage" to any one
premises, while rented to you or temporarily occupied by you with the permission of the owner, including
contents of such premises rented to you for a period of 7 or fewer consecutive days, is the Damage to
Premises Rented to You limit shown in the Declaration.

E. Personal and Advertising Injury — Discrimination or Humiliation

1.

Under Liability and Medical Expenses Definitions, the definition of "personal and advertising injury” is
amended fo add the following:

h. Discrimination or humiliation that results in injury to the feelings or reputation of a natural person, but only
if such discrimination or humiliation is:

(1) Not done intentionally by or at the direction of:
(@) The insured; or

SB146932F (6-16)

Page 6 of 7

Copyright, CNA All Rights Reserved.



30020009420653942043847

0

SB146932F
CNA (Ed. 6-16)

(by Any "executive officer," director, stockholder, partner, member or manager (if you are a limited
liability company) of the insured; and :

(2) Not directly or indirectly related to the employment, prospective employment, past employment or
termination of employment of any person or person by any insured.

2. Under B. Exclusions, 1. Applicable to Business Liability Coverage, the exclusion entitled Personal and
Advertising injury is amended to add the following additional exclusions:

(15) Discrimination Relating to Room, Dwelling or Premises

Caused by discrimination directly or indirectly related to the sale, rental, lease or sub-lease or prospective
sale, rental, lease or sub-lease of any room, dwelling or premises by or at the direction of any insured.

(16) Employment Related Discrimination

Discrimination or humiliation directly or indirectly related to the employment, prospective employment,
past employment or termination of employment of any person by any insured.

(17)Fines or Penalties
Fines or penalties levied or imposed by a governmental entity because of discrimination.

3. This provision (Personal and Advertising Injury — Discrimination or Humiliation) does not apply if
Personal and Advertising Injury Liability is excluded either by the provisions of the Policy or by
endorsement.

F. Personal and Advertising Injury - Broadened Eviction

Under Liability and Medical Expenses Definitions, the definition of "Personal and advertising injury” is
amended to delete Paragraph c. and replace it with the following:

¢. The wrongful eviction from, wrongful entry into, or invasion of the right of private occupancy of a room
dwelling or premises that a person or organization occupies committed by or on behalf of its owner, landlord
or lessor. _

G. Waiver of Subrogation — Blanket
We waive any right of recovery' we may have against:
a. Any person or organization with whom you have a written contract that requires such a waiver.

All other terms and conditions of the Policy remain unchanged.

SB146932F (6-16)
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CERTIFICATE OF LIABILITY INSURANCE p

10/24/2019

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER Rt Tamie Griffiths

Landmark Risk Management PN Ext):  (435)656-4586 | (AlS, No): (435)673-3621

107 S 1470 East #302 aEss:  tamie@Imx180.com

Saint George, UT 84790 INSURER(S) AFFORDING COVERAGE NAIC #
- nsurera:  Cincinnati Insurance Companies 110677
INSURED INSURERB : _ |

Alpha Engineering Company INSURER C :

43 S 100 E Unit 100 INSURER D

Saint George, UT 84770-3480 INSURERE :

INSURERF : |

COVERAGES

CERTIFICATE NUMBER: 00001266-284226

REVISION NUMBER: 25

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

A AUTOMOB[LE LIABILITY

ANY AUTO

EBA 0185592

10312172019 | 03/21/2020 FOMBRMEDSNGELMT - Ts 4,000,000

INSR TYPE OF INSURANCE Tt?ﬁ[.)[;. SUW\?; POLICY NUMBER Mﬂ,‘ﬂ%}’ﬁfﬁn i @I%m LIMITS
COMMERCIAL GENERAL LIABILITY | 1 ( 1  EACH OCCURRENCE ls
- | CLAIMS-MADE 7I OCCUR l | gﬁgﬁ%ﬂ?ezigﬂnce) : $
|| B | ‘ ‘ MED EXP (Any one person) I $
[ ] [ | } PERSONAL & ADV INJURY | §
| GEN' AGGREGATE LIMIT APPLIES PER: ‘ 5 , | GENERALAGGREGATE | §
57 POLICY l_ B | e ; ‘ ' PRODUCTS - COMP/OP AGG | $
| | otHER: 1 K
‘

BODILY INJURY (Per person) |

| OWNED [ SCHEDULED :
| AUTOS ONLY X UTOS ‘ _ Eggt;;:"vunm:;;mme"”‘ $
x| HIRED X NON-OWNED ; i : s
| | AUTOS ONLY | AUTOS ONLY | Per accident)
| ‘ i } $
m— r
UMBRELLALIAB | oGCUR ; { EACH OCCURRENCE $
L L
EXCESS LIAB | | cLams-mape | i _ AGGREGATE s
| DED RETENTIONS | | $
WORKERS COMPENSATION | ; PER TOTH-
AND EMPLOYERS' LIABILITY v/ ! : STATUTE ER
ANY PROPRIETOR/PARTNER/EXECUTIVE [ | E.L. EACH ACCIDENT 5
OFFICER/MEMBER EXCLUDED? NIA| |
(Mandatory in NH) [ | E.L. DISEASE - EA EMPLOYEE $
If yes, describe under | |
DESCRIPTION OF GPERATIONS below | | | E.L. DISEASE - POLICY LIMIT | §
| | |
[
|

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
Project: Little Valley Irrigation Pump Station

See attached page

CERTIFICATE HOLDER

CANCELLATION

City of Saint George
175 East 200 North
Saint George, UT 84770

|

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORI REPRESENTATIVE

/\ et (—>\Zu// 5%\ (Tce)

ACORD 25 (2016/03)

©1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD

Printed by TCG on October 24, 2019 at 09:47AM




AGENCY CUSTOMER ID: 00001266

LOC #:

e ) o
ACORD ADDITIONAL REMARKS SCHEDULE Page 2 of 2
AGENCY NAMED INSURED
Landmark Risk Management Alpha Engineering Company
POLICY NUMBER
EBA 0185592
CARRIER NAIC CODE
Cincinnati Insurance Companies 10677 EFFECTIVE DATE: 03/21/2019
ADDITIONAL REMARKS
THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORMNUMBER: _25  ForM TITLE: _Certificate of Liability Insurance

The Certificate Holder is named as Additional Insured. This policy is Primary and Non-Contributory.

© 2008 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
Printed by TCG on October 24, 2019 at 09:47AM
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED BY CONTRACT

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM
GARAGE COVERAGE FORM

This endorsement changes the policy effective on the inception date of the policy unless another date is indi-

cated below.

Endorsement Effective:
03-21-2018

Policy Number:
EBA 018 55 92

Named Insured:

ALPHA ENGINEERING COMPANY

Countersigned by:

(Authorized Representative)

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless

modified by the endorsement.

SECTION Il - LIABILITY COVERAGE, A. Cover-
age, |. Who is an Insured is amended to include
as an insured any person or organization with
which you have agreed in a valid written contract
to provide insurance as is afforded by this policy.

This provision is limited to the scope of the valid
written contract.

This provision does not apply unless the valid
written contract has been executed prior to the
"bodily injury" or "property damage".

AA 41711105




. | ALPHENG-01 LJACKSON
e CERTIFICATE OF LIABILITY INSURANCE e

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT:

this certificate does not confer

rights to the certificate holder in lieu of such endorsement(s).

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on

PRODUCER ﬁgaEACT
1551 Eaat 100 South e N (AC: o, Exy: (435) 666-7777 | A%, hoy:(435) 656-7770
Saint George, UT 84790 Edikss. inffo@ubinsurance.com 7
: INSURER(S) AFFORDING COVERAGE NAIC #
iNsurer A : Continental Casualty Company 120443
INSURED INSURER B :
Alpha Engineering, Inc. INSURER C :
43 South 100 East #100 INSURERD : { _
St. George, UT 84770 |
INSURERE : |
INSURER F :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

l .
R TYPE OF INSURANCE et | POLICY NUMBER (DB TTY ) (!P,,c’!d'ré%"m“", LIMITS
A | X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE s 2,000,000
| cLAmsmADE | X | occuR B2055394294 1212212018 | 12/2212019 | DAVAGETORENTED | 300,000
——f———— MED EXP (Any one persen) $ 10’000
PERSONAL & ADV INJURY | § 2,000,000
‘ 4,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE s At
' poucy | X | FBS; Loc | PRODUCTS - COMP/OP AGG | § 4,000,000
| OTHER: : EPLI . 10,000
| AUTOMOBILE LIABILITY [ E:Egnggéli‘iléa]smem UL
ANY AUTO , ‘ BODILY INJURY (Per person) | §
OWNED SCHEDULED
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | §
g D PROPERTY DAMAGE
1 ﬂlIJR'IECI)jS ONLY ﬁS'INO V(\S!#F_Y | (Per accident) $
| $
A | X | umeretauas | X | occur ' : EACH OCCURRENCE $ 2,000,000
EXCESS LIAB CLAIMS-MADE B2095625413 12/22/2018 | 12/22/2019 AGGREGATE s 2,000,000
oeo | X | rerenmions 10,000 ' s
[ WORKERS COMPENSATION ’ [ PER | OTH-
[ AND EMPLOYERS' LIABILITY Y | STATUTE l | ER
\ ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT s
QFFICER/MEMBER EXCLUDED? NIA . EACH /
(Mandatory in NH) ; E.L. DISEASE - EA EMPLOYEE| §
If yes, describe under |
DESCRIPTION OF OPERATIONS below ‘ E.L. DISEASE - POLICY LIMIT | §
A |Property B2055394294 12/22/2018 | 12/22/2019 [Contents ded. $500 317,257
A |Equipment Floater B2055394294 12/22/2018 ! 12/22/12019 |see all detail below

DESCRIPTION OF OPERATIONS / LOCATION

S / VEHICLES (ACORD 101, Additional Remarks Schedule, may be

Project: Little Valley Irrigation Pump Station
City of St. George is listed as an additional primary insured per attached endorsements. The City of St. George is Primary & Non-Contributory for ongoing &
completed operations; a Waiver of Subrogation applies in favor of the City of St. George per attached endorsements. A 30 day Notice of Cancellation will be
provided should the above described policy be cancelled before the expiration date.

hed if more space is required)

CERTIFICATE HOLDER

CANCELLATION

City of St.George
175 East 200 North
St George, UT 84770

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

——

e T

::’..'«'T-!E:—?__,___. .

e
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ACORD
V

CERTIFICATE OF LIABILITY INSURANCE

ALPHENG-01 CWILCOC
DATE (MM/DDIYYYY)

10/23/2019

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT:

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER

American Insurance & Investment Corp.
448 South 400 East

Salt Lake City, UT 84111

53;1‘?67 Cathy Wilcock

(AIC Nq_E_gtl . (801) 364-3434 662 l (AIC, No):(801) 355-5234

EMiLss. Cathy. Wllcock@amerléan -ins. com

INSURER(S) AFFORDING COVERAGE NAIC #
INsurer A : Travelers Cas & Surety Co Amer 31194
INSURED INSURER B :
Alpha Engineering INSURER C :
43 South 100 East, Ste 100 INSURERD :
St. George, UT 84770 )
INSURERE :
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

T T T
TvPE OF suRANCE ADueven | BT | BT,
\ | [
| COMMERCIAL GENERAL LIABILITY ; | : EACH OCCURRENCE s
‘ ‘ DAMAGE TO RENTED ‘
| CLAIMS-MADE | | OCCUR | ‘ PREMISES (Ea occurrence) ! $
' [ MED EXP (Any one person) $
Ll PERSONAL & ADV INJURY | §
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
POLICY PRQ- | Loc PRODUCTS - COMP/OP AGG | $
| OTHER: $
AUTOMOBILE LIABILITY [ &EEEQQEEI,S'NGLE LT $
| ANYAUTO | : BODILY INJURY (Per person) | $
OWNED SCHEDULED | |
AUTOS ONLY AUTOS | | | BODILY INJURY (Per accident)| $
3 | PROPERTY DAMAGE
| R{JRF DS ONLY Rﬁ%{o “C')'?ﬁ[‘)( | ! (Per accident) $
i : $
UMBRELLA LIAB OCCUR | | EACH OCCURRENCE $
EXCE?S LIAB CLAIMS-MADE AGGREGATE $
DED | ! RETENTION $ 3$
[ PER | OTH-
WORKERS COMPENSATION ‘ |
AND EMPLOYERS' LIABILITY TN ] | — L STATUTE LER
ANY PROPRIETOR/PARTNER/EXECUTIVE | i E.L. EACH ACCIDENT $
SEFICER:‘MEMBER EXCLUDED? NIA | ]
andatory in NH [ E.L. DISEASE - EA EMPLOYEE $
es, describe under |
D SCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $
A |Prof. Liability 105848086 10/9/2019 | 10/9/2020 |Each Claim 2,000,000
A |Full Prior Acts 105848086 10/9/2019 | 10/9/2020 |Aggregate 4,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

PROJECT: LITTLE VALLEY IRRIGATION PUMP STATION

CERTIFICATE HOLDER

CANCELLATION

City of St. George
175 East 200 North
St. George, UT 84770

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Gy M. Rhat

ACORD 25 (2016/03)
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W DATE (MM/DDIYYYY
ACORD CERTIFICATE OF LIABILITY INSURANCE j0zaz0te

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER CONIACT  SMALL BUSINESS GROUP
WCF MUTUAL INSURANCE COMPANY =i TS, No):
PO BOX 2227 ADORESS:
SANDY UT 84091-2227 INSURER(S) AFFORDING COVERAGE NAIC #
INSURERA : WCF Mutual Insurance Company 10033
INSURED INSURER B :
ALPHA ENGINEERING COMPANY INSURER C :
43 SO 100 E STE 100 INSURER D :
ST GEORGE UT 84770 INSURER E :
INSURER F :

COVERAGES CERTIFICATE NUMBER:

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL|SUBR| POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE NSD | WvD | POLICY NUMBER (MM/DD/YYYY) _ (MM/DD/YYYY) LIMITS
T T
COMMERCIAL GENERAL LIABILITY ; | eacH occuRRENGE s
‘ ‘ ‘ DAMAGE TO RENTED
| CLAIMS-MADE OCCUR | | | PREMISES (Ea occurrence) $
| [ | MED EXP (Any one person) $
1 \
| PERSONAL & ADV INJURY | §
— T
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE | §
1 T
| POLICY | J"Ec?f I:I Loc PRODUCTS - COMP/OP AGG | §
‘
| OTHER: 'S
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (Ea accident) $
ANY AUTO BODILY INJURY (Per person) | §
[ OWNED SCHEDULED .
AUTOS ONLY AUTOS BODILY INJURY (Per accident)| $
HIRED NON-OWNED PROPERTY DAMAGE $
AUTOS ONLY AUTOS ONLY | (Per accident)
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED | RETENTION § $
WORKERS COMPENSATION v | BER | OTH-
AND EMPLOYERS' LIABILITY L] E5frure \ | ER
ANYPROPRIETOR/PARTNER/EXECUTIVE | E.L. EACH ACCIDENT $ 1,000,000
A | OFFICER/MEMBEREXCLUDED? NIA [ 1034008 | 07/01/2019 | 07/01/2020
(Mandatory in NH) | E.L. DISEASE - EA EMPLOYEE $ 1,000,000
If yes, describe under |
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § 1,000,000
|
|

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

BLANKET WAIVER OF SUBROGATION APPLIES IN FAVOR OF ANY PERSON OR ORGANIZATION THE NAMED INSURED HAS AGREED BY WRITTEN
CONTRACT TO FURNISH THIS WAIVER. PROJECT: LITTLE VALLEY IRRIGATION PUMP STATION

CERTIFICATE HOLDER

CITY OF ST GEORGE
175 EAST 200 NORTH
ST GEORGE UT 84770

CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Koy TRy

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




DRAFT Agenda Item Number : 1 b

Request For Council Action

Date Submitted 11/07/2019 09:02 AM
Proposed City Council
Date
Applicant Water Services Department
Subject Consider approval of a Professional Services Agreement with Alpha
Engineering Company for the design and construction management of

11/14/2019

the Ft. Pierce Wash Sewer Outfall Line Replacement Project.
Background The Ft. Pierce Sewer Outfall Line needs to be upsized to provide
adequate capacity for future growth in the Desert Canyons / south Little
Valley area. This is a project that is identified in the Sewer Capital
Facilities Plan. This Professional Services Agreement is for the design
and construction management services for this sewer outfall line project.
Proposed Resolution Staff recommends approval of the Professional Services Agreement
Cost $$107,096
Action Taken
Requested by Scott Taylor
File Attachments ftpiercesewerreplacementpsaalpha110719090205.pdf
Approved by LegalYes
Department?
Approved by City AdminNA
Services?
Approved in Budget? Yes Amount: Part of $1M project


https://enet.sgcity.org/pdf/cityleadership/cityrecorder/actions/ftpiercesewerreplacementpsaalpha110719090205.pdf

= St.Georg

THE IRIGHTER SIDE

CITY OF ST. GEORGE PROFESSIONAL SERVICES AGREEMENT
FOR FORT PIERCE SEWER UPSIZE PROJECT WITH ALPHA ENGINEERING COMPANY

This Agreement is made and entered into this  day of , 2019, by and between the
City of St. George, a municipal corporation, with offices at 175 East 200 North, St. George, Utah 84770
(hereinafter called the “CITY”), and Alpha Engineering Company, with offices at 43 South 100 East,
Suite 100, St. George, Utah 84770 (hereinafter called “CONSULTANT™).

WITNESSETH THAT:

WHEREAS, CITY desires professional services to be performed and has solicited CONSULTANT to
provide (Civil Engineering) services including (sanitary sewer outfall design and construction
administration services) for the Fort Pierce Sewer Upsize Project (hereinafter called the PROJECT); and

WHEREAS, CONSULTANT has submitted a proposal for the PROJECT; and
WHEREAS, CITY selected CONSULTANT to perform the services for the PROJECT;

NOW, THEREFORE, for the consideration hereinafter set forth, the parties hereto do mutually agree as
follows: :

I EMPLOYMENT OF CONSULTANT.

a. CONSULTANT is a professional Engineer licensed by the State of Utah and the City of St.
George. CONSULTANT has all licenses, permits, and approvals that are legally required
for CONSULTANT to practice its profession and shall keep them in effect at all times
during the term of this Agreement.

b. CONSULTANT states that it has the necessary knowledge, experience, abilities, skills and
resources to perform its obligations under this Agreement, and agrees to perform its
obligations under this Agreement in a professional manner, consistent with prevailing
industry standards and practices as observed by competent practitioners of the profession in
which CONSULTANT and its subcontractors or agents are engaged.

c. CONSULTANT certifies that it does not and will not during the performance of this
contract knowingly employ, or subcontract with any entity which employs workers in
violation of 8 USC § 1324a. CONSULTANT agrees to require all subcontractors at the time
they are hired for this project to sign a Certification of Legal Work Status and submit the
Certification to CITY prior to any work being performed by the subcontractors.
CONSULTANT agrees to produce, at CITY’S request, documents to verify compliance
with applicable State and Federal laws. [f CONSULTANT knowingly employs workers or
subcontractors in violation of 8 USC § 1324a, such violation shall be cause for unilateral
cancellation of the contract between CONSULTANT and CITY. In addition,
CONSULTANT may be suspended from participating in future projects with CITY for a

Form approved by Legal 7/20/18 Page 1 of 12



period of one (1) year. In the event this contract is terminated due to a violation of 8 USC §
1324a by CONSULTANT or a subcontractor of CONSULTANT, CONSULTANT shall be
liable for any and all costs associated with such termination, including, but not limited to,
any damages incurred by CITY as well as attorney fees. For purposes of compliance, CITY
requires CONSULTANT and subcontractors to use E-Verify or other federally accepted
forms of verification to verify the employment eligibility of all employees as allowed by law
and the E-Verify procedures. CONSULTANT and subcontractors must maintain authorized
documentation of the verification.

d. CONSULTANT shall not, either during or after the term of this Agreement, make public
any reports or articles, or disclose to any third party any confidential information relative to
the work of City or the operations or procedures of CITY without the prior written consent
of CITY.

e. CONSULTANT further agrees that it shall not, during the term of this Agreement, take any
action that would affect the appearance of impartiality or professionalism.

f.  CONSULTANT, by execution of this Agreement, certifies that it does not discriminate
against any person upon the basis of race, color, creed, national origin, age, sex, disability or
marital status in its employment practices.

g. CONSULTANT expressly acknowledges and agrees that nothing in this Agreement shall be
deemed to relieve CONSULTANT from any obligation to comply with all applicable
requirements of CITY during the term of this Agreement including the payment of fees and
compliance with all other applicable ordinances, resolutions, regulations, policies and
procedures of CITY, except as modified or waived in this Agreement.

h. CONSULTANT shall comply with all applicable federal, state, and local laws, regulations,
and ordinances that affect those employees or those engaged by CONSULTANT on the
PROJECT, and will procure all necessary licenses, permits and insurance required.

i. CITY acknowledges that CONSULTANT may employ various specialized subcontractors
for up to 15% of the services provide herein. CONSULTANT shall give written notice to
CITY at least seven (7) days prior to CONSULTANT’s employment of the subcontractors
to perform portions of the work provided for in this Agreement. It shall be solely
CONSULTANT’s responsibility to ensure that any of CONSULTANT’S subcontractors
perform in compliance with the terms of this Agreement. Subcontractors may not be
changed without ten (10) days prior written notice to CITY.

2. PROJECT SERVICES DESCRIPTION.

a. CONSULTANT will provide the services covered by this Agreement as described in the
attached Scope of Work (Exhibit A) which is made a part of this Agreement by this
reference. CITY may at any time, as the need arises, order changes within the scope of the
services without invalidating the Agreement. If such changes increase or decrease the
amount due under the Agreement, or in the time required for performance of the work, an
equitable adjustment shall be authorized by change order.

b. CONSULTANT shall furnish all of the material, supplies, tools, transportation, equipment,
labor, subcontractor services and other services necessary for the completion of the work
described in Exhibit A.

c. CONSULTANT shall provide services in compliance with all applicable requirements of
federal, state, and local laws, codes, rules, regulations, ordinances, and standards.
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3 TERM OF AGREEMENT.

a. This Agreement shall be effective as of the date executed by all parties and shall continue
until services provided for this Agreement have been performed unless otherwise terminated
as set forth in this Agreement.

b. CONSULTANT agrees to perform services as expeditiously as is consistent with
professional skill and care and the orderly progress of the PROJECT. CONSULTANT shall
perform the services in a timely manner according to the schedule approved by CITY.

c. CONSULTANT shall perform its services upon Notice to Proceed from CITY and in
accordance with the schedule approved by CITY. In the event that performance of its
services is delayed by causes beyond the reasonable control of CONSULTANT, and
without the fault or negligence of CONSULTANT, the time for the performance of the
services shall be equitably adjusted by written amendment to reflect the extent of such
delay. CONSULTANT shall provide CITY with written notice of delay, including a
description of the delay and the steps contemplated or actually taken by CONSULTANT to
mitigate the effect of such delay.

4, COMPENSATION
For the performance of the services and completion of PROJECT set forth herein, CITY shall
reimburse CONSULTANT as set out in the Contract Documents, not to exceed the amounts
listed in Exhibit "A".

D INVOICING, PAYMENT, NOTICES.

a. CONSULTANT shall submit invoices, no more frequently than monthly, for the services
rendered during the preceding period; invoices shall describe the services performed, list all
subcontractors used and the amount owed or paid to them, list all suppliers used and the
amount owed or paid to them, list the contract amount, list the current invoice amount based
on percentage of task complete, list the previous invoice amount, list total invoices to date,
and list the contract balance.

b. In executing the request for payment, CONSULTANT shall attest that subcontractors
involved with prior requests for payment have been paid, unless CONSULTANT provides a
detailed explanation why such payments have not occurred. CONSULTANT shall also sign
a “Conditional Waiver and Release Upon Progress Payment” and a Certificate of Legal
Work Status and submit them with each request for payment. CONSULTANT shall require
each subcontractor to sign a “Conditional Waiver and Release Upon Progress Payment™ and
a Certificate of Legal Work Status at the time subcontractor is paid and shall provide a copy
of the both documents to CITY.

c. A “Waiver and Release Upon Final Payment” signed by CONSULTANT attesting that all
subcontractors, laborers and material suppliers involved with prior requests for payment
have been paid, and that all subcontractors, laborers and material suppliers upon which the
final payment is based will be paid immediately unless CONSULTANT provides a detailed
explanation why such payments have not occurred or will not occur. CONSULTANT shall
also require each subcontractor to sign a “Waiver and Release Upon Final Payment™ and a
Certificate of Legal Work Status at the time subcontractor is paid its final payment and shall
provide a copy of both documents to CITY.
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d. If such liens, claims, security interests or encumbrances remain unsatisfied after payments
are made, CONSULTANT shall refund to CITY all money that CITY may be compelled to
pay in discharging such liens, including all costs and reasonable attorneys' fees.

e. All invoices for reimbursable costs shall be taken from the books of account kept by
CONSULTANT, and CONSULTANT shall maintain copies of payroll distribution,
receipted bills and other documents. CITY shall have the right to review all books and
records kept by CONSULTANT and any subcontractors concerning the operation and
services performed under this Agreement.

f. CITY shall withhold payment for any expenditure not substantiated by CONSULTANT’S
or subcontractor’s books and records.

g. In the event CITY has made payment for expenditures that are not allowed, as determined
by CITY’S audit, CONSULTANT shall reimburse CITY for the amount of the un-allowed
expenditures. If additional money is owed to CONSULTANT, the reimbursement may be
deducted from the additional money owed.

h. CITY shall make no payment for any services not specified in this Agreement unless such
additional services and the price thereof are agreed to in writing, prior to the time that such
additional services are rendered.

i. Invoices shall be paid to CONSULTANT within thirty (30) days of presentation to CITY.

j. CITY may withhold 5% of billed amount as retention. Retention held shall be included in
the final invoice after the contract is complete.

6. CHARGES AND EXTRA SERVICE.

a. CITY may make changes within the general scope of this Agreement. If CONSULTANT is
of the opinion that a proposed change causes an increase or decrease in the cost and/or the
time required for performance of this Agreement, CONSULTANT shall notify CITY of that
fact. An agreed-upon change will be reduced to writing signed by the parties hereto and
will modify this Agreement accordingly. CONSULTANT may initiate such notification
upon identifying conditions which may change the services agreed to on the effective date
of this Agreement, as set forth in Exhibit “A”. However, CONSULTANT represents that to
the best of its knowledge that it is not aware of any such conditions on the date hereof. Any
such notification must be provided within thirty (30) days from the date of receipt by that
party of the other party’s written notification of a proposed change.

b. CITY may request CONSULTANT to perform extra services not covered by Exhibit “A”,
and CONSULTANT shall perform such extra services and will be compensated for such
extra services when they are reduced to a writing mutually agreed to and signed by the
parties hereto amending this Agreement accordingly.

c. CITY shall not be liable for payment of any extra services nor shall CONSULTANT be
obligated to perform any extra services except upon such written amendment.

7 TO BE FURNISHED BY CITY. Resources to be furnished by CITY to CONSULTANT, at no
cost to CONSULTANT, consist of CITY staff assistance for oversight and meetings to help
perform the services. CONSULTANT shall verify accuracy of the information provided, unless
otherwise stated in the contract documents.

8. INSPECTIONS. All work shall be subject to inspection and approval of CITY or its authorized
representative.
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9. ACCURACY AND COMPLETENESS.

a.

CONSULTANT has total responsibility for the accuracy and completeness of its
investigations, calculations, reports, plans and related designs, specifications and estimates
prepared for the PROJECT and shall check all such material accordingly.

The plans will be reviewed by CITY for conformity with PROJECT objectives and
compliance with CITY Standards.

Reviews by CITY do NOT include the detailed review or checking of major design
components and related details or the accuracy with which such designs are depicted on the
plans.

The responsibility for accuracy and completeness remains solely with CONSULTANT and
shall be performed consistent with the standard of care.

10. INDEPENDENT CONTRACTOR.

a.

CITY retains and employs CONSULTANT, as an independent contractor, to act for and
represent it in all matters involved in the performance of services on the PROJECT, subject
to the terms, conditions and stipulations as hereinafter stated.

It is understood and agreed that CONSULTANT will provide the services without
supervision from CITY. CONSULTANT is an independent contractor and is not an
employee, officer, or agent of CITY for any purposes related to the performance of this
Agreement and is not an employee of CITY and is not entitled to any benefits from CITY.
Nothing in this agreement shall create nor be construed to constitute a partnership or joint
venture between CONSULTANT and CITY.

CONSULTANT is advised to obtain and maintain in effect during the term of this
Agreement medical insurance and disability insurance for all related work performed under
this Agreement.

CONSULTANT acknowledges that CITY will not withhold any federal, state, or local taxes,
including FICA, nor will CITY provide any unemployment compensation or worker’s
compensation coverage. As an independent contractor, CONSULTANT shall be responsible
for all taxes, worker’s compensation coverage and insurance coverage, and shall hold CITY
harmless and indemnify CITY from and against any and all claims related to taxes,
unemployment compensation, and worker’s compensation.

CONSULTANT shall secure, at its own expense all personnel required in performing the
services under this Agreement. The employees of CONSULTANT shall not be considered to
be the employees of CITY nor have any contractual relationship with CITY.
CONSULTANT and its employees shall not hold themselves out as, nor claim to be officers
or employees of CITY by reason of this Agreement. The employees of CITY shall not be
considered to be employees of CONSULTANT.

Neither party has the right to bind or obligate the other in any way. CONSULTANT shall not
use the name, trademarks, copyrighted materials, or any information related to this
Agreement in any advertising or publicity without CITY’S prior written authorization.

11. INSURANCE.

a.

GENERAL: CONSULTANT shall secure and maintain insurance as required by laws and
regulations and the terms of this agreement to protect against any liability, loss or expense
which occurs or arises as a result of the performance of the services provided pursuant to this
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agreement or as changed as provided herein. CONSULTANT’S insurer must be authorized
to do business in Utah and must have an A.M. Best rating of A VIII or better at the time this
contract is executed.

. COMMENCEMENT OF WORK: Neither CONSULTANT, his Suppliers nor any
subcontractors shall enter the site of the work or commence work under this contract before
CITY has received and accepted Certificate(s) of Insurance and Insurance Endorsements, and
has issued the Notice to Proceed.

INSURANCE CERTIFICATES AND COVERAGE: Insurance certificates shall be issued
on all policies required under this contract and shall be signed by an authorized
representative of the insurance company. The insurance certificate or the coverage required
shall include the following:
i. The name and address of the insured.
ii. CITY shall be named as a Certificate Holder.
iii. CITY shall be named as an additional primary insured on the General Liability
Certificate with CITY listed as non-contributory on the General Liability certificate.
iv. The location of the operations to which the insurance applies.
v. The number of the policy and the type or types of insurance in force thereunder on the
date borne by the certificate.
vi. The expiration date of the policy and the limit or limits of liability thereunder on the date
borne by the certificate.
vii. A statement that all coverage is on an occurrence basis rather than a claims basis except
for the Professional Errors and Omissions Malpractice Insurance coverage.

viii. A provision that the policy or policies will not be cancelled, denied renewal, or reduced

in coverage until at least 30 days after written notice has been received by CITY.

ix. Name, address, and telephone number of the insurance company's agent of process in
Utah.

x. Other information to demonstrate compliance with additional requirements stipulated for
the various types of insurance coverage.

d. COMPENSATION INSURANCE: CONSULTANT shall take out and maintain Worker's

Compensation Insurance as required by the Labor Code for all its employees at the site of the
work during the life of this contract. Coverage must be provided by a company authorized
by the State of Utah to provide Worker’s Compensation Insurance. The insurance shall
include:

i. Insurance certificates shall provide a waiver of subrogation by the carrier to Certificate
Holder.

ii. CONSULTANT shall require each subcontractor to provide Workers Compensation
Insurance for its employees unless such employees are covered by CONSULTANT.

iii. In the event any class of employees engaged in hazardous work under this contract is not
protected by the Worker's Compensation Statute, CONSULTANT shall provide, and
shall cause its subcontractors to provide, special insurance for the protection of such
employees not otherwise protected.

COMMERCIAL GENERAL LIABILITY INSURANCE:

i. CONSULTANT shall procure and maintain commercial general liability insurance for
the duration of the contract against claims for injuries to persons or damage to property
which may arise from or in connection with the performance of the work hereunder and
the results of that work by the CONSULTANT, his agents, representatives, employees or
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subcontractors. The insurance shall remain in effect during the term of this agreement

and such that claims reported beyond the date of substantial completion of this agreement

are covered and during the warranty period, to the extent that it relates to the activities
covered by this Agreement, in such manner and amounts as set forth herein.

ii. The Insurance Endorsement shall evidence such provisions.

iii. The minimum commercial general liability insurance shall be as follows:

1. Comprehensive general liability insurance for injuries, including accidental death, to
any one person in any one occurrence in an amount not less than $1,000,000.00
Dollars.

2. Comprehensive general liability insurance for injuries, including accidental death, to
two or more persons in any one occurrence in an amount not less than $3,000,000.00
Dollars.

3. Broad form property damage insurance in an amount not less than $300,000.00
Dollars.

iv. Such policy shall include each of the following coverages:

1. Comprehensive form.

2. Premises - operations.

3. Explosion and collapse hazard.

4. Underground hazard.

5. Product/completed operations hazard.

6. Contractual insurance.

7. Broad form property damage, including completed operations.

8. Independent contractors for vicarious liability.

9. Personal injury.

10. Cross liability or severability of interest’s clause shall be included unless a separate
policy covering CITY is provided.
f. PROFESSIONAL LIABILITY ERRORS AND OMISSIONS INSURANCE:

i. CONSULTANT shall carry and maintain Professional Liability Errors and Omissions
Insurance in an amount not less than $3,000,000.00 Dollars for all work performed under
this Agreement.

ii. CONSULTANT shall procure and maintain for the duration of the contract insurance
against claims for injuries to persons or damage to property which may arise from or in
connection with the performance of the work hereunder and the results of that work by
the CONSULTANT, his agents, representatives, employees or subcontractors. With
respect to General Liability, Professional liability coverage should be maintained for a
minimum of five (5) years after contract completion.

iii. If Professional Liability coverages are written on a claims-made form:

1. The retroactive date must be shown and must be before the date of the contract or the
beginning of contract work.

2. Insurance must be maintained and evidence of insurance must be provided for at
least five (5) years after completion of the contract of work.

3. If coverage is canceled or non-renewed, and not replaced with another claims-made
policy form with a retroactive date prior to the contract effective date, the
CONSULTANT must purchase an extended period coverage for a minimum of five
(5) years after completion of contract work.

4. A copy of the policy must be submitted to CITY for review.
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g. BUSINESS AUTOMOBILE COVERAGE:

i. CONSULTANT shall carry and maintain business automobile insurance coverage on
each vehicle used in the performance of the work in an amount not less than
$1,000,000.00 Dollars for one person and $3,000,000.00 Dollars for more than one
person and for property damage resulting from any one occurrence which may arise from
the operations of CONSULTANT in performing the work.

ii. Such business automobile insurance shall include each of the following types:

1. Comprehensive form, including loading and unloading.
2. Owned.

3. Hired.

4. Non-owned.

12. INDEMNITY AND LIMITATION.

a. CONSULTANT shall indemnify, defend, and hold harmless CITY, its elected officials,
officers, employees, and representatives against any and all claims, suits, causes of action,
demands, losses, costs, and damages and liability of every kind including but not limited to
all fees and charges of attorneys and other professionals and all court or other dispute
resolution costs for:

i. death or injuries to persons or for loss of or damage to property which directly or
indirectly, in whole or in part are caused by, resulting from, or arising out of the
intentional, reckless, negligent, or wrongful acts, errors or omissions, or other liability
imposed by law of CONSULTANT, its officers, employees, agents, or representatives in
the performance of services under this Agreement or any subcontractor, any supplier, any
person or organization directly or indirectly employed by any of them to perform or
furnish any of the work;

ii. CONSULTANT’s failure or refusal, whatever the reason, to pay subcontractors or
suppliers for Work performed under the Agreement;

iii. claims by any employee of the CONSULTANT, any subcontractor, anyone directly or
indirectly employed by any of them, or anyone for whose acts any of them may be liable,
CONSULTANT’S indemnification obligation shall not be limited in any way by any
limitation on the amount or type of damages, compensation or benefits payable by or for
the CONSULTANT or any subcontractor under workmen's compensation acts, disability
benefit acts or other employee benefits acts.

b. CITY shall give CONSULTANT prompt written notice of any such claims or suits filed
against CITY arising out of the services provided under this Agreement. CONSULTANT
agrees to defend against any claims brought or actions filed against CITY arising out of the
services provided under this Agreement. If CITY’S tender of defense, based upon the
indemnity provision, is rejected by CONSULTANT or CONSULTANT’S insurer, and
CONSULTANT is later found by a court of competent jurisdiction to have been required to
indemnify the CITY, then, in addition to any other remedies the CITY may have,
CONSULTANT shall pay the CITY’S reasonable costs, expenses and attorney’s fees
incurred in obtaining such indemnification, defending themselves or enforcing the
indemnification provision.

c. The insurance requirements in this agreement shall not be construed as limiting
CONSULTANT'S liability. Irrespective of the requirements for CONSULTANT to carry
insurance as provided herein, insolvency, bankruptcy or failure of any insurance company to
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pay all claims accruing shall not be held to relieve CONSULTANT of any obligations under
this agreement.

13.  DOCUMENTS.

a. All data used in compiling CONSULTANT’s work, and the results of any tests or surveys, as
well as all photographs, drawings, electronically stored records of work performed,
renderings, specifications, schedules, CONSULTANT’s work, data processing output,
computations, studies, audits, research, reports, models and other items of like kind prepared
by CONSULTANT, and its employees, shall be the sole and exclusive property of CITY, and
CITY shall own all intellectual property rights thereto whether the specific work project for
which they are made is undertaken or not. CONSULTANT may retain reproducible copies
of all of the foregoing documents for information and reference and customary marketing
and public relations. The originals of all of the foregoing documents shall be delivered to
CITY promptly upon completion thereof. This provision may be enforced by an order of
specific performance and is independent of any other provision of this Agreement.
Compliance by CONSULTANT with this paragraph shall be a condition precedent to CITYs
obligation to make final payment to CONSULTANT. If CITY has specific requirements on
the information and manner the documentation is collected, CITY shall provide those
specifics to CONSULTANT in writing.

b. Plans, specifications, maps and record drawings prepared or obtained under this Agreement
shall be provided to CITY in a format approved by CITY which shall generally be a hard
copy and an electronic copy and shall become the property of CITY whether the work for
which they are prepared is executed or not.

c. The basic survey notes and sketches, charts, computations, and other data prepared under this
Agreement shall be made available upon request to CITY without restriction or limitation on
their use.

d. CITY shall have the right to use reports, designs, details or products developed as part of this
Agreement for purposes of maintenance, remodeling or reconstruction of existing facilities or
construction of new facilities without additional compensation to CONSULTANT or without
restriction or limitation on its use even if documents are considered copyrighted material.

e. CITY will hold harmless CONSULTANT for any use or reuse of these reports, designs, or
details for purposes other than the project associated with this Agreement unless CITY
obtains validation of that use or reuse from CONSULTANT.

14. RECORDS.

a. CONSULTANT shall maintain records, books, documents and other evidence directly
pertinent to the performance of services under this Agreement in accordance with generally
accepted accounting principles and practices.

b. CONSULTANT agrees to keep proper books of records and accounts in which complete and
correct entries will be made of payroll costs, travel, subsistence, and field expenses.

c. Said books shall, at all times, be available for at least three (3) years after final payment for
reasonable examination by CITY.

o TERMINATION.

a. CITY may terminate this Agreement by providing fourteen (14) days written notice prior to
the effective termination date to CONSULTANT.
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16.

17.

18.

19,

20.

b. In the event of such termination, CITY shall pay CONSULTANT for all services actually
rendered up to and including the date of termination.

c. CONSULTANT shall deliver to CITY copies of all drawings, reports, analyses, documents
and investigations, whether completed or not, that were prepared or were being prepared
under the provisions of this Agreement.

CONFLICT BETWEEN DOCUMENTS. In the event of a conflict between this Agreement
and any other documents with CONSULTANT, this Agreement shall govern.

CONFLICT OF INTEREST.

a. CONSULTANT certifies that it has disclosed to CITY any actual, apparent or potential
conflicts of interest that may exist relative to the services to be provided pursuant to this
Agreement.

b. CONSULTANT agrees to advise CITY of any actual, apparent or potential conflicts of
interest that may develop after the date of execution of this Agreement.

c. CONSULTANT further agrees to complete any statements of economic interest required by
either CITY ordinance or State law.

NON WAIVER. No failure or waiver or successive failures or waivers on the part of either
party hereto, their successors or permittee assigns, in the enforcement of any condition,
covenant, or Article of this Agreement shall operate as a discharge of any such condition,
covenant, or Article nor render the same invalid, nor impair the right of either party hereto, their
successors or permitted assigns, to enforce the same in the event of any subsequent breaches by
the other party hereto, its successors or permitted assigns.

NOTIFICATION. All notices required or permitted to be made by either party in connection
with this Agreement shall be in writing, and shall be deemed to have been duly given: (a) five (5)
business days after the date of mailing if sent by U.S. mail, postage prepaid, (b) when transmitted
if sent by facsimile, provided a confirmation of transmission is produced by the sending machine
and a copy of such facsimile is promptly sent by another means specified in this Section; or (c)
when delivered if delivered personally or sent by express courier service. All notices shall be
sent to the other party at its address as set forth below unless written notice is given by either
party of a change of address:

CITY: City of St. George CONSULTANT: Alpha Engineering Company
175 East 200 North 43 South 100 East, Suite 100
St. George, Utah 84770 St. George, Utah, 84770

Attention: John Cazier, P.E. Attention: Glen E. Carnahan, P.E.

GOVERNING LAW AND VENUE. This Agreement shall be construed according to the laws
of the State of Utah. The parties agree that venue for all legal actions, unless they involve a
cause of action with mandatory federal jurisdiction, shall be the Fifth District Court for the State
of Utah. The parties further agree that the Federal District Court for the District of Utah shall be
the venue for any cause of action with mandatory federal jurisdiction. The parties shall have all
rights and remedies provided under applicable Federal or State law for a breach or threatened
breach of this Agreement. These rights and remedies shall not be mutually exclusive, and the
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22,

23;

24.

25.

26.

exercise of one or more of these rights and remedies shall not preclude the exercise of any other
rights and remedies. Each party agree that damages at law may be an inadequate remedy for a
breach or threatened breach of any provision hereof and the respective rights and obligations of
the parties hereunder shall be enforceable by specific performance, injunction, or other equitable
remedy. Nothing in this Agreement shall be construed to waive the sovereign immunity of the
government parties.

LEGAL FEES. Should any party default on any of the covenants or agreements contained
herein, the defaulting party shall pay all costs and expenses, including reasonable attorney’s fee,
which may arise or accrue from enforcing this Agreement or in pursuing any remedy provided
hereunder or by applicable law, whether such remedy is pursued by filing a lawsuit or otherwise.
This obligation of the defaulting party to pay costs and expenses includes, without limitation, all
costs and expenses, including reasonable attorney’s fee including appeals and bankruptcy
proceedings. If either party commences legal action to interpret any term of this agreement, the
prevailing party shall be entitled to recover all reasonable attorneys’ fees, court costs, and any
other costs incurred in connection with such action.

MODIFICATION OF AGREEMENT. CITY specifically reserves the right to modify or
amend this Agreement and the total sum due hereunder either by enlarging or restricting the
scope of the Work. All modifications shall be in writing and executed by both parties. Each
Work Order adopted under this Agreement shall incorporate the terms and conditions of this
Agreement and shall constitute a modification to this contract. A Work Order may amend the
terms and conditions of this Agreement only as they apply to that particular Work Order and
shall not have any general effect on this Agreement.

RESERVED LEGISLATIVE POWERS. Nothing in this Agreement shall limit the future
exercise of the police power by CITY in enacting zoning, subdivision, development,
transportation, environment, open space, and related land use plans, policies, ordinances, and
regulations after the date of this Agreement, but which shall not be retroactively applied to or
modify this Agreement.

SUCCESSORS AND ASSIGNS. CONSULTANT shall not assign, sublet, sell, transfer, or
otherwise dispose of any interest in this Agreement without assigning the rights and the
responsibilities under this Agreement and without the prior written approval of CITY. This
Agreement shall be binding upon and inure to the benefit of the parties hereto, their successors
and permitted assigns, but shall not inure to the benefit of any third party or other person.

NO JOINT VENTURE, PARTNERSHIP OR THIRD-PARTY RIGHTS. It is not intended
by this Agreement to, and nothing contained in this Agreement shall, create any partnership,
joint venture or other arrangement between the parties. No term or provision of this Agreement
is intended to or shall, be for the benefit of any person, firm, organization or corporation not a
party hereto, and no such other person, firm, organization or corporation shall have any right or
cause of action hereunder.

INTEGRATION. This Agreement contains the entire Agreement with respect to the subject
matter hereof and integrates all prior conversations, discussions or understanding of whatever
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21

28.

29.

30.

3.

32

kind or nature between CITY and CONSULTANT and supersedes and replaces all terms and
conditions of any prior agreements, arrangements, negotiations, or representations, written or
oral, with respect to this PROJECT.

SEVERABILITY. If any part or provision of this Agreement shall be determined to be
unconstitutional, invalid or unenforceable by a court of competent jurisdiction, then such a
decision shall not affect any other part or provision of this Agreement except that specific
provision determined to be unconstitutional, invalid or unenforceable. If any condition, covenant
or other provision of this Agreement shall be deemed invalid due to its scope or breadth, such
provision shall be deemed valid to the extent of the scope or breadth permitted by law.

CONSTRUCTION. Each of the parties hereto has had the opportunity to review this agreement
with counsel of their choosing and the rule of contracts requiring interpretation of a contract
against the party drafting the same is hereby waived and shall not apply in interpreting this
agreement.

SURVIVAL. It is expressly agreed that the terms, covenants and conditions of this Agreement
shall survive any legal act or conveyance required under this Agreement.

HEADINGS. The section and other headings in this Agreement are for reference purposes only
and shall not in any way affect the meaning or interpretation of this Agreement.

COUNTERPARTS. This Agreement may be executed in counterparts each of which shall be
an original and shall constitute one and the same agreement.

AUTHORITY OF PARTIES. The parties executing this Agreement hereby warrant and
represent that they are duly authorized to do so in the capacity stated and that this Agreement
constitutes a valid and binding Agreement.

IN WITNESS WHEREOF, this Agreement has been executed by the CITY and CONSULTANT
effective from the day and year first written above.

CITY: CITY OF ST. GEORGE ' OWNER: ALPHA ENGINEERING COMPANY
Jonathan T. Pike, Mayor Brent E. Gardner, Corporate President

Attested: Approved as to form:

Christina Fernandez, City Recorder Paula Houston, Deputy City Attorney
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43 South 100 East, Suite 100 T 435.628.6500
St George, Utah 84770 F 435.628.6553

|ENGINEERING

September 11, 2019

City of St. George

Attn: Mr. Kade Bringhurst, P.E.
811 East Red Hills Parkway

St. George, Utah 84770

Re: Fort Pierce Wash Sewer Outfall Replacement
Dear Kade,

We appreciate the opportunity to submit this proposal to provide civil engineering services for the
above referenced project. It is our understanding the proposed project will consist of analysis,
design, and construction management of a section of the trunk sewer line along the Fort Pierce
Wash extending from the recently installed 36” line near the St. George Golf Club Course in North
Bloomington Hills along the Fort Pierce Wash and Golf Course as shown on the attached mapping.

Outlined on the following pages is our proposed scope of work to provide professional civil
engineering services and the associated costs (Exhibit A). We understand the construction budget
for the project is $1,000,000. We have prepared the attached preliminary engineers’ opinion of
probable cost to establish the estimated extent of the project based on your available budget.

We appreciate the opportunity to work with you on this project. Please let us know if you have
any questions regarding this proposal.

Sincerely,

e

Glen E. Carnahan, P.E.
Alpha Engineering Company

Attachments: Outfall Alignment Mapping
Preliminary Engineers Opinion of Construction Cost



City of St. George
Fort Pierce Wash Sewer Outfall Replacement
September 11, 2019

EXHIBIT A - SCOPE OF WORK

CITY OF ST. GEORGE — FORT PIERCE WASH SEWER OUTFALL

REPLACEMENT
ARTICLE 1

DESIGN ENGINEERING SCOPE OF WORK

The general extent of design engineering work to be performed is outlined as follows:

1.1

1.2

i %2

1.4

Alignment Evaluation. The ENGINEER will meet with the OWNER to evaluate
alternatives to replace the existing trunk line through the St. George Golf Club Course and
across the Fort Pierce Wash, south of Fort Pierce Drive as shown on the attached exhibit.
The GIS for the existing outfall line and sewer facilities in this area will be reviewed to assist
in establishing a proposed alignment, reconnections and bypass pumping options. The
alternatives will be reviewed with the OWNER and a final alignment will be selected.

Topographic and Right of Way Survey. Upon selection of the alignment, the ENGINEER
will conduct a topographic survey of the area to locate existing sewer facilities including
inverts, identify rights of ways and property lines, existing utilities where available, and any
other information necessary to complete the design of the new sewer trunk line. The
ENGINEER will also field verify existing sewer facilities, grades and utility conflicts where
possible. The ENGINEER will also plot the existing easements, road dedication and property
ownership for the project along the pipeline alignment.

Hydraulic Analysis. The ENGINEER will evaluate the existing system, projected flows,
and pipe capacities for both lines that will connect to the trunk line being replaced and will
provide a recommended pipe size for the replacement pipe based on this analysis. The results
of the hydraulic analysis and recommendations will be summarized in a Design Report for
the project that will be presented to the OWNER for review. Upon receipt of comments, the
Design Report will be modified to address these comments and a final copy will be provided
to the OWNER.

Preliminary Design. The ENGINEER will utilize the topographic survey completed in task
1.2 to develop preliminary alignment and profile drawings for the replacement section from
the existing 36 sewer line to the approximate location of the Fort Pierce Wash crossing south
of the existing bridge on Fort Pierce Drive. The preliminary alignment drawings will be
coordinated with the City. It is our understanding that the existing line will be replaced in
place through the golf course. Upon approval of the preliminary alignment, preliminary
profiles will be prepared showing the existing sewer and the proposed replacement line, along
with the necessary reconnections to the line. The Fort Pierce wash crossing south of Fort
Pierce Drive will be reviewed and the new sewer trunk line will be designed as deep as
possible at the crossing location. The preliminary design will be presented in the City Joint
Utility Committee to coordinate the design with other utilities in the right of way.

ALPHA Fagel!
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1.5

1.6

1.7

1.8

City of St. George
Fort Pierce Wash Sewer Outfall Replacement
September 11, 2019

The ENGINEER will coordinate with the water department to pothole and locate critical
utility crossing locations based on the preliminary alignment to assist in the design of the
trunk line. We understand the City will assist with the potholing.

Geotechnical Report. The ENGINEER will coordinate with Landmark Testing and
Engineering to prepare a geotechnical report for the project. We propose to excavate 5 test
pits proximate to the sewer alignment using a CAT 420F backhoe or other type of backhoe with
an extend-a-hoe to excavate the test pits. Test pits may reach depths of 10 to 15 feet depending
on subsurface conditions and capabilities of the excavation equipment. Soils samples will be
recovered for laboratory testing depending on soil conditions. A log of the soils found in the test
pits will be recorded. Test pits will be filled immediately following sampling and logging. The
geotechnical report will make recommendations for excavation requirements, groundwater
mitigation, suitability and use of on-site materials for trench backfill and recommended
compaction requirements.

Construction Plans and Specifications. Final construction plans and specifications will be
prepared for the pipeline including plan and profile sheets, cross sections, details, connection
details, and utility relocations with appropriate details. The specifications will utilize the
City’s latest front end contract documents along with technical specifications specific to the
project. An Engineers Opinion of Probable Cost will be prepared and submitted to the
OWNER based on the final construction documents. The plans and specifications will also
be submitted to the OWNER for review.

Make Revisions/Additions. After receiving comments from the City of St. George, the
construction drawings, Engineer’s estimate, and contract documents will be revised
accordingly.

Assemble Bid Package. The revised construction drawings, Engineer’s estimate, and
contract documents will be assembled and submitted to the City of St. George for final review
and approval. Upon receiving final approval of the plans and specifications, the Bid package
will be put together for bidding the project.

ARTICLE II

CONSTRUCTION ENGINEERING SCOPE OF WORK

The general extent of construction engineering work to be performed is outlined as follows:

2.1

Bid Advertisement. The ENGINEER will prepare for the OWNER an advertisement for
bids for the sewer line and associated appurtenances. The ENGINEER will also provide
copies of the drawings, specifications, and contract documents required by prospective
bidders, material suppliers, and other interested parties, but may charge for the actual cost of
such copies.
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2.2

23

24

2.5

2.6

2.7

2.8

City of St. George
Fort Pierce Wash Sewer Outfall Replacement
September 11, 2019

Pre-Bid Meeting. The ENGINEER will invite all potential bidders and conduct a pre-bid
meeting. Elements of the contract will be discussed and presented to potential bidders to aid
them in preparation of their bids.

Bid Opening. The ENGINEER will attend the bid opening and tabulate the bid proposals
and shall make an analysis of the bids and make recommendations for awarding contracts for
construction.

Contract Award. Upon award of the Contract, the ENGINEER will furnish to the OWNER,
five (5) sets of contract plans and specifications for execution of the contract.

Preconstruction Conference. The ENGINEER shall provide notification for and conduct a
Preconstruction Conference for the project prior to beginning work. Invitations to the
Preconstruction Conference shall be issued to the OWNER, Contractor, and others having
specific interest in the project.

Construction Staking. The ENGINEER will provide construction staking for the project
including manholes with offsets, line and grade for the pipeline and connection points.

Contractor Partial Payments. The ENGINEER will review the Contractor’s applications
for progress and final payment and, when approved, submit the same to the OWNER for
payment.

Construction Observation & Testing. The ENGINEER will provide part time observation
of the work to ascertain satisfactory completion of work performed. In addition, periodic
testing including proctors to determine optimum density, density tests, gradations, and
concrete testing will be performed. The ENGINEER does not guarantee the performance of
the Contractor(s) by the ENGINEER's performance of said periodic construction
observations. The ENGINEER's undertaking hereunder shall not relieve the Contractor of
the obligation to perform the work in conformity with the drawings and specifications and in
a workmanlike manner; shall not make the ENGINEER an insurer of the Contractor's
performance; and shall not impose upon the ENGINEER any obligation to see that the work
is performed in a safe manner. We understand the OWNER will provide inspectors to insure
performance of the contractors.

Substantial Completion. The ENGINEER will make a final review prior to the issuance of
the statement of substantial completion of all construction and submit a written report to the
OWNER. Prior to submitting the final pay estimate, the ENGINEER shall submit a statement
of satisfactory completion to and obtain the written acceptance of the facility from the
OWNER.

2.10 Record Drawings. The ENGINEER will provide the OWNER with one set of reproducible

record drawings and two sets of prints to the OWNER. Such drawings will be based upon
construction records provided by the Contractor during construction and reviewed by the
ENGINEER and from the ENGINEER's construction data.
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City of St. George
Fort Pierce Wash Sewer Outfall Replacement
September 11, 2019

ARTICLE III

BASIS OF COMPENSATION

The OWNER agrees to pay compensation to the ENGINEER for work performed on the project
as specified below:

31

3.2

Design Fee. For all design engineering services as outlined in Article 1, "Design Engineering
Scope of Work", the ENGINEER shall be compensated the fixed fee of: Sixty Two Thousand
Five Hundred Twenty Two dollars, $62.522.00 The design fee has been broken down for the
different aspects of the project as follows:

Design:

3.1.1 LISTITEHIE BN AT .0 omsnnsiiniiiss it b S s e s $2,324.00
3.1.2 Topographic and Boundary SUIVEY i.sssvssssssusssessisssavorsssissssssivsss $4,07600
3:1.3 Bdranlic AnalySis cusmomemmmsson ipnmnmmsms s s $7,466.00
3.1.4  Preliminary DeSign........ccocorveieirieeieniienieiieserieee e seeasreneeees $13,600.00
3.1.5  Geotechnical REPOIt......c.ccooveieriirieeeiiiseiresieeeeeee e $2,806.00
3.1.6 Construction DOCUMENES «...ouiiiisiiiineimismssiniisesrinnivissssasivss ivieies $24,324.00
317 Make Revisionsf AAEONS ..o ssiststivssion $3,188.00
3.1.8 Ansemble Bid Package:. . susmoesmnmnnmmmumassamsensrmmmssg $4.738.00

Total Design $62,522.00

Construction Engineering Fee. For all construction engineering services as outlined in
Article 2, "Construction Engineering Scope of Work", the ENGINEER shall be paid on an
hourly rate basis in accordance with our Standard Rate Schedule (Attachment "A"). The
following amounts are estimated assuming a 21-week (5 days/week for 5 months)
construction period with part time construction observation.

Construction Management

Item Rate Quantity Cost
Principal Engineer, P.E. (1 hr/wk) $152 21 $3,192.00
Senior Engineer I, P.E. (4 hrs/wk) $126 84 $10,584.00
Project Engineer I, P.E. (5 hrs/wk) $96 105 $10,080.00
Land Surveyor, L.S. $106 16 $1,696.00
Survey Crew Chief w/ GPS $112 48 $5,376.00
Design Technician (Record Drawings) $67 38 $2,546.00
Field Materials Testing (Landmark Testing) $8,600 1 $8,600.00
Direct Costs $2,500 1 $2,500.00
Total Estimated Construction Management $44,574.00

3.3 Additional Services. Additional work and reproduction expenses will be invoiced per our
Standard Rate Schedule (Attachment "A"). No extra work will be performed without the

consent of the OWNER.

O ALBHA
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ATTACHMENT “A”

ALPHA ENGINEERING COMPANY
STANDARD RATE SCHEDULE

January 2019

Principal Engineer (PE): $172.00 / hour
Senior Engineer II (PE): $142.00 / hour
Senior Engineer I (PE): $127.00 / hour
Project Engineer II (PE): $115.00 / hour
Project Engineer I (PE): $108.00 / hour
Project Engineer (PE): $95.00 / hour
Engineer (EIT): $84.00 / hour

Head Design Technician: $75.00 / hour
Design Technician: $66.00 / hour

Senior Licensed Surveyor: $118.00 / hour
Licensed Survey Crew Chief: $85.00 / hour
Survey Crew Member: $61.00 / hour

GPS Survey Equipment: $35.00 / hour
Inspector: $62.00 / hour

Accountant: $72.00 / hour

Secretary: $47.00 / hour

Type I Survey Monuments: $505.00 each
Type Il Survey Monuments: $156.00 each
Mileage: $0.55/ mile

Large Format Prints / Copies:  15x22 (b&w) $1.00 / sheet
22x34 (b&w) $2.00 / sheet
24x36 (b&w) $2.50 / sheet 24x36 (color) $8.00 / sheet
30x42 (b&w) $3.00 / sheet 30x42 (color) $9.00 / sheet

Photocopies: 8.5x11 (b&w) $0.10 / page 8.5x11 (color) $1.00 / page
11x17 (b&w) $0.20 / page 11x17 (color) $2.00 / page

*Other expenses will be billed at cost plus 10%.
*Rates will be adjusted periodically to reflect inflation and cost changes.

0 4

ALPHA 43 South 100 East, Suite 100, St. George, Utah 84770
ENGINEERING




SB146968B8

CNA | (Ed. 6-16)

IMPORTANT: THIS ENDORSEMENT CONTAINS DUTIES THAT APPLY TO THE ADDITIONAL
INSURED IN THE EVENT OF OCCURRENCE, OFFENSE, CLAIM OR SUIT. SEE PARAGRAPH

C., OF THIS ENDORSEMENT FOR THESE DUTIES.

BLANKET ADDITIONAL INSURED ENDORSEMENT
WITH PRODUCTS-COMPLETED OPERATIONS COVERAGE
& .
BLANKET WAIVER OF SUBROGATION

Architects, Engineers and Surveyors

This endorsement modifies insurance provided under the following:

BUSINESSOWNERS LIABILITY COVERAGE FORM
BUSINESSOWNERS COMMON POLICY CONDITIONS

A. Who Is An Insured is amended to include as an insured any person or organization whom you are required to add as
an additional insured on this policy under a written contract or written agreement but the written contract or written
agreement must be:

1.
2.

Currently in effect or becoming effective during the term of this policy; and
Executed prior o the:

a. "Bodily injury” or 'broperty damage”; or _

b. Offense that caused the "personal and advertising injury”;

for which the additional insured seeks coverage

B. The insurance provided to the additional insured is limited as follows:

1.

The person or organization is an additional insured only with respect to liability for "bodily injury®, "property
damage" or "personal and advertising injury* caused in whole or in part by:

a. Your acts or omissions; or
b. The acts or omissions of those acting on your behalf, _
in the performance of your ongoing operations specified in the written contract or written agreement; or

c. "Your work" that is specified in the written contract or written agreement, but only for "bodily injury” or
"property damage" included in the "products-completed operations hazard®, and only if:

(1) The written contract or written agreement requires you to provide the addltional insured such coverage;
and

(2) This Coverage Part provides such coverage.

The Limits of Insurance applicable to the additional insured are those specified in the written contract or written
agreement or in the Declarations of this policy, whichever is less. These Limits of Insurance are inclusive of, and
not in addition to, the Limits of Insurance shown in the Declarations.

The insurance provided to the additional insured does not apply to "bodily injury®, “property damage” or "personal
and advertising injury" arising out of an architect's, engineer's, or surveyor's rendering of or failure to render any
professional services including:

a. The preparing, approving, or failing to prepare or approve maps, shop drawmgs opinions, reports, surveys,-
field orders, change orders or drawings and specifications by any architect, engineer or surveyor performing
services on a project of which you serve as construction manager; or

b. Inspection, supervision, quality control, engineering or architectural services done by you on a project of
which you serve as consiruction manager.

SB146968B (6-16)
Page 1 of 2
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
AMENDMENT - AGGREGATE LIMITS OF INSURANCE (PER PROJECT)

This endorsement modifies insurance provided under the following:

BUSINESSOWNERS LIABILITY COVERAGE FORM

. For all sums which the insured becomes legally

obligated to pay as damages caused by "occurrences”

under COVERAGE A.1., and for all medical expenses

caused by accidents under COVERAGE A.2., which
can be attributed only to ongoing operations at a single

"project™:

1. A separate "Project' General Aggregate limit
applies to each "project.”" The "Project® General
Aggregate limit is equal to the amount of the
General Aggregate limit shown in the
Declarations.

2. The "Project" General Aggregate limit is the most
we will pay for the sum of all damages payable
under COVERAGE A.1., except damages
because of "bodily injury® or "property damage"
included in the "products-completed operations
hazard,” and for medical expenses payable under
COVERAGE A.2. regardless of the number of:

a. |Insureds;
b. Claims made or "suits” brought; or

c. Persons or organizations making claims or
bringing "suits.”

3. Any payments made under COVERAGE A.1. for
damages or under COVERAGE A.2. for medical
expenses shall reduce the "Project’ General
Aggregate limit for the applicable "project.” Such
payments shall not reduce the General Aggregate
limit shown in the Declarations nor shall they
reduce any "Project” General Aggregate limit
applicable to other "projects.”

4. The limits shown in the Declarations for Liability
and Medical Expenses, Damage to Premises
Rented to You, and Medical Expenses continue to
apply. However, instead of being subject to the
General Aggregate limit shown in the

Includes copyrighted material of Insurance Services Office, Inc., with its permission.
Copyright, Insurance Services Office, Inc., 2002

Declarations, such limits will be subject to the '
applicable "Project" General Aggregate limit.

. For all sums which the insured becomes legally

obligated to pay as damages caused by

_"occurrences,” and for all medical expenses caused by

accidents, which cannot be attributed only to ongoing
operations at a single "project":

1. Any payments made under COVERAGE A.1. for
damages or under COVERAGE A.2. for medical
expenses shall reduce the amount available under
the General Aggregate limit or the
Products/Completed Operations Aggregate limit,
whichever is applicable; and

2. Such payments shall not reduce any “Project’
General Aggregate limit.

. When coverage for liability arising out of the "products-

completed operations hazard" is provided, any
payments for damages because of "bodily injury® or
"oroperty damage" included in the “products-
completed operations hazard® will reduce the
Products/Completed Operations Aggregate limit, and
not reduce the General Aggregate limit nor any
“Project” General Aggregate limit.

. If a "project' has been abandoned, delayed, or

abandoned and then restarted, or if the authorized
contracting parties deviate from plans, blueprints,
designs, specifications or timetables, the "project” will
still be deemed to be the same "project.”

. The provisions of the Limits Of Insurance section not

otherwise modified by this endorsement shall continue
to apply as stipulated.

. The following definition is added to Section F. Liability

and Medical Expenses Definitions:

"Project" means “your work" at location(s) away from
premises owned or rented to you.

Page 1 of 1
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BLANKET ADDITIONAL INSURED
AND

LIABILITY EXTENSION ENDORSEMENT
This endorsement modifies insurance provided under the following:

BUSINESSOWNERS LIABILITY COVERAGE FORM
BUSINESSOWNERS COMMON POLICY CONDITIONS

TABLE OF CONTENTS

. Blanket Additional Insured Provisions

A. Additional Insured — Blanket Vendors

B. Miscellaneous Additional Insureds

C. Additional Provisions Pertinent to Additional Insured Coverage

1. Primary — Noncontributory provision

2. Definition of "written contract.”

Il. _Liability Extension Coverages

A. Bodily Injury — Expanded Definition

B. Broad Knowledge of Occurrence

é. Estates, Legal Representatives and S@uses

D. Legal Liability — Damage to Premises

E. Personal and Advertising Injury — Discrimination or Humiliation

F. Personal and Advertising Injury — Broadened Eviction

G. Waiver of Subrogation - Blanket

. BLANKET ADDITIONAL INSURED PROVISIONS
A. ADDITIONAL INSURED - BLANKET VENDORS

Who Is An Insured is amended to include as an additional insured any person or organization (referred to below
as vendor) with whom you agreed under a "written contract’ to provide insurance, but only with respect to "bodily
injury” or "property damage” arising out of “your products" which are distributed or sold in the regular course of the
vendor's business, subject to the following additional exclusions:

1. The insurance afforded the vendor does not apply to:

a. "Bodily injury” or "property damage" for which the vendor is obligated to pay damages by reason of the
assumption of liability in a contract or agreement. This exclusion does not apply to liability for damages
that the vendor would have in the absence of the contract or agreement;

b. Any express warranty unauthorized by you; . _
Any physical or chemical change in the product made intentionally by the vendor,

Repackaging, except when unpacked solely for the purpose of inspection, demonstration, testing, or the
substitution of parts under instructions from the manufacturer, and then repackaged in the original
container; ’

SB146932F (6-16)
Page 10of 7
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Co-owner of Insured Premises

A co-owner of a premises co-owned by you and covered under this insurance but only with respect to the
co-owners liability for "bodily injury®, "property damage” or "personal and advertising injury" as co-owner
of such premises.

Grantor of Franchise

Any person or organization that has granted a franchise to you, but only with respect to such person or
organization's liability for "bodily injury”, “property damage", or "personal and advertising injury” as
grantor of a franchise to you.

Lessor of Equipment

Any person or organization from whom you lease equipment, but only with respect to liability for "bodily
injury®, "property damage” or "personal and advertising injury* caused in whole or in part by your
maintenance, operation or use of such equipment, provided that the "occurrence® giving rise to such
"bodily injury” or "property damage” or the offense giving rise to such "personal and advertising injury”
takes place prior to the termination of such lease.

Lessor of Land

Any person or organization from whom you lease land, but only with respect to liability for "bodily injury”,
“property damage” or "personal and advertising injury” arising out of the ownership, maintenance or use
of that specific part of the land leased to you, provided that the "occurrence” giving rise to such "bodily
injury® or "property damage" or the offense giving rise to such "personal and advertising injury”, takes
place prior to the termination of such lease. The insurance hereby afforded to the additional insured does
not apply to structural alterations, new construction or demolition operations performed by, on behalf of or
for such additional insured.

Lessor of Premises

An owner or lessor of premises leased to you, or such owner or lessor's real estate manager, but only
with respect to liability for "bodily injury®, "property damage" or "personal and advertising injury® arising
out of the ownership, maintenance or use of such part of the premises leased to you, and provided that
the "occurrence” giving rise to such "bodily injury” or "property damage” or the offense giving rise to such
"nersonal and advertising injury", takes place prior to the termination of such lease. The insurance hereby
afforded to the additional insured does not apply to structural alterations, new construction or demolition
operations performed by, on behalf of or for such additional insured.

Mortgagee, Assignhee or Flece_iver

A mortgagee, assignee or receiver of premiseé but only with respect to such mortgagee, assignee, or
receiver's liability for "bodily injury®, "property damage" or "personal and advertising injury" arising out of
the ownership, maintenance, or use of a premises by you. .

This insurance does not apply to siructural alterations, new construction or demolition operations
performed by, on behalf of or for such additional insured.

State or Political Subdivisions

A state or government agency or subdivision or political subdivision that has issued a permit or
authorization, but only with respect to such government agency or subdivision or political subdivision's
liability for "bodily injury", "property damage" or "personal and advertising injury” arising out of:

(1) The following hazards in connection with premises you own, rent, or control and to which this
insurance applies:

(a) The existence, maintenance, repair, construction, erection, or removal of advertising signs,
awnings, canopies, cellar entrances, coal holes, driveways, manholes, marquees, hoistaway
openings, sidewalk vaults, street banners, or decorations and similar exposures; or

(b) The construction, erection, or removal of elevators; or
(c) The ownership, maintenance or use of any elevators covered by this insurance; or

SB146932F (6-16)
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(1) The "bodily injury" or "property damage®; or
(2) The offense that caused the "personal and advertising injury®;
for which the additional insured seeks coverage.

ll. LIABILITY EXTENSION COVERAGES

It is understood and agreed that this endorsement amends the Businessowners Liability Coverage Form. If any
other endorsement attached to this policy amends any provision also amended by this endorsement, then that other
endorsement controls with respect to such provision, and the changes made by this endorsement to such provision do
not apply.

A. Bodily Injury ~ Expanded Definition

Under Liability and Medical Expenses Definitions, the definition of "Bodily injury" is deleted and replaced by the
following: ' ‘

“Bodily injury" means physical injury, sickness or disease sustained by a person, including death, humiliation,
shock, mental anguish or mental injury by that person at any time which results as a consequence of the physical
injury, sickness or disease. '

B. Broad Knowledge of Occurrence

Under Businessowners Liability Conditions, the Condition entitled Duties In The Event of Occurrence, Offenss,
Claim or Suit is amended to add the following:

Paragraphs a. and b. above apply to you or to any additional insured only when such "occurrence,” offense, claim
or "suit" is known to: :

(1) You or any additional insured that is an individual;
(2) Any partner, if you or an additional insured is a partnership;
(3) Any managet, if you or an additional insured is a limited liability company;
(4) Any "executive officer” or insurance manager, if you or an additional insured is a corporation;
(5) Any trustee, if you or an additional insured is a trust; or
(6) Any elected or appointed official, if you or an additional insured is a political subdivision or public entity.
This paragraph applies separately to you and any additional insured.
C. Estates, Legal Representatives and Spouses

The estates, heirs, legal representatives and spouses of any natural person insured shall also be insured under
this policy; provided, however, coverage is afforded to such estates, heirs, legal representatives and spouses only
for claims arising solely out of their capacity as such and, in the case of a spouse, where such claim seeks
damages from marital common property, jointly held property, or property transferred from such natural person
insured to such spouse. No coverage is provided for any act, error or omission of an estate, heir, legal
representative or spouse outside the scope of such person's capacity as such, provided however that the spouse
of a natural person Named Insured and the spouses of members or partners of joint venture or parinership
Named Insureds are insureds with respect to such spouses' acts, errors or omissions in the conduct of the Named
Insured's business.

D. Legal Liability — Damage To Premises

1. Under B. Exclusions, 1. Applicable to Business Liability Coverage, Exclusion k. Damage To Property, is
replaced by the following:

k. Damage To Property
“Property damage” to:

1. Property you own, rent or occupy, including any costs or expenses incurred by you, or any other
person, organization or entity, for repair, replacement, enhancement, restoration or maintenance of

SB146932F (6-16)
Page50of 7

Copyright, CNA All Rights Reserved.



30020009420553042043847

O

SB146932F
CNA (Ed. 6-16)

(b) Any "executive officer," director, stockholder, partner, member or manager (if you are a limited
liability company) of the insured; and :

(2) Not directly or indirectly related to the employment, prospective employment, past employment or
termination of employment of any person or person by any insured.

2. Under B. Exclusions, 1. Applicable to Business Liability Coverage, the exclusion entitled Personal and
Advertising injury is amended to add the following additional exclusions:

(15) Discrimination Relating to Room, Dwelling or Premises

Caused by discrimination directly or indirectly related to the sale, rental, lease or sub-lease or prospective
sale, rental, lease or sub-lease of any room, dwelling or premises by or at the direction of any insured.

(16) Employment Related Discrimination

Discrimination or humiliation directly or indirectly related to the employment, prospective employment,
past employment or termination of employment of any person by any insured.

(17)Fines or Penalties
Fines or penalties levied or imposed by a governmental entity because of discrimination.

3. This provision (Personal and Advertising Injury — Discrimination or Humiliation) does not apply if
Personal and Advertising Injury Liability is excluded either by the provisions of the Policy or by
endorsement. :

F. Personal and Advertising Injury - Broadened Eviction

Under Liability and Medical Expenses Definitions, the definition of "Personal and advertising injury” is
amended to delete Paragraph c. and replace it with the following:

¢. The wrongful eviction from, wrongful entry into, or invasion of the right of private occupancy of a room
dwelling or premises that a person or organization occupies committed by or on behalf of its owner, landlord
or lessor. ,

G. Waiver of Subrogation - Blanket
We waive any right of recovery' we may have against:
a. Any person or organization with whom you have a written contract that requires such a waiver.

All other terms and conditions of the Policy remain unchanged.

SB146932F (6-16)
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/‘“ DATE (MM/DD/YYYY)
ACORD CERTIFICATE OF LIABILITY INSURANCE 10/23/2019

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER ﬁgﬂ‘é‘?m Tamie Griffiths
Landmark Risk Management PN, Ext).  (435)656-4586 | X no): (435)673-3621
107 S 1470 East #302 EobLss.  tamie@lmx180.com
Saint George, UT 84790 INSURER(S) AFFORDING COVERAGE NAIC #
wsurer A: Cincinnati Insurance Companies 10677
INSURED INSURERB :
Alpha Engineering Company INSURER C :
43 S 100 E Unit 100 INSURER D :
Saint George, UT 84770-3480 ——— N
INSURER F :
COVERAGES CERTIFICATE NUMBER: 00001266-284226 REVISION NUMBER: 24

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL|SUBR POLICY EFF_| POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DDIYYYY) LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $
DAMAGE TO RENTED
CLAIMS-MADE D OCCUR PREMISES (Ea occurrence) | $
MED EXP (Any one person) $
PERSONAL & ADV INJURY | $
GEN'L AGGREGATE LIMIT APPLIES PER: | GENERAL AGGREGATE $ B
POLICY PRO- Loc PRODUCTS - COMP/OP AGG | §
OTHER: $
MBINED SINGLE LIMIT
A | AUTOMOBILE LIABILITY EBA 0185592 03/21/2019 | 03/21/2020 (o sontent $ 1,000,000
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED 3
AUTOS ONLY AUTOS BODILY INJURY (Per accident)| $
HIRED NON-OWNED PROPERTY DAMAGE s
| X| AuTos onLY AUTOS ONLY _ (Per accident]
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED | | RETENTION $ $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS® LIABILITY YIN STATUTE | ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? NIA - —
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
Project: Fort Pierce Wash Sewer Outfall Replacement

See attached page

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

City of Saint George ACCORDANCE WITH THE POLICY PROVISIONS.
175 East 200 North
Saint George, UT 84770 AUTHORIZED REPRESENTATIVE

! : et Ozﬁx//ﬁﬂ%« (TCG)

A ©1988-2015 ACORD CORPORATION. All rights reserved.

ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD
Printed by TCG on October 23, 2019 at 12:22PM




THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED BY CONTRACT

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM
GARAGE COVERAGE FORM

This endorsement changes the policy effective on the inception date of the policy unless another date is indi-

cated below.

Endorsement Effective:
03-21-2018

Policy Number:
EBA 018 55 92

Named Insured:

ALPHA ENGINEERING COMPANY

Countersigned by:

(Authorized Representative)

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless

modified by the endorsement.

SECTION II - LIABILITY COVERAGE, A. Cover-
age, |. Who is an Insured is amended to include
as an insured any person or organization with
which you have agreed in a valid written contract
to provide insurance as is afforded by this policy.

This provision is limited to the scope of the valid
written contract.

This provision does not apply unless the valid
written contract has been executed prior to the
"bodily injury" or "property damage”.

AA 41711105
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DATE (MM/DD/YYYY)

N )
ACORD CERTIFICATE OF LIABILITY INSURANCE 1012312019

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

CONTACT

PRODUCER NAME:

Universal Business Insurance, Inc. &l}g.Nﬁo’ £xt): (435) 656-7777 | m)é' Noy:(435) 656-7770

1251 East 100 South

Saint George, UT 84790 | EMEss. info@ubinsurance.com
INSURER(S) AFFORDING COVERAGE NAIC#
insurer A : Continental Casualty Company 20443
INSURED INSURER B :
Alpha Engineering, Inc. INSURER C :
43 South 100 East #100 INSURERD :
St. George, UT 84770
INSURERE :
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

oy TYPE OF INSURANCE A POLICY NUMBER BRI Y ) | (MADONYLY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 2,000,00
| cLams-mae | X | occur B2055394204 12122/2018 | 12/2212019 | DAVACETORENTED ¢ 300,00
L MED EXP (Any one person) | $ 10,00
PERSONAL & ADV INJURY | § 2,000,00
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE 3 4,000,00
POLICY 5 Loc PRODUCTS - COMP/OP AGG | $ 4,000,00
OTHER: EPLI 3 10,00
AUTOMOBILE LIABILITY C(E%ﬂ?é?é%ﬁns g L
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED
AUTOS ONLY AUTOS BODILY INJURY (Per accident)| $
PROPERTY DAMAGE
- mJRI%DS ONLY AUTO% wi:.?’ (Per accident) $
3
A | X | UMBRELLA LIAB X | occur ARG ot RRE e 3 2,000,001
EXCESS LIAB CLAIMS-MADE B2095625413 12/22/2018 | 12/22/2019 AGGREGATE s 2,000,00
oeo | X | rerentions 10,000 3
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY o STATUTE | 1 ER
ANY PROPRIETORIPARTNER/EXECUTIVE E.L. EACH ACCIDENT $
m:FICER:‘MEMBER EXCLUDED? N/A
andatory in N E.L. DISEASE - EA EMPLOYEE $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §
A |Property B2055394294 12/22/2018 | 12/22/2019 [Contents ded. $500 317,25
A |Equipment Floater B2055394294 12/22/2018 | 12/22/2019 |see all detail below

DESCRIPTION OF OPERATIONS /| LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
Project: Fort Pierce Wash Sewer Outfall Replacement
City of St. George is listed as an additional primary insured per attached endorsements. The City of St. George is Primary & Non-Contributory for ongoing &
completed operations; a Waiver of Subrogation applies in favor of the City of St. George per attached endorsements. A 30 day Notice of Cancellation will be
provided should the above described policy be cancelled before the expiration date.

CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
! THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
City of St.George ACCORDANCE WITH THE POLICY PROVISIONS.
175 East 200 North

St George, UT 84770

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

©1988-2015 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD
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CERTIFICATE OF LIABILITY INSURANCE

LJACKSO|
DATE (MM/DD/YYYY)
10/23/2019

ALPHENG-01

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT:

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER

Universal Business Insurance, Inc.
1251 East 100 South

Saint George, UT 84790

CONTACT
NAME:

AN, Ext): (435) 656-7777

| FB¥ \oy(435) 656-7770

| EBbNEss: info@ubinsurance.com

INSURER(S) AFFORDING COVERAGE NAIC #
insurer A : Continental Casualty Company 20443
INSURED INSURER B :
Alpha Engineering, Inc. INSURER C :
43 South 100 East #100 INSURERD :
St. George, UT 84770
INSURERE :
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

"R TYPE OF INSURANCE ADDE [SUns POLICY NUMBER MBI T} | (MABON Ty LIMITS
A | X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 2,000,00
| cLamsmape | X | occur B2055394294 12/22/2018 | 12/22/2019 | DAMAGETORENTED ¢ 300,00
MED EXP (Any one person) $ 1 0’00
PERSONAL & ADV INJURY | § 2,000,00
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 4,000,00
POLICY SEC Loc PRODUCTS - COMP/OP AGG | $ 4,000,00
OTHER EPLI 5 10,00
AUTOMOBILE LIABILITY COMBINED SINGLELIMIT |
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | $
; PROPERTY DAMAGE
L. ) RLRTEODS ONLY RS‘INOOS %EL?’ (Per accident) $
$
A | X |umeretauiae | X | occur EACH OCCURRENCE $ 2,000,00
EXCESS LIAB CLAIMS-MADE B2095625413 12/22/2018 | 12/22/2019 AGGREGATE $ 2,000,00
pep | X | retentions 10,000 3
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY - STATUTE 1 1 ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
m:FICER!MEMBE'R EXCLUDED? NIA
andatory In NH) E.L. DISEASE - EA EMPLOYEE §
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §
A |Property B2055394294 12/22/2018 | 12/22/2019 |Contents ded. $500 317,25
A |Equipment Floater B2055394294 12/22/2018 | 12/22/2019 |see all detail below

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
Project: Fort Pierce Wash Sewer Outfall Replacement
City of St. George is listed as an additional primary insured per attached endorsements. The City of St. George is Primary & Non-Contributory for ongoing &
completed operations; a Waiver of Subrogation applies in favor of the City of St. George per attached endorsements. A 30 day Notice of Cancellation will be
provided should the above described policy be cancelled before the expiration date.

CERTIFICATE HOLDER

CANCELLATION

City of St.George
175 East 200 North
St George, UT 84770

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE
e SIS

‘%
T - :
[ it

ACORD 25 (2016/03)
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D
ACORD’ CERTIFICATE OF LIABILITY INSURANCE rren i

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER CONIACT  SMALL BUSINESS GROUP
WCF MUTUAL INSURANCE COMPANY PO, Exi: A% Noy:
PO BOX 2227 ADDRESS:
SANDY UT 84091-2227 INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A:  WCF Mutual Insurance Company 10033
INSURED INSURER B :
ALPHA ENGINEERING COMPANY INSURER C
43 SO 100 E STE 100 INSURER D :
ST GEORGE UT 84770 HEURERE:
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL[SUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $
E’ DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $
MED EXP (Any one person) $
PERSONAL& ADV INJURY | §
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
POLICY |:’ EE&' I:I LoC PRODUCTS - COMP/OP AGG | $
OTHER: $
AUTOMOBILE LIABILITY e el
ANY AUTO BODILY INJURY (Per person) | §
OWNED SCHEDULED -
AUTOS ONLY AUTOS BODILY INJURY (Per accident)| $
HIRED NON-OWNED PROPERTY DAMAGE $
AUTOS ONLY AUTOS ONLY (Per accident)
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED | | RETENTION $ $
WORKERS COMPENSATION v || EER QTH-
AND EMPLOYERS' LIABILITY YIN | STATUTE ":H ER
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
A |OFFICERMEMBEREXCLUDED? [N][nia] ¥ 1034008 07/01/2019 | 07/01/2020
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

BLANKET WAIVER OF SUBROGATION APPLIES IN FAVOR OF ANY PERSON OR ORGANIZATION THE NAMED INSURED HAS AGREED BY WRITTEN
CONTRACT TO FURNISH THIS WAIVER. PROJECT: FORT PIERCE WASH SEWER OUTFALL REPLACEMENT

CERTIFICATE HOLDER CANCELLATION
CIIY OF ST GEORCE SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
175 EAST 200 NORTH THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ST GEORGE UT 84770 ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

?uﬁ%

© 1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD



DRAFT Agenda Item Number : 1 C

Request For Council Action

Date Submitted 11/07/2019 08:50 AM

Proposed City Council
Date

Applicant Water Services Dept

11/14/2019

Subject Consider approval of a Reimbursement Agreement for the Upsize of a
Waterline in the Desert Canyon Subdivision.
Background The developer of the Desert Canyons Subdivision will be installing a
waterline through a portion of the subdivision. The Water Services
Department has requested that the waterline diameter by increased to
provide additional capacity to the surrounding area and is an
improvement to the water distribution system as a whole. The cost to
increase the diameter of the waterline will be paid by the City.
Proposed Resolution Water Services staff recommends approval of the reimbursement
agreement.
Cost $$66,434.64
Action Taken
Requested by Scott Taylor
File Attachments desertcanyonreimbursementagreement110719085009.pdf
Approved by Legal
" Departr);entg? ves
Approved by City AdminNA
Services?
Approved in Budget? Yes Amount: Part of general system improvements


https://enet.sgcity.org/pdf/cityleadership/cityrecorder/actions/desertcanyonreimbursementagreement110719085009.pdf

S't.George

HE BRIGHTER SI1DE

CITY OF ST. GEORGE REIMBURSEMENT AGREEMENT
FOR DESERT CANYON WEST WATERLINE with the CITY OF ST. GEORGE
(Owner Construct-City Reimburse Owner)

THIS AGREEMENT is entered into this day of October, 2019, by and between the
City of St. George, a Utah municipal corporation, (“CITY”), and Quality Excavation, a
Corporation, (“Owner”). City and Owner are herein collectively referred to as the “Parties.”

RECITALS

WHEREAS, Owner owns property at Desert Canyons Subdivisions, St. George, Utah (the
“Property”); and

WHEREAS, Owner is installing the waterline improvements for Desert Canyons West Waterline;
and

WHEREAS, the city desires to upsize a portion of the water line to the subdivision to
accommodate development not associated with the owners property; and

WHEREAS, City agrees to pay for the cost of materials to upsize the waterline as outlined in
exhibit “A”; and

WHEREAS, City, acting pursuant to its authority under Utah Code Annotated, Section 10-9a-101,
et. seq., and in furtherance of its land use policies, goals, objectives, ordinances, resolutions,
and regulations has determined this Agreement is in the best interest of the citizens of the City
of St. George, and, in the exercise of its legislative discretion, has elected to approve this
Agreement.

AGREEMENT

NOW THEREFORE, in consideration of the covenants contained herein, and other valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree
as follows:

s THE PROJECT. As part of the initial construction, the Owner will upsize the 12” waterline
from White Dome Drive to Southern Hills Parkway, to a 14” PVC C-900, this includes the
additional cost of all appurtenances as shown in the “WEST OFFSITE WATERLINE” plan
set, attached to this agreement.

Legal approved as to form: 12/6/2017 Page 1 of 5



10.

11.

12.

13.

causes of action, suits or judgments for death or injuries to persons or for loss of or
damage to property, arising out of or in connection with the Project to the extent that it
relates to performance of construction or injury or damage related to the acts of Owner
or its agents or assigns. In the event of any such claims made or suits filed against the
City, City shall give Owner prompt written notice. Owner agrees to defend against any
claims brought or actions filed against City, whether such claims or actions are rightfully
or wrongfully brought or filed. In case a claim should be brought or an action filed with
respect to the subject of indemnity herein, Owner agrees that City may employ
attorneys of its own selection to appear and defend the claim or action on its own
behalf at the expense of Owner. Said attorney fees shall be reasonable and subject to
review by Owner. Owner shall be responsible for all costs associated with any claim,
demand, action, suit or judgment including attorney fees for which they indemnify or
defend City.

NO WAIVER OF GOVERNMENTAL IMMUNITY. Nothing in this Agreement is intended
to, or shall be deemed to be a waiver of the City’s governmental immunity as set forth in
applicable statutory and case law.

GOVERNING LAW AND VENUE. This Agreement shall be construed according to the
laws of the State of Utah. The parties agree that jurisdiction and venue for all legal
actions, unless they involve a cause of action with mandatory federal jurisdiction, shall
be the Fifth District Court, Washington County, State of Utah. The parties further agree
that the Federal District Court for the District of Utah shall be the venue for any cause of
action with mandatory federal jurisdiction.

LEGAL FEES. Should any party default on any of the covenants or agreements contained
herein, the defaulting party shall pay all costs and expenses, including reasonable
attorney’s fee, which may arise or accrue from enforcing this Agreement or in pursuing
any remedy provided hereunder or by applicable law, whether such remedy is pursued
by filing a lawsuit or otherwise. This obligation of the defaulting party to pay costs and
expenses includes, without limitation, all costs and expenses, including reasonable
attorney’s fee including appeals and bankruptcy proceedings. If either party
commences legal action to interpret any term of this agreement, the prevailing party
shall be entitled to recover all reasonable attorneys’ fees, court costs, and any other
costs incurred in connection with such action.

NOTICES. All notices required herein, and subsequent correspondence in connection
with this agreement shall be mailed to the following:

CITY: City of St. George OWNER:  Quality Excavation, Inc.)
175 East 200 North 1472 East 3950 South
St. George, Utah 84770 St. George, Utah 84790
Attention: Kade Bringhurst Attention: Ed Burgess

Legal approved as to form: 12/6/2017 Page 3 of 5



IN WITNESS WHEREOF, the parties have executed this Agreement the day and year first
above written.

CITY: CITY OF ST. GEORGE OWNER: Quality Excavation, Inc

cd B d enr

Jonathan T. Pike, Mayor Ed Burgess (0
Attest: Approved as to form:
Christina Fernandez, City Recorder Bryan Pack, Assistant City Attorney

Legal approved as to form: 12/6/2017 Page 5 of 5



Desert Canyons West Waterline

Exhibit "A"

Upsize Cost Comparison, 12" to 14"

Unit Cost Unit Cost
Iltem Description Quantity 12" 14" Difference [Total
1{C900 Waterline 2952 LF $44.00 $58.07 $14.07| 5$41,534.64
2|Bend 7 EA $800.00| $1,000.00 $200.00 $1,400.00
3|Tee 3 EA | $1,500.00( $2,000.00 $500.00 $1,500.00
4|Cross 2 EA | $2,000.00| $2,600.00 $600.00, $1,200.00
5|Reducer 5 EA $500.00| $650.00 $150.00 $750.00
6|Valve 10 EA | $2,800.00| $3,440.00 $640.00 $6,400.00
7|HDPE waterline 525 LF $44.00 $70.00 $26.00| $13,650.00
8 Grand Total: $66,434.64
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St George Active Transportation Committee

SPIN Grant

STG ATC

SUBA

Healthy Dixie
UDOT

Bike Utah

Health Department
Five Co. AOG
Public Volunteers
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About the Event



https://youtu.be/bNjLrPjelWI

Why Main Street?

Vision & Goals

“St. George will be a place where residents
and visitors of all ages and abilities can
easily and confidently walk or ride a
bicycle for transportation and recreation.”

- From the St George Active Transportation Plan, Approved by City Council January, 2017



What are Benefits?

OVER FIHIjJINGS SUPPORT

06 6 O

BUSINESS AND LESS CRIME REDUCED EMISSIONS LESS DEPRESSION, INCREASED CIVIC
ENGAGEMENT AND
I LOWER RATES OF IMPROVED CH:LILEI?ESB%;'&SE VOLUNTEERISM
INCREASED TAX PEDESTRIAN AND AIR QUALITY
REVENUE CYCLIST INJURIES
LESS TRAFFIC, MORE

PRODUCTIVITY



For Mental Health

Suicide Consideration by Screen Time
Of students indicating amount of screen time per day
the percent indicating considering suicide in the past year.

For example, of students indicating they were on their screens less than one hour per
day, 10.4% indicated they had seriously considered suicide in the past year.

17.9%

nowdr per da 2 hours per day 3 hours per day 5 ar mane hawrs par day
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Kids Benefit




Teens Benefit







Seniors Benefit




Community Feedback

@ | drive, walk, bike

A
L7




Community Feedback

Please indicate your impression of the Bike Lane on Main

@ Highly Favorable
@ Favorable
Me I




Community Feedback

Compared to the safety of the project area prior to the bike lane
installation, do you think the current installation for bikers is:

@ More safa




Community Feedback

Compared to how the project area functioned prior to the bike lane
installation, do you think the current installation is

& More functiona
@ Equally functiona
Less functiona




Community Feedback

: 'Compared to how the project area looked prior to the installation, do you
hink the current installation is:

@ More visually appealing
@ Equally visually appealing
Less visually appealing



Things to Consider

Hire Active Transportation Manager

Future Projects (Road/Bike Lane/Ped.)

e Main Street

e 400 East

e Tabernacle

e ...Continue to implement the Active Transportation Plan



DRAFT Agenda Item Number :O 2

Request For Council Action

Date Submitted 11/12/2019 09:36 AM
Proposed City Council
11/14/2019
Date
Applicant City of St. George
Subject Canvass of the 2019 Municipal General Election.
Background State law requires the the canvassing of the General Election no later
than 14 days after the election.
Proposed Resolution Recommend approval.
Cost $
Action Taken
Requested by Christina Fernandez
File Attachments
Approved by LegalNA
Department?
Approved by City AdminNA
Services?
Approved in Budget? N/A  Amount:



St.George Municipal Facilities
Improvements

ARCHITECTS




Objectives

Provide Addition Space for Current
And Future Growth

Improve the Delivery of Municipal
Services to the Citizens of St. George

Create Functional and Safe Environment
for the City Staff and Citizens

* Increase Available Parking for the
Municipal Campus

St.George Municipal Facilities w

Improvements

ARCHITECTS



St.George Municipal Facilities
Improvements

ARCHITECTS



Phase 1A

E911 Communication Center Relocation

St.George Municipal Facilities w

Improvements

ARCHITECTS
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¢ - St.George Municipal Facilities
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St.George Municipal Facilities
Improvements




Anticipated Schedule:

Contractor Bidding Nov. 29 — Dec. 11
Start of Construction Jan 6
Project Completion July 6

St.George Municipal Facilities w

Improvements

ARCHITECTS



Phase 1B

Parking Expansion

St.George Municipal Facilities
Improvements




St.George Municipal Facilities
Improvements




St.George Municipal Facilities
Improvements




Anticipated Schedule:

Submitting for Permit Review Nov. 20

(Due to the Impact of Holidays on Bidding and Constr.)

Contractor Bidding Jan. 2nd —22nd

Start of Construction Jan. 29th

Project Completion May - June
St.George Municipal Facilities

Improvements

ARCHITECTS



Phase 2

City Hall Expansion and Remodel

St.George Municipal Facilities
Improvements
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ARCHITECTS



Bl oeveLOPMENT SERVICES
[l pusLc FuncTiONS

[l PuBLIC WORKS
| | sTAFF FUNCTIONS

QU
'71'\

L L -
< St.George Municipal Facilities
C Improvements

ARCHITECTS



Anticipated Schedule:

Contractor Prequalification Feb.

Permit Review Feb. 26t

Contractor Bidding March 18t — Apr. 8t
Start of Construction Apr. 15t

St.George Municipal Facilities w

Improvements

ARCHITECTS



Phase 3

Police Headquarters Expansion and Remodel

St.George Municipal Facilities w

Improvements

ARCHITECTS



St.George Municipal Facilities
Improvements

ARCHITECTS
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Anticipated Schedule:

Contractor Prequalification May
Permit Review May
Contractor Bidding May - June
Start of Construction June - July
Municipal Facilities
St.George P

Improvements

ﬁ

ARCHITECTS



DRAFT

Agenda ltem Number : O 4

Request For Council Action

Date Submitted
Proposed City Council

Date

Applicant

Subject

Background

Proposed Resolution

Cost

Action Taken

Requested by

File Attachments
Approved by Legal

Department?

09/13/2019 12:07 PM
11/14/2019

City of St. George

Consider and approve a resolution authorizing and approving the
execution and delivery of a master lease agreement, by and between the
city and the Municipal Building Authority (MBA) of the City of St. George
authorizing the execution and delivery of ground lease agreement;
authorizing the issuance and sale by the authority of not more than
$15,000,000 aggregate principal amount of lease revenue bonds, series
2020 (the bonds); authorizing the execution by the MBA of a general
indenture, a first supplemental indenture, security documents, and other
documents necessary for the issuance of the bonds; authorizing the
taking of all other actions necessary for the consummation of the
transactions contemplated by this resolution; and related matters.

This resolution, agreements, and indentures are the documents which
outline the parameters and provide the authority for the City and the MBA
to issue bonds to fund the City Offices and Police Building Headquarters
remodeling and expansion projects. The bonds parameters are 1) bond
limited to $15 million, 2) term no more than 25 years, 3) interest rate no to
exceed 5%, and 4) bonds not to be sold at less than 97% of principal
amount. (The City is currently approved for a CIB 20-year CIB Bond at
2.5% rate.)

Approval of the Resolution is recommended.

$

Deanna Brklacich

No

Approved by City Admin
pp y City Yes

Services?
Approved in Budget?

Yes Amount: 15,000,000






GENERAL INDENTURE OF TRUST

Dated as of , 2020

between

MUNICIPAL BUILDING AUTHORITY
OF THE CITY OF ST. GEORGE, UTAH

and

as Trustee

Municipal Building Authority
of the City of St. George, Utah
Lease Revenue Bonds
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GENERAL INDENTURE OF TRUST

THIS GENERAL INDENTURE OF TRUST dated as of , 2020
(the “General Indenture”), between the MUNICIPAL BUILDING AUTHORITY OF THE
CITY OF ST. GEORGE, UTAH, a nonprofit corporation duly organized and existing under
the laws of the State of Utah (the “Authority”), and , a
national banking association organized under the laws of the United States with its
principal office located in Salt Lake City, Utah as trustee (the “Trustee”):

WITNESSETH:

WHEREAS, the City Council (the “City Council”) of the City of St. George, Utah
(the “City”) has organized the Authority solely for the purpose of (a) accomplishing the
public purposes for which the City exists by acquiring, constructing, improving or
extending any improvements, facilities or properties (whether real or personal) and
appurtenances to them which the City is authorized or permitted by law to acquire,
including, but not limited to, public buildings or other structures of every nature or any
joint or partial interest in the same, which improvements, facilities, properties and
appurtenances need not be situated within the boundaries of the City (collectively, the
“Projects”) and (b) financing or refinancing the costs of such Projects on behalf of the City
in accordance with the procedures and subject to the limitations of the Local Building
Authority Act, Title 17D, Chapter 2, Utah Code Annotated 1953, as amended, the Local
Government Bonding Act, Title 11, Chapter 14, Utah Code Annotated 1953, as amended,
and the Utah Refunding Bond Act, Title 11, Chapter 27, Utah Code Annotated 1953, as
amended (collectively, the “Act”), including, but not limited to, the costs of refunding and
retiring existing obligations, funding debt service reserves, and paying issuance expenses
to be incurred in connection with the issuance and sale of the Bonds herein authorized and
defined; and

WHEREAS, the Act provides that the Authority may issue and sell its Bonds for
the purposes described above; and

WHEREAS, the Bonds shall be secured by a pledge and assignment of certain base
rentals (the “Base Rentals”) received by the Authority under that certain Master Lease
Agreement dated as of even date herewith between the Authority, as lessor, and the City,
as lessee (the “Master Lease™), and a purchase option price (the “Purchase Option Price”),
if paid by the City, with respect to a Project under the Master Lease and will be further
secured by the Security Documents (as defined herein); and

WHEREAS, pursuant to the Master Lease, the Authority has agreed to acquire,
construct, improve and equip or to refinance one or more Projects and to lease the same to
the City upon the terms and conditions set forth in the Master Lease; and

WHEREAS, pursuant to the provisions of a resolution of the City adopted on
November 14, 2019 (the “City Resolution”), the City has authorized and approved the
execution of the Master Lease and has authorized and approved certain actions to be taken
by the Authority in connection with the financing or refinancing of the acquisition,



construction, improvement and equipping (as applicable) of a Project or Projects,
including, among other things, the execution, delivery and performance of this General
Indenture and the issuance of the Bonds hereunder; and

WHEREAS, pursuant to the provisions of a resolution of the Authority adopted on
November 14, 2019 (the “Authority Resolution™), the governing board of the Authority
(the “Governing Board™) has authorized, approved and directed the execution of the Master
Lease and this General Indenture and has authorized and approved certain actions to be
taken by the Authority in connection with the financing or refinancing of the acquisition,
construction, improvement and equipping (as applicable) of a Project or Projects, including
the issuance of the Bonds hereunder; and

WHEREAS, the Authority has determined that the Bonds shall be secured by this
Indenture (as hereinafter defined) and as provided herein and has ascertained and
determined that the provisions herein contained for protecting and enforcing the rights and
remedies of the registered owners of such Bonds are reasonable, proper and in accordance
with law, and that this Indenture is necessary to the performance of its duties and the
execution of its powers under law, and does deem and determine all of the provisions herein
contained to be reasonable and proper for the security of the registered owners of the
Bonds; and

WHEREAS, all acts and things required by law and by the articles of incorporation
and bylaws of the Authority necessary to make this Indenture a valid and binding trust
instrument for the security of all Bonds duly issued hereunder have been done and
performed and the execution and delivery of this Indenture have been in all respects duly
authorized; and

WHEREAS, the Trustee has accepted the trust created and established by this
Indenture and in evidence thereof has joined in the execution hereof.

NOW, THEREFORE, THIS GENERAL INDENTURE OF TRUST
WITNESSETH:

GRANTING CLAUSES

That the Authority, in consideration of the premises and the acceptance of the
Trustee of the trusts hereby created and of the purchase and acceptance of the Bonds by
the Bondholders thereof, and of the sum of One Dollar, lawful money of the United States
of America, to it duly paid by the Trustee at or before the execution and delivery of these
presents, and for other good and valuable consideration, the receipt of which is hereby
acknowledged, in order to secure the payment of the principal of and premium, if any, and
interest on the Bonds according to their tenor and effect and to secure the performance and
observance by the Authority of all the covenants expressed or implied herein and in the
Bonds, does hereby grant, bargain, sell, convey, assign and pledge, and does hereby grant
a security interest in, the following properties, rights, interests and privileges (collectively,
the “Trust Estate”) to the Trustee, and its successors in trust and assigns forever, for the
securing of the performance of the obligations of the Authority hereinafter set forth:
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GRANTING CLAUSE FIRST

The Authority’s interest in the Projects, and any other interest, easements, licenses,
rights and interests in real property hereafter acquired by the Authority for use in
connection with the Projects, together with all additions thereto and substitutions thereof,
subject to the Permitted Encumbrances.

GRANTING CLAUSE SECOND

The improvements made as part or all of the Projects and all substitutions or
replacements thereof and in general all property acquired by the Authority with the
proceeds of the Bonds issued under and secured by this Indenture and substitutions and
replacements thereof and any other property which under the terms of the Master Lease is
to become the property of the Authority or be subjected to the lien of this Indenture or the
Security Documents, subject to Permitted Encumbrances.

GRANTING CLAUSE THIRD

The equipment constituting a part of the Projects and any other interest in personal
property hereafter acquired by the Authority for use in connection with the Projects,
together with all additions thereto and replacements, renewals and substitutions therefor.

GRANTING CLAUSE FOURTH

The Master Lease, including all extensions and renewals of the term thereof, if any,
the present and continuing right to make claim for, collect, receive and receipt for any of
the Base Rentals, Additional Rentals, Purchase Option Price, if paid by the City, as
applicable, with respect to a Project or Projects, sums, amounts, income, revenues, issues
and profits and any other sums of money payable or receivable under the Master Lease
with respect to the Projects for deposit with the Trustee under this Indenture (except for
amounts payable under Sections 6.3(d), 6.3(j), 13.3 and 14.5 thereof), to bring actions and
proceedings thereunder or for the enforcement thereof, and to do any and all things which
the Authority under the Master Lease or any lessor under the Master Lease is or may
become entitled to.

GRANTING CLAUSE FIFTH

All moneys and securities from time to time held by the Trustee under the terms of
this Indenture (except for moneys deposited with or paid to the Trustee for the payment of
Bonds not then deemed Outstanding under the Indenture) and any and all other real or
personal property of every name and nature from time to time hereafter by delivery or by
writing of any kind conveyed, mortgaged, pledged, assigned or transferred, as and for
additional security hereunder by the Authority or by anyone on its behalf, or with its written
consent, to 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 thereof.
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TO HAVE AND TO HOLD all and singular the Trust Estate, whether now owned
or hereafter acquired, unto Trustee and its respective successors in said Trust and assigns
forever;

IN TRUST NEVERTHELESS, upon the terms, conditions and trusts herein set
forth for the equal and proportionate benefit, security and protection of all present and
future Bondholders, from time to time, 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 of
the other Bonds, except as expressly provided therein, and for all Security Instrument
Issuers and second, for the equal and proportionate benefit, security and protection of all
Reserve Instrument Providers;

PROVIDED, HOWEVER, that if the Authority, its successors or assigns shall well
and truly pay, or cause to be paid, the principal of and premium (including any make-whole
additional payments), if any, and interest on the Bonds due or to become due thereon, at
the times and in the manner mentioned in the Bonds, the Security Instrument Repayment
Obligations and all Reserve Instrument Repayment Obligations according to the true intent
and meaning thereof, and shall cause the payments to be made on the Bonds as required
under Article 1V hereof, or shall provide, as permitted hereby, for the payment thereof by
depositing with the Trustee the entire amount due or to become due thereon (as provided
in Article VIII hereof), and shall well and truly cause to be kept, performed and observed
all of its covenants and conditions pursuant to the terms of this Indenture, and shall pay or
cause to be paid to the Trustee all sums of money due or to become due to it in accordance
with the terms and provisions hereof, then upon the final payment thereof this Indenture
and the rights hereby granted shall cease, terminate and be void; otherwise this Indenture
shall be and remain in full force and effect.

THIS GENERAL INDENTURE OF TRUST 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 and interests, including, without
limitation, the Base Rentals, Additional Rentals, Purchase Option Price, if paid by the City,
with respect to a Project or Projects and other amounts hereby assigned and pledged are to
be dealt with and disposed of under, upon and subject to the terms, conditions, stipulations,
covenants, agreements, trusts, uses and purposes as herein expressed, and the Authority
has agreed and covenanted, and does hereby agree and covenant with Trustee and with the
respective Bondholders, Security Instrument Issuers and Reserve Instrument Providers as
follows (subject, however, to the provisions of Section 2.3 hereof):
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ARTICLE |

DEFINITIONS

Section 1.1.  Definitions. All terms defined in Article I of the Master Lease shall
have the same meaning in the Indenture unless otherwise indicated. In addition, unless the
context otherwise requires, the terms defined in the recitals to this General Indenture set
forth above and in this Article | shall, for all purposes of the Indenture and the Master
Lease, have the meaning herein specified.

“Additional Bonds” means all Bonds (other than the Initial Bonds) issued under the
Indenture pursuant to Section 2.14 hereof.

“Authority Representative” means the Chair/President or Secretary-Treasurer of
the Authority, and any other person or persons at any time designated to act on behalf of
the Authority for purposes of performing any act on behalf of the Authority with respect to
a Project by a written certificate furnished to the City and the Trustee containing the
specimen signature of such person or persons and signed on behalf of the Authority by any
duly authorized officer of the Authority. Such certificate may designate an alternate or
alternates. The Authority Representative may be an officer or employee of the Authority
or the City.

“Base Rentals” means that portion of the rentals payable under the Master Lease
which is pledged to the payment of debt service on the Bonds and to the replenishment of
the Debt Service Reserve Fund under the Indenture.

“Bond Documents” means the Master Lease, the Security Documents and the
Indenture.

“Bond Fund” means Municipal Building Authority of the City of St. George, Utah,
Bond Fund established under Section 5.2 hereof.

“Bond Registrar” means the Trustee (or other party designated as Registrar by
Supplemental Indenture), appointed as the initial registrar for the Bonds pursuant to Section
2.8 hereof, and any additional or successor registrar appointed pursuant hereto.

“Bondholder,” “Holder,” “Owner” or “Registered Owner” means the person or
persons in whose name or names a Bond shall be registered on the books of the Authority
kept for that purpose in accordance with provisions of the Indenture.

“Bonds” means (i) the Initial Bonds, (ii) any Refunding Bonds issued pursuant to
Section 2.13 hereof and (iii) any Additional Bonds issued pursuant to Section 2.14 hereof.

“Chair/President” means the Chair/President (including any acting Chair/President)
of the Authority.

“Code” means the Internal Revenue Code of 1986, as amended.
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“Construction Fund” means Municipal Building Authority of the City of St.
George, Utah, Construction Fund established under Section 5.5 hereof.

“City Representative” means the Mayor, City Manager or any other person at any
time designated to act on behalf of the City for purposes of performing any act with respect
to a Project by a written certificate furnished to the Authority and the Trustee containing
the specimen signature of such person and signed on behalf of the City by the Mayor, the
City Manager or any duly authorized officer thereof. Such certificate may designate an
alternate or alternates. The City Representative may be an officer or employee of the
Authority or the City.

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

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

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

“Debt Service Reserve Fund” means the Municipal Building Authority of the City
of St. George, Utah, Debt Service Reserve Fund established under Section 5.4 hereof for
the purpose of securing payment of Bonds issued under this Indenture.

“Debt Service Reserve Requirement” means with respect to each Series of Bonds
issued pursuant to this Indenture, unless otherwise provided in the related Supplemental
Indentures, an amount equal to the least of (i) 10% of the proceeds of such Series of Bonds
determined on the basis of original principal amount (unless original issue premium or
original issue discount exceeds 2% of original principal, then determined on the basis of
initial purchase price to the public), (ii) the maximum annual debt service during any year
for such Series of Bonds or (iii) 125% of the average annual debt service for such Series
of Bonds; provided, however, that in the event any Series of Refunding Bonds is issued to
refund only a portion and not all of the then Outstanding Bonds of any Series issued
pursuant to this Indenture (the “Prior Bonds”), then the portion of such Series of Prior
Bonds that remain Outstanding immediately after the issuance of such Refunding Bonds
and the portion of such Refunding Bonds that is allocable to the refunding of such Series
of Prior Bonds may be combined and treated as a single Series for purpose of determining
the Debt Service Reserve Requirement relating to such combined Series and the resulting
requirement shall be allocated among the two Series pro rata based upon the total principal
amount remaining Outstanding for each Series. The Debt Service Reserve Requirement
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may be funded by proceeds from the sale of such Series of Bonds, a cash contribution of
the City, by a Reserve Instrument as herein provided or, if provided in the related
Supplemental Indenture, may be accumulated over time. Each account of the Debt Service
Reserve Fund shall only be used with respect to the related Series of Bonds.

“Direct Obligations” means direct noncallable obligations of (including obligations
issued or held in book-entry form on the books of) the Department of the Treasury of the
United States of America, obligations unconditionally guaranteed as to principal and
interest by the United States of America and evidences of ownership interests in such direct
or unconditionally guaranteed obligations.

“Direct Payments” means the interest subsidy payments received by the Authority
from the Internal Revenue Service pursuant to Section 6431 and 1400U-2 of the Code or
other similar programs (with respect to Bonds issued hereunder).

“Event of Default” means any occurrence or event specified in and defined by
Section 9.1 hereof.

“General Indenture” means this General Indenture of Trust, by and between the
Authority and the Trustee.

“Indenture” means this General Indenture and any Supplemental Indentures entered
into in compliance with the provisions of Article XI.

“Initial Bonds” means the first Series of Bonds issued under the Indenture.

“Interest Payment Date” means the stated payment date of an instaliment of interest
on the Bonds.

“Investment Obligations” means any of the following securities:
() Direct Obligations;

(i) Obligations of any of the following federal agencies which
obligations represent full faith and credit obligations of the United States of
America: the Export-Import Bank of the United States; the Government National
Mortgage Association; the Federal Financing Bank; the Farmer’s Home
Administration; the Federal Housing Administration; the Maritime Administration:
General Services Administration, Small Business Administration; or the
Department of Housing and Urban Development (PHA’s);

(iii)  Money market funds rated at the time of purchase “AAAmM” or
“AAAM-G” or better by S&P, including money market funds from which the
Trustee or its affiliates receive fees for investment, advisory or other services to the
fund;
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(iv)  Commercial paper which is rated at the time of purchase in the
single highest classification, P-1 by Moody’s or A-1+ by S&P, and which matures
not more than 270 days after the date of purchase;

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

(vi)  U.S. dollar denominated deposit accounts, federal funds and
banker’s acceptances with domestic commercial banks which have a rating on their
short term certificates of deposit on the date of purchase of “A-1" or “A-1+" by
S&P and “P-1” by Moody’s and maturing no more than 360 days after the date of
purchase (ratings on holding companies are not considered as the rating of the
bank);

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

(viii) Any investments or securities permitted for investment of public
funds under the State Money Management Act of 1974, Title 51, Chapter 7, Utah
Code Annotated 1953, as amended.

“Master Lease” means the Master Lease Agreement dated as of even date herewith
by and between the Authority, as lessor and the City, as lessee and any amendments and
supplements thereto entered into in accordance with Article XII hereof.

“Moody’s” means Moody’s Investors Service, its successors and assigns, and, if
such corporation 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 Authority.

“Qutstanding” or “Bonds Outstanding” means all Bonds which have been
authenticated and delivered by the Trustee under the Indenture, except:

@) Bonds delivered to the Trustee for cancellation, whether after
purchase in the open market or because of payment at, or redemption prior to,
maturity;

(b) Bonds in lieu of which others have been authenticated under
Sections 2.6, 2.7, and 2.12 hereof; and

(© Bonds deemed paid under Article V111 of this General Indenture.

“Paying Agent” means the Trustee, appointed as the initial paying agent for the
Bonds pursuant to Section 2.8 hereof, and any additional or successor paying agent
appointed pursuant hereto.
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“Project” or “Projects” means collectively each Project identified in a Supplemental
Indenture to be financed or refinanced with a Series of Bonds issued under the Indenture.

“Rebatable Arbitrage” shall mean with respect to any Series of Bonds the amount
(determinable as of each Rebate Calculation Date) of rebatable arbitrage payable to the
United States at the times and in the amounts specified in Section 148(f)(3) of the Code
and Section 1.148-3 of the Regulations.

“Rebate Calculation Date” means, with respect to each Series of Tax-Exempt
Bonds, the Interest Payment Date next preceding the fifth anniversary of the issue date of
such Series of Tax-Exempt Bonds, each fifth anniversary of the initial Rebate Calculation
Date for such Series of Tax-Exempt Bonds, and the date of retirement of the last Tax-
Exempt Bond of such Series.

“Rebate Fund” means Municipal Building Authority of the City of St. George,
Utah, Rebate Fund established by Section 5.6 hereof.

“Recovery Zone Bonds” means interest subsidy bonds issuable by the Authority
under Sections 1400U-2 and 6431 of the Code and a “qualified bond” under Section
1400U-2(a) of the Code or such other tax credit bonds of substantially similar nature which
may be hereafter authorized.

“Refunding Bonds” means all Bonds (other than the Initial Bonds) issued pursuant
to Section 2.13 hereof.

“Regular Record Date” means the fifteenth day (whether or not a Business Day)
next preceding each Interest Payment Date.

“Regulations” and all references thereto shall mean and include applicable final,
proposed and temporary United States Treasury Regulations, promulgated with respect to
Sections 103 and 141 through 150 of the Code, including all amendments thereto made
hereafter.

“Required Rebate Deposit” means, with respect to any Series of Tax-Exempt Bonds
an amount determinable as of each Rebate Calculation Date, which when added to amounts
then on deposit in the Rebate Fund with respect to such Series of Bonds, if any, equals the
aggregate amount of Rebatable Arbitrage for such Series of Bonds less the amount of
Rebatable Arbitrage theretofore paid to the United States with respect to such Series of
Bonds, if any.

“Reserve Instrument” means a device or instrument issued by a Reserve Instrument
Provider to satisfy all or any portion of the Debt Service Reserve Requirement. The term
“Reserve Instrument” includes, by way of example and not of limitation, letters of credit,
bond insurance policies, surety bonds, standby bond purchase agreements, lines of credit
and other devices.
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“Reserve Instrument Agreement” means any agreement entered into by the
Authority and a Reserve Instrument Provider pursuant to a Supplemental Indenture and
providing for the issuance by such Reserve Instrument Provider of a Reserve Instrument.

“Reserve Instrument Costs” means all fees, premiums, expenses and similar costs,
other than Reserve Instrument Repayment Obligations, required to be paid to a Reserve
Instrument Provider pursuant to a Reserve Instrument Agreement.

“Reserve Instrument Coverage” means, as of any date of calculation, the aggregate
amount available to be paid to the Trustee pursuant hereto under all Reserve Instruments.

“Reserve Instrument Fund” means the Municipal Building Authority of the City of
St. George, Utah Reserve Instrument Fund created in Section 5.18 of this General Indenture
to be held by the Trustee and administered pursuant to Section 5.19 of this General
Indenture.

“Reserve Instrument Limit” means, as of any date of calculation and with respect
to any Reserve Instrument, the maximum aggregate amount available to be paid under such
Reserve Instrument into an account in the Debt Service Reserve Fund assuming for
purposes of such calculation that the amount initially available under each Reserve
Instrument has not been reduced or that the amount initially available under each Reserve
Instrument has only been reduced as a result of the reduction of the Debt Service Reserve
Requirement.

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

“Reserve Instrument Repayment Obligations” means, as of any date of calculation
and with respect to any Reserve Instrument Agreement, those outstanding amounts payable
by the Authority under such Reserve Instrument Agreement to repay the Reserve
Instrument Provider for payments previously made by it pursuant to a Reserve Instrument.
There shall not be included in the calculation of Reserve Instrument Repayment
Obligations any Reserve Instrument Costs.

“S&P” means S&P Global Ratings, its successors and assigns, and, if such entity
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
Authority.

“Secretary-Treasurer” means the Secretary-Treasurer (including any deputy or
acting Secretary-Treasurer) of the Authority.

“Security Documents” means collectively the security documents described in each
Supplemental Indenture.

“Security Instrument” means an instrument or other device issued by a Security
Instrument Issuer to pay, or to provide security or liquidity for, a Series of Bonds. The

10
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term “Security Instrument” includes, by way of example and not of limitation, letters of
credit, bond insurance policies, standby bond purchase agreements, lines of credit and other
security instruments and credit enhancement or liquidity devices (but does not include a
Reserve Instrument); provided, however, that no such device or instrument shall be a
“Security Instrument” for purposes of this Indenture unless specifically so designated in a
Supplemental Indenture authorizing the use of such device or instrument.

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

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

“Security Instrument Issuer” means any bank or other financial institution,
insurance company, Surety Company or other institution issuing a Security Instrument.

“Security Instrument Repayment Obligations” means, as of any date of calculation
and with respect to any Security Instrument Agreement, any outstanding amounts payable
by the Authority under the Security Instrument Agreement or the Supplemental Indenture
authorizing the use of such Security Instrument to repay the Security Instrument Issuer for
payments previously or concurrently made by the Security Instrument Issuer pursuant to a
Security Instrument. There shall not be included in the calculation of the amount of
Security Instrument Repayment Obligations any Security Instrument Costs.

“Serial Bonds” means those Bonds other than Term Bonds.

“Series” means all of the Bonds authenticated and delivered on original issuance
and identified pursuant to the Supplemental Indenture authorizing such Bonds as a separate
Series of Bonds, and any Bonds thereafter authenticated and delivered in lieu thereof or in
substitution therefor.

“Sinking Fund Account” means Municipal Building Authority of the City of St.
George, Utah, Sinking Fund Account of the Bond Fund established by Section 5.3 hereof.

“Sinking Fund Installment” means the amount of money which is required to be
deposited into the Sinking Fund Account in each year as specified in the Supplemental
Indenture authorizing Term Bonds for the retirement of such Term Bonds (whether at
maturity or by redemption), and including the redemption premium, if any.

“Special Record Date” means such date as may be fixed for the payment of
defaulted interest on the Bonds in accordance with this General Indenture.
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“State” means the State of Utah.

“Supplemental Indenture” means any indenture between the Authority and the
Trustee entered into pursuant to and in compliance with the provisions of Article X1 hereof.

“Tax Credit Bonds” means the interest subsidy bonds issuable by the Authority
under Sections 54AA and 6431 of the Code and a “qualified bond” under Section
54AA(g)(2) of the Code or such other tax credit bonds of substantially similar nature which
may be hereafter authorized.

“Tax-Exempt Bonds” means Bonds the interest on which is intended to be
excludable from gross income for federal income tax purposes.

“Term Bonds” means the Bonds which shall be subject to retirement by operation
of mandatory sinking fund payments or redemptions from the Sinking Fund Account.

“Trust Estate” means the property conveyed to the Trustee pursuant to the Granting
Clauses hereof.

“Trustee” means , @ national banking association
and its successors and any association resulting from or surviving any consolidation or
merger to which it or its successors may be a party and any successor trustee at the time
serving as successor trustee under the Indenture.

Section 1.2.  Indenture to Constitute Contract. In consideration of the purchase
and acceptance from time to time of any and all of the Bonds authorized to be issued
hereunder by the Registered Owners thereof, and the issuance from time to time of any and
all Reserve Instruments by Reserve Instrument Providers and all Security Instruments by
Security Instrument Issuers pursuant hereto, this General Indenture shall be deemed to be
and shall constitute a contract between the Authority and the Owners from time to time of
the Bonds; the Security Instrument Issuers and the Reserve Instrument Providers, and the
pledge made in this General Indenture and the covenants and agreements herein set forth
to be performed by or on behalf of the Authority shall be for FIRST, 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 authentication and delivery 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 permitted by this General Indenture, and SECOND, for
the equal benefit, protection and security of the Reserve Instrument Providers of any and
all of the Reserve Instruments which, regardless of the time or times of their issuance,
delivery or termination, shall be of equal rank without preference, priority or distinction of
any Reserve Instrument over any other thereof.

Section 1.3.  Construction. This General Indenture, except where the context by
clear implication herein otherwise requires, shall be construed as follows:

@) The terms “hereby,” “hereof,” “herein,” “hereto,” “hereunder,” and
any similar terms used in this General Indenture shall refer to this General Indenture
in its entirety unless the context clearly indicates otherwise.
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(b) Words in the singular number include the plural, and words in the
plural include the singular.

(©) Words in the masculine gender include the feminine and the neuter,
and when the sense so indicates, words of the neuter gender refer to any gender.

(d) Articles, sections, subsections, paragraphs and subparagraphs
mentioned by number, letter, or otherwise, correspond to the respective articles,
sections, subsections, paragraphs and subparagraphs hereof so numbered or
otherwise so designated.

(e) The titles or leadlines applied to articles, sections and subsections
herein are inserted only as a matter of convenience and ease in reference and in no
way define, limit or describe the scope or intent of any provisions of this General
Indenture.
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ARTICLE II

TERMS AND PROVISIONS OF BONDS;
ADDITIONAL BONDS AND REFUNDING BONDS

Section 2.1.  Authorization of Bonds. There is hereby created for issuance
hereunder an issue of Bonds which may, if and when authorized by Supplemental
Indenture, be issued in one or more separate Series. Each Series of Bonds shall be
authorized by a Supplemental Indenture, which shall state the purpose or purposes for
which each such Series of Bonds is being issued. The aggregate principal amount of Bonds
which may be issued shall not be limited except as provided herein or as may be limited
by law provided that the aggregate principal amount of Bonds of each such Series shall not
exceed the amount specified in the Supplemental Indenture authorizing each such Series
of Bonds.

Section 2.2.  Description of Bonds; Payment.

@) The Bonds of each Series issued under the provisions hereof may be
issued only as registered bonds. Unless otherwise specified in the Supplemental
Indenture authorizing such Series of Bonds, Bonds of each Series shall be in the
denomination of Five Thousand Dollars ($5,000) each or any integral multiple
thereof, shall be numbered consecutively from R-1 upwards and if applicable shall
bear interest payable as specified in each Supplemental Indenture.

(b) The Bonds of each Series issued hereunder shall be dated, shall bear
interest calculated on the basis of a 360-day year consisting of twelve 30-day
months (unless otherwise specified by Supplemental Indenture) at a rate or rates
not exceeding the maximum rate permitted by law on the date of initial issuance of
Bonds of such Series, and be payable on the days, shall be stated to mature on the
days and in the years and shall be subject to redemption prior to their respective
maturities, all as set forth in the Supplemental Indenture authorizing such Series of
Bonds. The Bonds of each Series shall, unless otherwise provided by a
Supplemental Indenture, be designated “Municipal Building Authority of the City
of St. George, Utah [Taxable] Lease Revenue [Refunding] Bonds, Series ____,”in
each case inserting the year in which the Bonds are issued and an identifying Series
letter, a project designation or other description (if applicable).

(© Both the principal of and the interest on the Bonds shall be payable
in any coin or currency of the United States of America, as at the respective time
of payment, shall be legal tender for payment of public and private debts. Payment
of the interest on any Bond shall be made to the person appearing on the Bond
registration books of the Bond Registrar hereinafter provided for as the Registered
Owner thereof by check or draft mailed to the Registered Owner at his address as
it appears on such registration books or to owners of $1,000,000 or more in
aggregate principal amount of Bonds (or owners of 100% of any Series then
Outstanding) by wire transfer to a bank account within the United States designated
by the Registered Owner in written instructions furnished to the Trustee. The
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interest on Bonds so payable, and punctually paid and duly provided for, on any
Interest Payment Date will be paid to the person who is the Registered Owner
thereof at the close of business on the Regular Record Date for such interest. Any
such interest not so punctually paid or duly provided for shall forthwith cease to be
payable to the registered owner of any Bond on such Regular Record Date, and may
be paid to the person who is the Registered Owner thereof at the close of business
on a Special Record Date for the payment of such defaulted interest to be fixed by
the Trustee, notice thereof to be given to such Registered Owner not less than ten
days prior to such Special Record Date. The principal of and premium, if any, on
Bonds are payable upon presentation and surrender thereof at the principal
corporate trust office of the Trustee as Paying Agent, except as otherwise provided
by Supplemental Indenture. 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
S0 paid.

(d) The Bonds of each Series may contain or have endorsed thereon
such provisions, specifications and descriptive words not inconsistent with the
provisions hereof as may be necessary or desirable to comply with custom, the rules
of any securities exchange or commission or brokerage board or otherwise, as may
be specified in the Supplemental Indenture authorizing such Series of Bonds.

Section 2.3.  Execution; Limited Obligation. The Bonds shall be executed on
behalf of the Authority with the manual or official facsimile signature of its
Chair/President, countersigned with the manual or official facsimile signature of the
Secretary-Treasurer, and shall have impressed or imprinted thereon the corporate seal or
facsimile thereof of the Authority. In case any officer, the facsimile of whose signature
shall appear on the Bonds, shall cease to be such officer before the delivery of such Bonds,
such facsimile shall nevertheless be valid and sufficient for all purposes, the same as if
such officer had remained in office until delivery.

The Bonds shall not be general obligations but shall be special, limited obligations
of the Authority payable solely out of and to the extent available from the Base Rentals,
and, if paid by the City, the Purchase Option Price under the Master Lease and other
amounts derived from the leasing of the Projects (except to the extent paid out of moneys
attributable to the proceeds derived from the sale of the Bonds or to income from the
temporary investment thereof and, under certain circumstances, to moneys held in funds or
accounts by the Trustee, to Net Proceeds from insurance policies, performance bonds,
condemnation awards and liquidation proceeds with respect to the Projects and from Direct
Payments) and shall be a valid claim of the respective Bondholders thereof only against
the Bond Fund, the Debt Service Reserve Fund and other moneys held by the Trustee and
the Base Rentals, and other amounts derived from the leasing of the Projects under the
Master Lease, which Base Rentals and other amounts are hereby pledged, assigned and
otherwise secured for the equal and ratable payment of the Bonds and shall be used for no
other purpose than to pay the principal of, premium, if any, and interest on the Bonds
(including any make whole interest payments or redemption premiums on any Bonds),
except as may be otherwise expressly authorized in the Indenture or in the Master Lease.
The Authority shall not be obligated to pay the principal of such Bonds or the interest
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thereon or other costs incident thereto except from the moneys pledged therefor under the
Indenture. The Bonds and the interest thereon shall never constitute an indebtedness of the
City within the meaning of any constitutional limitation or statutory provision and shall not
constitute or give rise to a pecuniary liability of the City or a charge against the general
credit or taxing power of the City. Neither the City, nor the Authority on its behalf, has
pledged the credit of the City to the payment of the Bonds, the interest thereon or amounts
due or to become due under the Master Lease. The City shall not be obligated to
appropriate Funds for the purpose of paying Base Rentals, Additional Rentals or the
Purchase Option Price under the Master Lease, and no judgment may be entered against
the City in the event of an insufficiency of moneys to pay the principal of, premium, if any,
and interest on the Bonds. The payment obligations of the City under the Master Lease are
subject to annual renewal and will be terminated upon the occurrence of an Event of
Nonappropriation. In such event, all payments from the City under the Master Lease will
terminate, and the Bonds and the interest thereon will be payable solely from and to the
extent of such moneys, if any, as may be held by the Trustee under the Indenture (except
amounts held for the payment of Bonds not deemed Outstanding) and, subject to the
provisions of Article IX hereof, any moneys made available from a liquidation of the
Authority’s interest in the Projects financed with the Bonds subsequent to foreclosure of
the lien of the Indenture and the Security Documents. No deficiency judgment subsequent
to foreclosure of the lien of the Indenture and the Security Documents may be entered
against the City or the Authority, and no breach of any provision of the Master Lease, the
Security Documents or the Indenture shall impose any general obligation or liability upon
or a charge against the City, the Authority or upon the general credit or taxing powers of
the City. Except as expressly provided in the Master Lease, no judgment requiring a
payment of money may be entered against the City under the Master Lease.

The provisions of this Section relating to the execution of Bonds may be modified
as they apply to the Bonds of any Series by the Supplemental Indenture authorizing such
Series of Bonds.

Section 2.4.  Authentication and Delivery of Bonds.

@) The Authority shall deliver executed Bonds of each Series to the
Trustee for authentication. Subject to the satisfaction of the conditions for
authentication of Bonds set forth herein, the Trustee shall authenticate such Bonds,
and deliver them upon the order of the Authority to the purchasers thereof upon the
payment by the purchasers to the Trustee for the account of the Authority of the
purchase price therefor. Delivery by the Trustee shall be full acquittal to the
purchasers for the purchase price of such Bonds, and such purchasers shall be under
no obligation to see to the application thereof. The proceeds of the sale of such
Bonds shall, however, be disposed of only as provided in this General Indenture,
the Master Lease, and the Supplemental Indenture executed in connection
therewith.

(b) No Bond shall be valid or obligatory for any purpose or entitled to
any security or benefit hereunder, unless and until a certificate of authentication on
such Bond substantially in the form set forth in the Supplemental Indenture

16

4833-5735-4660, v. 2



authorizing such Bond shall have been duly executed by the Trustee, and such
executed certificate of the Trustee upon any such Bond shall be conclusive evidence
that such Bond has been authenticated and delivered hereunder. The Trustee’s
certificate of authentication on any Bond shall be deemed to have been executed by
it if signed by an authorized officer of the Trustee, but it shall not be necessary that
the same officer sign the certificate of authentication on all of the Bonds issued
hereunder.

(c) Prior to the authentication by the Trustee of each Series of Bonds
there shall have been filed with the Trustee:

Q) A copy, duly certified by the Secretary-Treasurer of the
Authority of the resolution of the Authority and a copy, duly certified by
the City Recorder, of the resolution of the City, each approving the
execution and delivery of the instruments specified in Subparagraphs (ii)
and (iii) below and the execution and delivery of such Series of Bonds,
together with a certificate, dated as of the date of authentication of such
Series of Bonds, of the Secretary-Treasurer and the City Recorder,
respectively, that such proceedings are still in force and effect without
amendments except as shown in such proceedings;

(i) A copy, duly certified by the Secretary-Treasurer of the
Authority, of (a) this General Indenture (to the extent not theretofore so
filed) and the Supplemental Indenture authorizing such Series of Bonds and
(b) the Master Lease (to the extent not theretofore so filed) and any
amendments to the Master Lease executed in connection with such
Supplemental Indenture and such Series of Bonds;

(iii)  Original executed counterparts of the Security Documents
identified in such Supplemental Indenture;

(iv) A request and authorization to the Trustee on behalf of the
Authority and signed by the Chair/President of the Authority to authenticate
and deliver the Bonds to the purchasers therein identified upon payment to
the Trustee, but for the account of the Authority, of a sum specified in such
request and authorization. The proceeds of such payment shall be deposited
with the Trustee as provided in the Master Lease and the Supplemental
Indenture;

(v) (A) In the case of the Initial Bonds, an ALTA mortgagee title
policy or policies, or commitment therefor, of mortgage title insurance in
an aggregate amount equal to not less than the principal amount of the Initial
Bonds insuring the lien of the Security Documents identified in the
Supplemental Indenture, subject only to Permitted Encumbrances and (B)
in the case of Additional Bonds and Refunding Bonds, the title insurance
specified in Section 2.14(b) and Section 2.13(c) hereof, respectively;
alternatively, for the situations described in both (A) and (B), the Authority
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may reasonably expect to be able to deliver the required mortgage title
insurance following delivery of the related Series of Bonds, provided that
no proceeds of such Bonds shall be drawn out of the Construction Fund
until such mortgage title insurance is delivered (except for costs of issuance
related to such Bonds);

(vi) A written opinion of nationally recognized bond counsel, to
the effect that (a) the General Indenture and Supplemental Indenture are
valid and binding agreements of the Authority and (b) such Series of Bonds
are valid and binding obligations of the Authority;

(vii) A written opinion of counsel to the City as to the legal, valid
and binding nature of the Master Lease as against the City and such other
matters as may be reasonably required by the purchasers of such Series of
Bonds;

(viii) A written opinion of counsel to the Authority as to the legal,
valid and binding nature of the Master Lease, the General Indenture, the
Supplemental Indenture and the Security Documents as against the
Authority and such other matters as may be reasonably required by the
purchasers of such Series of Bonds;

(ix)  Evidence that upon the issuance of such Bonds there will be
on deposit in the Debt Service Reserve Fund an amount (including Reserve
Instruments) at least equal to the Debt Service Reserve Requirement, if any,
for all Bonds to be Outstanding immediately following the issuance of such
Bonds;

x) The items required by Section 2.13 in the case of Refunding
Bonds and Section 2.14 in the case of Additional Bonds; and

(xi)  Such other agreements, certificates, documents and opinions
as are required to be delivered to the purchasers of such Series of Bonds or
to the Security Instrument Issuers.

Section 2.5. Form of Bonds. For each Series of Bonds, the text of such Bonds,
and the Trustee’s Authentication Certificate shall be in substantially the forms thereof set
forth in the Supplemental Indenture authorizing the issuance of such Bonds, with such
omissions, insertions and variations not inconsistent with the terms hereof as may be
necessary, desirable, authorized and permitted hereby.

Section 2.6.  Mutilated, Lost, Stolen or Destroyed Bonds. In the event any Bond
is mutilated, lost, stolen or destroyed, the Authority may execute and the Trustee may
authenticate a new Bond of like date, maturity and denomination to that mutilated, lost,
stolen or destroyed; provided that, in the case of any mutilated Bond, such mutilated Bond
shall first be surrendered to the Trustee, and in the case of any lost, stolen or destroyed
Bond, there shall be first furnished to the Authority and the Trustee evidence of such loss,
theft or destruction satisfactory to the Authority and the Trustee, together in each case with
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an indemnity satisfactory to them. In the event any such Bond shall have matured or been
redeemed or be approaching maturity, instead of issuing a duplicate Bond, the Authority
may pay the same on or after the due date thereof without surrender thereof, making such
requirements as it deems fit for its protection, including a lost instrument bond or other
satisfactory indemnity. The Authority and the Trustee may charge the Bondholder of such
Bond with their reasonable fees and expenses in this connection. Any Bond issued
pursuant to this Section shall be deemed part of the Series of the Bonds in respect of which
it was issued and an original additional contractual obligation of the Authority.

Section 2.7.  Registration and Exchange of Bonds; Persons Treated as Owners.
The Authority shall cause books for the registration and for the transfer of the Bonds to be
kept by the Trustee which is hereby constituted and appointed the Bond Registrar of the
Authority, provided, however, that the Authority may by Supplemental Indenture select a
party other than the Trustee to act as Bond Registrar with respect to the Series of Bonds
issued under said Supplemental Indenture. Any Bond may, in accordance with its terms,
be transferred only upon the registration books kept by the Bond Registrar, by the person
in whose name it is registered, in person or by his duly authorized attorney, upon surrender
of such Bond for cancellation, accompanied by delivery of a written instrument of transfer
in a form approved by the Bond Registrar, duly executed. No transfer shall be effective
until entered on the registration books kept by the registrar. This Indenture shall constitute
a “system of registration” for all purposes of the Registered Public Obligations Act, Title
15, Chapter 7, Utah Code Annotated 1953, as amended. 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 Bondholder or his attorney duly authorized in writing,
the Authority shall execute and the Trustee shall authenticate and deliver in the name of
the transferee or transferees a new, fully registered Bond or Bonds of the same Series and
the same maturity for a like aggregate principal amount as the Bond surrendered for
transfer. Bonds may be exchanged at the principal corporate trust office of the Trustee for
a like aggregate principal amount of Bonds of other authorized denominations of the same
Series and the same maturity. The execution by the Authority 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 upon
such exchange. The Authority and the Trustee shall not be required to transfer or exchange
any Bond (i) during the period from and including any Regular Record Date, to and
including the next succeeding Interest Payment Date, (ii) during the period from and
including the day fifteen days prior to any Special Record Date, to and including the date
of the proposed payment pertaining thereto, (iii) during the period from and including the
day fifteen days prior to the mailing of notice calling any Bonds for redemption, to and
including the date of such mailing, or (iv) at any time following the mailing of notice
calling such Bond for redemption.

The Authority, the Bond Registrar and the Paying Agent may treat and consider the
person in whose name each Bond is registered on the registration books kept by the Bond
Registrar as the holder and absolute owner thereof for the purpose of receiving payment
of, or on account of, the principal or redemption price thereof and interest due thereon and
for all other purposes whatsoever, and neither the Authority, nor the Bond Registrar nor
the Paying Agent shall be affected by any notice to the contrary. Payment of or on account
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of either principal of or interest on any Bond shall be made only to or upon order of the
Registered Owner thereof or such person’s 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 so paid.

The Trustee shall require the payment by the Bondholder requesting exchange or
transfer of Bonds of any tax or other governmental charges which are required to be paid
with respect to such exchange or transfer and such charges shall be paid before such new
Bond shall be delivered.

Section 2.8.  Designation of the Trustee as Bond Registrar and Paying Agent and
Designation of Any Additional Paying Agents. The Trustee is hereby designated and
agrees to act as Bond Registrar and Paying Agent for and in respect to the Bonds. The
Authority hereby covenants and agrees to cause the necessary arrangements to be made
through the Trustee and to be thereafter continued for the designation of any additional
paying agents and for the making available of moneys hereunder for the payment of such
of the Bonds as shall be presented when due at the designated office of said additional
paying agent.

Section 2.9.  Cancellation. All Bonds which have been surrendered for payment,
redemption or exchange, and Bonds purchased from any moneys held by the Trustee
hereunder or surrendered to the Trustee by the Authority, shall be canceled and destroyed
by the Trustee and shall not be reissued.

Section 2.10. Nonpresentation of Bonds.  Unless otherwise provided by
Supplemental Indenture, in the event any Bond shall not be presented for payment when
the principal thereof becomes due, either at maturity or otherwise, or at the date fixed for
redemption thereof, if funds sufficient to pay such Bond shall have been made available to
the Trustee, all liability of the Authority to the Registered Owner thereof for the payment
of such Bond shall forthwith cease, determine and be completely discharged, and thereupon
it shall be the duty of the Trustee to hold such fund or funds, without liability to the
Registered Owner of such Bond for interest thereon, for the benefit of the Registered
Owner of such Bond who shall thereafter be restricted exclusively to such fund or funds
for any claim of whatever nature on his part hereunder or on, or with respect to, said Bond.
If any Bond shall not be presented for payment within four (4) years following the date
when such Bond becomes due, whether by maturity or otherwise, the Trustee shall, to the
extent permitted by law, repay to the Authority the 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 Authority, and the Registered
Owner thereof shall be entitled to look only to the Authority for payment, and then only to
the extent of the amount so repaid, and the Authority shall not be liable for any interest
thereon and shall not be regarded as a trustee of such money. The provisions of this Section
are subject to the provisions of Title 67, Chapter 4a, Utah Code Annotated 1953, as
amended.

Section 2.11. |Initial Bonds. Subject to the provisions hereof, the Initial Bonds
may be authenticated and delivered by the Trustee upon satisfaction of the conditions
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specified in Section 2.4 hereof and any additional conditions specified in the Supplemental
Indenture authorizing such Series of Bonds.

Section 2.12. Temporary Bonds.

@) Until the definitive Bonds of any Series are prepared, the Authority
may execute, in the same manner as is provided in Section 2.3 hereof, and upon the
request of the Authority, the Trustee shall authenticate and deliver, in lieu of
definitive Bonds, but subject to the same provisions, limitations and conditions as
the definitive Bonds except as to the denominations thereof, one or more temporary
Bonds substantially of the tenor of the definitive Bonds in lieu of which such
temporary Bond or Bonds are issued, in denominations authorized by the Authority,
and with such omissions, insertions and variations not inconsistent with the
Indenture as may be appropriate to temporary Bonds. The Authority at its own
expense shall prepare and execute and, upon the surrender of such temporary
Bonds, for exchange and the cancellation of such surrendered temporary Bonds, the
Trustee shall authenticate and, without charge to the Registered Owner thereof,
deliver in exchange therefor, definitive Bonds, of the same aggregate principal
amount, Series and maturity as the temporary Bonds surrendered. Until so
exchanged, the temporary Bonds shall in all respects be entitled to the same benefits
and security as definitive Bonds authenticated and issued pursuant hereto.

(b) If the Authority shall authorize the issuance of temporary Bonds in
more than one denomination, the Registered Owner of any temporary Bond or
Bonds may, at his option, surrender the same to the Trustee in exchange for another
temporary Bond or Bonds of like aggregate principal amount, series and maturity
of any other authorized denomination or denominations, and thereupon the
Authority shall execute and the Trustee shall authenticate and, in exchange for the
temporary Bond or Bonds so surrendered, shall deliver a temporary Bond or Bonds
of like aggregate principal amount, series and maturity in such other authorized
denomination or denominations as shall be requested by such Registered Owner.

(© All temporary Bonds surrendered in exchange either for another
temporary Bond or Bonds or for a definitive Bond or Bonds shall be forthwith
canceled by the Trustee.

Section 2.13. Issuance of Refunding Bonds. So long as the Master Lease is in
effect and no Event of Default under the Indenture or the Master Lease has occurred and is
continuing and so long as no Event of Nonappropriation has occurred and is continuing,
one or more Series of Refunding Bonds may be issued, authenticated and delivered for the
purpose of refunding Bonds or other obligations of the Authority (with accompanying
security documentation and pledge of refinanced property). The Refunding Bonds may be
issued in one or more Series, shall be authenticated by the Trustee and, upon payment to
the Trustee of the proceeds of said sale of Refunding Bonds, they shall be delivered by the
Trustee to or upon the order of the purchasers thereof, but only upon satisfaction of the
conditions specified in Section 2.4 hereof and there being filed with the Trustee:
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@) Original executed counterparts of a Supplemental Indenture, a
supplement or amendment (if necessary) to the Security Documents and the Master
Lease providing for the issuance of such Refunding Bonds, and further providing
for a revision to the Base Rentals to be paid by the City under the Master Lease to
such amount as shall be necessary to pay, assuming that no Event of Default or
Event of Nonappropriation shall occur, the principal of, premium, if any, and
interest on the Bonds (including the Refunding Bonds being issued and any Bonds
theretofore issued and to remain Outstanding), and to extend the Lease Term if the
maturity of any of the Refunding Bonds would otherwise occur after the expiration
of the then current Lease Term;

(b) If any of the Bonds being refunded were Tax-Exempt Bonds or were
designated as Tax Credit Bonds qualifying for Direct Payments, a written opinion
of nationally recognized bond counsel, to the effect that the exclusion from gross
income of the interest on the Tax-Exempt Bonds being refunded or the status of the
Bonds as Tax Credit Bonds qualifying for Direct Payments, will not be adversely
affected by the issuance of the Refunding Bonds being issued;

(©) A date-down endorsement to the ALTA mortgagee title insurance
policy issued in connection with the issuance of the Bonds being refunded or
commitment therefor (or if the bonds or other obligations being refunded were not
issued pursuant to this Indenture, an ALTA Mortgagee title insurance policy or
commitment therefor), which endorsement or policy shall insure to the date of
issuance of such Refunding Bonds and the recording of any supplement or
amendment to the Security Documents the continuing validity of the lien thereof,
as modified by any supplement or amendment to the Security Documents, as a first
and prior lien on the premises thereby secured, subject only to Permitted
Encumbrances, and which endorsement or policy shall increase the amount of title
insurance coverage thereunder, if necessary, to an amount, which when added to
the coverage provided under any other title policies delivered with respect to other
Bonds then Outstanding and issued with respect to the Project financed by the
Bonds or other obligations to be refunded, is at least equal to the aggregate principal
amount of all Bonds to be Outstanding with respect to such Project following said
refunding and naming the Trustee as an insured; alternatively, the Authority may
reasonably expect to be able to deliver the required mortgage title insurance
following delivery of the related Series of Bonds, provided that no proceeds of such
Bonds shall be drawn out of the Construction Fund until such mortgage title
insurance is delivered (except for costs of issuance related to such Bonds);

(d) (i) A report of an independent firm of certified public accountants to
the effect that, upon the issuance of the Refunding Bonds, moneys and Direct
Obligations will be deposited with the Trustee or an escrow agent sufficient to cause
the Bonds (or other obligations) being refunded to be deemed paid under Article
VIII hereof (or acomparable provision of the documents authorizing the obligations
to be refunded even if not deemed paid for Cross-over Refunding bonds); or (ii) in
the event that the Bonds (or other obligations) to be refunded are to be redeemed
on the date of issuance of the Refunding Bonds or within ninety (90) days
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thereafter, there shall be delivered to the Trustee evidence satisfactory to it that
upon the issuance of the Refunding Bonds moneys and Direct Obligations will be
deposited with the Trustee or an escrow agent sufficient, without taking into
account investment earnings thereon, to redeem the Bonds (or other obligations);
and

(e) A certificate of the Authority, stating that, as of the date of such
delivery, no event or condition has happened or exists and is continuing, or is
happening or existing, which constitutes, or which, with notice or lapse of time or
both, would constitute, an Event of Default under the Indenture or the Master Lease
and there has not occurred and is then continuing an Event of Nonappropriation;
provided however that the existence of an Event of Default shall not preclude the
issuance of any Refunding Bonds if: (i) the issuance of such Refunding Bonds
otherwise complies with the provisions hereof and (ii) any Event of Default will
cease to continue upon the issuance of such Refunding Bonds and the application
of the proceeds thereof.

Each Series of Refunding Bonds issued pursuant to this Indenture shall be equally
and ratably secured under the Indenture with the Initial Bonds and all other Series of
Refunding Bonds and Additional Bonds, if any, theretofore issued pursuant to the
Indenture, without preference, priority or distinction of any Bonds over any other thereof.

Section 2.14. Additional Bonds. So long as the Master Lease is in effect and no
Event of Default under the Indenture or the Master Lease has occurred and is continuing
and so long as no Event of Nonappropriation has occurred and is continuing, one or more
Series of Additional Bonds may be issued, authenticated and delivered for the purpose of
financing Costs of Acquisition and Construction of a Project or Projects. The Additional
Bonds may be issued in one or more Series, shall be authenticated by the Trustee and, upon
payment to the Trustee of the proceeds of said sale of Additional Bonds, they shall be
delivered by the Trustee to or upon the order of the purchasers thereof, but only upon
satisfaction of the conditions specified in Section 2.4 hereof and there being filed with the
Trustee:

@) Original executed counterparts of a Supplemental Indenture,
additional Security Documents or a supplement or amendment (if necessary) to the
Security Documents and Master Lease providing for the financing of a Project and
for the issuance of the Additional Bonds and further providing for an increase in
the Base Rentals to be paid by the City under the Master Lease in such amount as
shall be necessary to pay, assuming that no Event of Default or Event of
Nonappropriation shall occur, the principal of, premium, if any, and interest on the
Bonds (including the Additional Bonds being issued and Bonds theretofore issued
and Outstanding), and to extend the Lease Term if the maturity of any of the
Additional Bonds would otherwise occur after the expiration of the then current
Lease Term.

(b) A date-down endorsement to the ALTA mortgagee title insurance
policy issued in connection with the issuance of the Initial Bonds (or other Bonds)
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or commitment therefor or an additional ALTA mortgagee title insurance policy or
commitment therefor, which endorsement or policy shall insure to the date of
issuance of such Additional Bonds and the recording of any additional Security
Documents or supplement to the Security Documents, if required, the continuing
validity of the lien thereof, as modified by any supplement to the Security
Documents, as a first and prior lien on the premises thereby secured, subject only
to Permitted Encumbrances, and which endorsement or additional policy shall
increase the amount of title insurance coverage thereunder by an amount at least
equal to the aggregate principal amount of the Additional Bonds to be issued (or in
the case of Additional Bonds issued to complete or extend a Project previously
financed hereunder the endorsement to the original policy for such Project shall
increase the coverage to at least the aggregate principal amount of Bonds issued for
such Project to be Outstanding following the issuance of such Additional Bonds)
and naming the Trustee as an insured. In the event that the property upon which
additional projects are to be located has not been acquired at or prior to the time of
issuance of the Additional Bonds, the amendment to Master Lease relating to such
Additional Bonds shall require that such endorsement or additional title policy with
respect to such property be delivered at the time of or prior to any disbursements
being made from the Construction Fund with respect to such portion of the Project
(except for costs of issuance related to such Bonds);

(©) If such Series of Additional Bonds is being issued in whole or in
part for construction purposes, (i) a copy, duly certified by the Secretary-Treasurer
of the Authority, of the project contract and architect’s agreement with respect to
such construction and the performance and payment bond covering such contract
or, in the alternative, a requirement that a copy of such documents be delivered to
the Trustee prior to the time that moneys are withdrawn from the Construction Fund
with respect to such portions of the Project, and (ii) a certificate of the architect or
engineer responsible for planning and designing any such construction which sets
forth the estimated useful life of the Project or Projects, as so improved and
extended, in compliance with Section 17D-2-301 of the Act; and

(d) A certificate of the Authority, stating that as of the date of such
delivery no event or condition has happened or exists and is continuing, or is
happening or existing, which constitutes, or which, with notice or lapse of time or
both, would constitute, an Event of Default under the Indenture or the Master Lease
and there has not occurred and is then continuing an Event of Nonappropriation;
provided however that the existence of an Event of Default shall not preclude the
issuance of any Additional Bonds if: (i) the issuance of such Additional Bonds
otherwise complies with the provisions hereof and (ii) any Event of Default will
cease to continue upon the issuance of such Additional Bonds and the application
of the proceeds thereof.

Each Series of Additional Bonds issued pursuant to the Indenture shall be equally
and ratably secured under the Indenture with the Initial Bonds and all other Series of
Additional Bonds and Refunding Bonds, if any, theretofore issued pursuant to the
Indenture, without preference, priority or distinction of any Bonds over any other thereof.
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ARTICLE IlI

REDEMPTION PROVISIONS

Section 3.1. Redemption. The Bonds of a Series may be callable for redemption
prior to maturity as provided in the Supplemental Indenture authorizing said Series of
Bonds.

Section 3.2.  Extraordinary Redemption. The Bonds of a Series shall be callable
for redemption prior to maturity in whole on any date, if (i) the Project financed by such
Series or a material portion thereof is damaged or destroyed or taken in a condemnation
proceeding, or a material defect in the construction of said Project shall become apparent,
or title to or the use of all or any material portion of said Project shall be lost by reason of
a defect in title thereto, (ii) the Net Proceeds of any insurance policy, performance bond or
condemnation award made available by reason of one or more such occurrences shall be
insufficient to pay in full the cost of repairing or replacing such portion of said Project, and
(iii) the City elects to discharge its obligation to repair and replace such portion of said
Project by depositing such Net Proceeds into the Bond Fund. Upon the deposit of such Net
Proceeds in the Bond Fund, the payment obligations of the City with respect to said Project
or Projects financed by such Series of Bonds under the Master Lease shall terminate and
the City shall have no further obligation for the payment of Base Rentals and Additional
Rentals with respect to said Project or Projects, and possession of said Project or Projects,
as well as all right, title and interest of the City and the Authority in any funds or accounts
created under the Indenture with respect to said Project or Projects shall be surrendered to
the Trustee, as trustee for the Bondholders. Thereafter, the Indenture and the Security
Documents applicable to said Project or Projects may, subject to the limitations of Article
IX hereof, be foreclosed and the Authority’s interest in said Project or Projects liquidated
and the proceeds of such liquidation and the Net Proceeds of any insurance policy,
performance bond or condemnation award so deposited in the Bond Fund, as well as all
other moneys on deposit in any fund created under the Indenture with respect to said Project
or Projects (except moneys held in the Rebate Fund or for the payment of Bonds not then
deemed outstanding), shall be applied to the redemption of the applicable Series of Bonds
at the earliest date practicable, as specified in a written notice from the Authority to the
Trustee. Any such redemption of said Series of Bonds shall be made upon payment of all
or a prorated portion of the principal amount thereof plus accrued interest thereon to the
redemption date. IN THE EVENT THE BONDS OF ANY SERIES ARE TO BE
REDEEMED BY PAYMENT OF AN AMOUNT LESS THAN THE OUTSTANDING
PRINCIPAL AMOUNT THEREOF, AND ACCRUED INTEREST TO THE
REDEMPTION DATE, NO FURTHER CLAIM FOR PAYMENT MAY BE HAD BY
THE BONDHOLDERS AGAINST THE AUTHORITY, THE CITY, ANY SUBLESSEE
OR THE TRUSTEE WITH RESPECT TO SAID SERIES OF BONDS. In the event there
are moneys remaining in the Bond Fund after payment in full of all Bonds of said Series
issued under the Indenture, the Trustee is authorized and directed to transfer said moneys
to the City.

Section 3.3.  Other Redemption Provisions. The Term Bonds of each Series may
be subject, to the extent provided in the Supplemental Indenture authorizing each such
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Series of Bonds, to redemption prior to maturity by operation of Sinking Fund Installments
required to be made to the Sinking Fund Account. The Bonds of each Series shall further
be subject to redemption prior to maturity at the option of the Authority at such times and
upon such terms as shall be fixed by such Supplemental Indenture. If fewer than all of the
Bonds of any one maturity of a Series shall be called for redemption, the particular Bonds
or portions thereof, as determined in accordance with Section 3.7 herein, to be redeemed
shall be selected by the Trustee in such manner as the Trustee, in its discretion, may deem
proper in order to assure each Registered Owner of Bonds of such Series or maturity a fair
opportunity to have their Bond or Bonds or portions thereof selected.

Section 3.4. Notice of Redemption.

@) In the event any of the Bonds are to be redeemed, the Bond Registrar
shall cause notice to be given as provided in this Section 3.4. Unless otherwise
specified in the Supplemental Indenture authorizing the issuance of the applicable
Series of Bonds, notice of such redemption (i) shall be filed with the paying agent
designated for the Bonds being redeemed; and (ii) shall be mailed by first class
mail, postage prepaid, to all Registered Owners of Bonds to be redeemed at their
addresses as they appear on the registration books of the Bond Registrar at least
thirty (30) days but not more than sixty (60) days prior to the date fixed for
redemption. Such notice shall state the following information:

Q) the complete official name of the Bonds, including Series, to
be redeemed, the identification numbers of Bonds and the CUSIP numbers,
if any, of the Bonds being redeemed, provided that any such notice shall
state that no representation is made as to the correctness of CUSIP numbers
either as printed on such Bonds or as contained in the notice of redemption
and that reliance may be placed only on the identification numbers
contained in the notice or printed on such Bonds;

(i)  any other descriptive information needed to identify
accurately the Bonds being redeemed, including, but not limited to, the
Original Issue Date of, and interest rate on, such Bonds;

(iii)  inthe case of partial redemption of any Bonds, the respective
principal amounts thereof to be redeemed,;

(iv)  the date of mailing of redemption notices and the redemption
date;

(v) the redemption price;

(vi) that on the redemption date the redemption price will
become due and payable upon each such Bond or portion thereof called for
redemption, and that interest thereon shall cease to accrue from and after
said date; and
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(vii) the place where such Bonds are to be surrendered for
payment of the redemption price, designating the name and address of the
redemption agent with the name of a contact person and telephone number.

(b) In addition to the foregoing, further notice of any redemption of
Bonds hereunder shall be given by the Trustee, to at least one national information
service that disseminates notices of redemption of obligations such as the Bonds
(which may be the Electronic Municipal Market Access System). Such further
notice shall contain the information required in clause (a) above. Failure to give all
or any portion of such further notice shall not in any manner defeat the effectiveness
of a call for redemption.

(©) Upon the payment of the redemption price of Bonds being
redeemed, each check or other transfer of funds issued for such purpose shall bear
the CUSIP number, if any, identifying, by issue and maturity, of the Bonds being
redeemed with the proceeds of such check or other transfer.

(d) If at the time of mailing of any notice of optional redemption there
shall not be on deposit with the Trustee moneys sufficient to redeem all the Bonds
called for redemption, such notice shall state that such redemption is subject to the
deposit of the redemption moneys with the Trustee not later than the opening of
business on the redemption date and that such notice shall be of no effect unless
such moneys are so deposited.

(e A second notice of redemption shall be given, not later than ninety
(90) days subsequent to the redemption date, to Registered Owners of Bonds or
portions thereof redeemed but who failed to deliver Bonds for redemption prior to
the 60th day following such redemption date. Any notice mailed shall be
conclusively presumed to have been duly given, whether or not the owner of such
Bonds receives the notice. Receipt of such notice shall not be a condition precedent
to such redemption, and failure so to receive any such notice by any of such
registered Owners shall not affect the validity of the proceedings for the redemption
of the Bonds.

()] In case any Bond is to be redeemed in part only, the notice of
redemption which relates to such Bond shall state also that on or after the
redemption date, upon surrender of such Bond, a new Bond in principal amount
equal to the unredeemed portion of such Bond will be issued.

Section 3.5. Redemption Payments. On or prior to the date fixed for redemption,
moneys shall be deposited by the Authority with the Trustee to pay to the Paying Agent,
and the Paying Agent is hereby authorized and directed to apply such moneys to the
payment of the Bonds, or portions thereof called, together with accrued interest thereon to
the redemption date, and any required premium. Upon the giving of notice and the deposit
of moneys for redemption with the Paying Agent, interest on the Bonds or portions thereof
thus called shall no longer accrue after the date fixed for redemption and said Bonds shall
cease to be entitled to any lien, benefit or security under the Indenture or the Security
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Documents, and the Bondholders of said Bonds shall have no rights in respect thereof
except to receive payments of the redemption price thereof. Unless otherwise specified in
a Supplemental Indenture, no payment shall be made by the Paying Agent upon any Bond
or portion thereof called for redemption until such Bond or portion thereof shall have been
delivered for payment or cancellation or the Trustee shall have received the items required
by Section 2.6 hereof with respect to any mutilated, lost, stolen or destroyed Bond.

Section 3.6. Cancellation. All Bonds which have been redeemed shall not be
reissued but shall be canceled and destroyed by the Trustee in accordance with Section 2.9
hereof.

Section 3.7.  Partial Redemption of Bonds. Unless otherwise specified in the
Supplemental Indenture authorizing the issuance of the applicable Series of Bonds, in case
any registered Bond shall be redeemed in part only, upon the presentation of such Bond for
such partial redemption, the Authority shall execute and the Trustee shall authenticate and
shall deliver or cause to be delivered to or upon the written order of the Registered Owner
thereof, at the expense of the Authority, a Bond or Bonds of the same Series, interest rate
and maturity, in aggregate principal amount equal to the unredeemed portion of such
registered Bond. If less than all of the applicable Series of Bonds of any maturity are to be
redeemed, the particular Bond or portion of Bonds of such maturity to be redeemed will be
selected at random by the Bond Registrar in such manner as the Bond Registrar in its
discretion may deem fair and appropriate. Unless otherwise provided by Supplemental
Indenture, a portion of any Bond of a denomination of more than $5,000 to be redeemed
will be in the principal amount of $5,000 or an integral multiple thereof and in selecting
portions of such Bonds for redemption, the Trustee will treat each such Bond as
representing that number of Bonds of $5,000 denomination which is obtained by dividing
the principal amount of such Bonds by $5,000.

28

4833-5735-4660, v. 2



ARTICLE IV

GENERAL COVENANTS

Section4.1. Payment of Principal and Premium, if any, and Interest. The
Authority covenants that it will promptly pay the principal of and premium, if any, and
interest on every Bond issued under this Indenture at the place, on the dates and in the
manner provided herein and in the Bonds according to the true intent and meaning thereof,
but solely from the Trust Estate created by the Indenture, including the Base Rentals and,
if paid by the City under the Master Lease, the Purchase Option Price with respect to a
Project or Projects, and other amounts pledged therefor which are from time to time held
by Trustee in the Bond Fund and the Debt Service Reserve Fund. The principal of and
premium, if any, and interest on the Bonds are payable solely from the Trust Estate created
by the Indenture, including the Base Rentals and, if paid by the City under the Master
Lease, the Purchase Option Price with respect to a Project or Projects, and other amounts
derived from the lease of the Projects and otherwise as provided herein, in the Security
Documents, and in the Master Lease, which amounts are hereby specifically pledged to the
payment thereof in the manner and to the extent herein and in the Master Lease specified,
and nothing in the Bonds or in the Indenture shall be construed as pledging any other funds
or assets of the Authority or the City. The Authority shall in no event be liable for the
payment of the principal of and premium, if any, or interest on any of the Bonds or for the
performance of any pledge, obligation or agreement undertaken by the Authority except to
the extent that the moneys, properties, interests and assets constituting the Trust Estate are
sufficient therefor.

Section 4.2. Performance of Covenants; Due Authority. The Authority
covenants that it will faithfully perform at all times any and all covenants, undertakings,
stipulations and provisions on its part contained in the Indenture, in the Master Lease, in
the Security Documents, in any and every Bond executed, authenticated and delivered
hereunder and in all of its proceedings pertaining hereto. The Authority represents and
warrants that it is duly authorized under its Articles of Incorporation, the Constitution and
laws of the State, including the Act, to issue the Bonds authorized hereby and to execute
the Indenture, to assign the Master Lease and to pledge the Base Rentals, the Purchase
Option Price and other amounts hereby pledged in the manner and to the extent herein set
forth, that all action required on its part for the issuance of the Bonds and the execution
and delivery of the Master Lease, the Security Documents and the Indenture has been duly
and effectively taken, and that the Bonds are and will be valid and enforceable special,
limited obligations of the Authority according to the terms thereof and hereof.

Section 4.3.  Ownership; Instruments of Further Assurance. The Authority
covenants that it will own the Projects, and any property becoming a part of the Projects
shall be acquired and kept, free of all liens and encumbrances, except Permitted
Encumbrances. The Authority will defend the title to and interest in the Projects and each
part thereof to the Trustee, for the benefit of the Bondholders against the claims and
demands of all persons whomsoever, except for claims and demands arising from Permitted
Encumbrances as provided in the Master Lease. The Authority will do, execute,
acknowledge and deliver or cause to be done, executed, acknowledged and delivered such
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Supplemental Indentures and such further acts, instruments and transfers as the Trustee
may reasonably require for the better assuring, transferring, conveying, pledging, assigning
and confirming unto the Trustee the Projects, the Base Rentals, Purchase Option Price and
other amounts pledged hereby to the payment of the principal of and premium, if any, and
interest on the Bonds. The Authority, except as herein and in the Master Lease or Security
Documents provided, will not sell, convey, mortgage, encumber or otherwise dispose of
any part of the Projects or the Base Rentals, the Additional Rentals, the Purchase Option
Price, the revenues and receipts therefrom or its rights under the Master Lease, together
with any additions thereto and substitutions therefor, subject to Permitted Encumbrances.

Section 4.4.  Perfection of Security Interest. The Indenture creates a valid and
binding pledge and assignment of and security interest in all of the personal property
pledged as part of the Trust Estate held by the Trustee under the Indenture in favor of the
Trustee as security for payment of the Bonds and amounts owed to any Security Instrument
Issuer or any Reserve Instrument Provider, enforceable by the Trustee in accordance with
the terms thereof. Under the laws of the State, such pledge and assignment and security
interest is automatically perfected by Section 11-14-501, Utah Code Annotated 1953, as
amended, and is and shall be prior to any judicial lien hereafter imposed on the personal
property pledged as part of the Trust Estate to enforce a judgment against the Authority on
a simple contract.

Section 4.5.  Inspection of Project Books. All books and records of the Authority
wherever located relating to the Projects and the Base Rentals, the Additional Rentals,
Purchase Option Price and other amounts derived from the Projects shall at all reasonable
times be open to inspection by such accountants or other agents as the Trustee may from
time to time designate.

Section 4.6.  List of Bondholders. The Trustee shall keep a list of names and
addresses of the Bondholders as from time to time registered on the registration books of
the Authority maintained by the Trustee as Bond Registrar, together with the principal
amount and numbers of such Bonds. At reasonable times and under reasonable regulations
established by the Trustee, said list may be inspected and copied by the Authority or by
Bondholders (or a designated representative thereof) of 15% or more in aggregate principal
amount of Bonds then Outstanding, such ownership and the authority of such designated
representative to be evidenced to the satisfaction of the Trustee.

Section 4.7. Rights Under Master Lease. The Master Lease, a duly executed
counterpart of which has been filed with the Trustee, sets forth the covenants and
obligations of the Authority and the City, including provisions that, subsequent to the
issuance of Bonds and prior to their payment in full or provision for payment thereof in
accordance with the provisions hereof, the Master Lease may not be effectively amended,
changed, modified or altered without the written consent of the Trustee, and reference is
hereby made to the same for a detailed statement of said covenants and obligations of the
Authority and the City thereunder, and the Authority agrees that the Trustee in its name or
in the name of the Authority may but shall not be obligated to enforce all rights of the
Authority and all obligations of the City under and pursuant to the Master Lease for and
on behalf of the Bondholders, whether or not the Authority is in default hereunder.
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Section 4.8. Payment of Taxes, Charges, Insurance, etc. The Authority shall
cause the City pursuant to the Master Lease to maintain certain insurance and pay all lawful
taxes, assessments and charges at any time levied or assessed against or with respect to the
Projects, the Base Rentals, the Additional Rentals, the Purchase Option Price, the Net
Proceeds and any and all other amounts held pursuant to the Indenture, or any part thereof,
which might impair or prejudice the lien and property of the Indenture; provided, however,
that nothing contained in this Section 4.8 shall require the maintenance of insurance or
payment of any such taxes, assessments or charges if the same are not required to be
maintained or paid under the provisions of the Master Lease. The Authority shall maintain
such insurance and pay such taxes, assessments and charges to the same extent as provided
in the Master Lease as if said Article were herein set forth in full, if and to the extent that
the City fails to maintain such insurance or pay such taxes, assessments or charges, but the
liability hereby imposed on the Authority shall only be paid from the Trust Estate as herein
provided.

Section 4.9. Maintenance and Repair. Pursuant to the Master Lease, the City has
agreed at its own expense to maintain, manage and operate the Projects in good order,
condition and repair, and the City may, at its own expense, make from time to time
additions, modifications or improvements to the Projects under the terms and conditions
set forth in the Master Lease.

Section 4.10. Warranty. The Authority has the right, power and authority to grant
a mortgage lien on the Projects to the Trustee pursuant to the Security Documents and to
pledge and assign a security interest in the Trust Estate to the Trustee pursuant to the
Indenture, all for the uses and purposes herein set forth. The Authority warrants that there
is no financing statement or other filed or recorded instrument in which the Authority is
named as, or which the Authority has signed as, debtor now on file in any public office
covering any of the Trust Estate excepting the financing statements or other instruments
filed or to be filed in respect of and for the security interest provided for herein, or financing
statements to be released in connection with the issuance of Bonds and that the lien and
security interest herein created have been duly perfected and are prior to any other (other
than the Permitted Encumbrances).

Section 4.11. Further Assurances. The Authority will, at the City’s expense, do,
execute, acknowledge and deliver all and every act, deed, conveyance, transfer and
assurance necessary or proper for the perfection of the lien and security interest being
herein provided for in the Trust Estate, whether now owned or held or hereafter acquired,
including, but not limited to, such financing statements and continuation statements as shall
be necessary under applicable law to perfect and maintain the security interest being herein
provided for in the Trust Estate.
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Section 4.12. Actions with Respect to Trust Estate. The Authority will not:

@ Declare a default or exercise the remedies of the seller or lessor, as
the case may be, under, or terminate, modify or accept a surrender of, or offer or
agree to any termination, waiver, modification or surrender of, the Master Lease
(except as otherwise expressly provided herein or in the Master Lease) or by
affirmative act consent to the creation or existence of any lien or encumbrance
(other than the security interest and lien of this Indenture and the Security
Documents) to secure the payment of indebtedness upon the leasehold or other
estate created by the Master Lease or any part of any thereof; or

(b) Receive or collect or permit the receipt or collection of any payment
under the Master Lease prior to the date for the payment thereof provided for by
the Master Lease or assign, transfer or hypothecate (other than to the Trustee
hereunder) any revenues or other payment then due or to accrue in the future under
the Master Lease in respect of the Projects; or

(©) Sell, mortgage, transfer, assign or hypothecate (other than to the
Trustee hereunder) its interest in the Projects or any part thereof or interest therein
or in any amount to be received by it from the disposition of the Projects except as
herein provided under Article 1X, and except as provided in the Master Lease and
the Security Documents.

Section 4.13. Power of Attorney in Respect of the Master Lease. The Authority
does hereby irrevocably constitute and appoint the Trustee its true and lawful attorney with
an interest and full power of substitution, for it and in its name, place and stead (a) to ask,
demand, collect, receive and receipt for any and all rents, income and other sums which
are assigned under the Granting Clauses hereof, and (b) without limiting the provisions of
the foregoing clause (a) hereof, during the continuance of any Event of Default under the
Indenture, to exercise any remedies available under the Master Lease and the Security
Documents as fully as the Authority could itself do, and to perform all other necessary or
appropriate acts with respect to any such remedies, and in its discretion to file any claim or
take any other action or proceedings, either in its own name or in the name of the Authority
or otherwise, which the Trustee may deem necessary or appropriate to protect and preserve
the right, title and interest of the Trustee (but only to the extent specifically provided herein)
in the Master Lease and to the Base Rentals, the Additional Rentals, the Purchase Option
Price, the Net Proceeds and all other amounts payable under the Master Lease and other
sums and the security intended to be afforded hereby, whether or not the Authority is in
default hereunder.
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ARTICLE V

REVENUES AND FUNDS

Section 5.1.  Source of Payment of Bonds. The Bonds herein authorized and all
payments by the Authority hereunder are not general obligations of the Authority but are
special, limited obligations of the Authority payable solely as provided in Section 2.3
hereof.

The Projects have been leased under the Master Lease and the Base Rentals and the
Purchase Option Price provided for in Sections 6.2 and 12.1, respectively, of the Master
Lease are to be remitted directly to the Trustee for the account of the Authority and
deposited in the Bond Fund and the Debt Service Reserve Fund along with all other moneys
authorized or required to be deposited in the Bond Fund and Debt Service Reserve Fund
under the Master Lease. Such Base Rentals and the Purchase Option Price are hereby
pledged to such payment. Said pledge shall constitute a first and exclusive lien on the Base
Rentals and the Purchase Option Price provided in the Master Lease for the payment of the
principal of, and premium, if any, and interest on, the Bonds in accordance with the terms
hereof and thereof.

Section 5.2.  Creation of Bond Fund. There is hereby created by the Authority
and ordered established in the custody of the Trustee a special trust fund to be designated
“Municipal Building Authority of the City of St. George, Utah, Bond Fund” (herein defined
as the “Bond Fund”), which shall be used to pay the principal of and premium, if any, and
interest on the Bonds.

Section 5.3.  Creation of Sinking Fund Account. There is hereby created by the
Authority and ordered established in the custody of the Trustee a separate account within
the Bond Fund to be designated “Municipal Building Authority of the City of St. George,
Utah, Sinking Fund Account” (herein defined as the “Sinking Fund Account”).

Section 5.4.  Creation of Debt Service Reserve Fund. There is hereby created by
the Authority and ordered established in the custody of the Trustee a special trust fund to
be designated “Municipal Building Authority of the City of St. George, Utah, Debt Service
Reserve Fund.” By Supplemental Indenture, there may be established within the Debt
Service Reserve Fund a separate account for each Series of Bonds. (Said Debt Service
Reserve Fund and applicable accounts therein are herein referred to as the “Debt Service
Reserve Fund.”)

Section 5.5.  Creation of Construction Fund. There is hereby created by the
Authority and ordered established in the custody of the Trustee a special trust fund to be
designated “Municipal Building Authority of the City of St. George, Utah, Construction
Fund.” There is hereby created and ordered established in the custody of the Trustee a
separate account within the Construction Fund for each Series of Bonds. (Said
Construction Fund and applicable accounts therein are herein referred to as the
“Construction Fund.”)
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Section 5.6.  Creation of Rebate Fund. There is hereby created by the Authority
and ordered established in the custody of the Trustee a special trust fund to be designated
“Municipal Building Authority of the City of St. George, Utah, Rebate Fund” (herein
defined as the “Rebate Fund”).

Section 5.7.  Creation of Funds. Notwithstanding anything contained herein to
the contrary, the Trustee need not create any of the funds or accounts referenced in this
Article V until such funds or accounts shall be utilized as provided in a Supplemental
Indenture authorizing a Series of Bonds. By Supplemental Indenture the Authority may
authorize the creation of additional funds and accounts within any funds.

Section 5.8.  Use of Bond Fund.

@) There shall be deposited into the Bond Fund all accrued interest
received, if any, at the time of the issuance, sale and delivery of the Bonds. In
addition, there shall be deposited into the Bond Fund, as and when received, (i) any
amount directed to be paid into the Bond Fund pursuant to the Master Lease or any
amount in the Debt Service Reserve Fund directed to be paid into the Bond Fund
in accordance with the provisions of Section 5.10 hereof; (ii) any Net Proceeds of
any insurance policy, performance bond or condemnation award to be deposited in
the Bond Fund pursuant to the Master Lease; (iii) all Base Rentals, and, if paid by
the City, that portion of the Purchase Option Price attributable to the retirement of
the applicable Series of Bonds issued hereunder, as specified in the Master Lease;
and (iv) any Direct Payments and all other moneys received by the Trustee under
and pursuant to any of the provisions hereof or of the Master Lease which are
required or which are accompanied by directions that such moneys are to be paid
into the Bond Fund. The Authority hereby covenants and agrees that so long as
any of the Bonds issued hereunder are Outstanding it will deposit, or cause to be
paid to the Trustee for deposit in the Bond Fund for its account, any moneys which
are pledged under this Indenture for the payment of the principal of and premium,
if any, and interest on the Bonds and which are required to be deposited into the
Bond Fund.

(b) Except as provided in Section 5.15 herein, moneys in the Bond Fund
shall be used solely for the payment of the principal of and premium, if any, and
interest on the Bonds and for the redemption of the Bonds prior to maturity.

(© The Bond Fund shall be in the custody of the Trustee but in the name
of the Authority, and the Authority hereby authorizes and directs the Trustee to
withdraw sufficient funds from the Bond Fund to pay the principal of and premium,
if any, and interest on the Bonds as the same become due and payable, which
authorization and direction the Trustee hereby accepts.

Section 5.9.  Use of Sinking Fund Account.

@) As required by Supplemental Indenture, the Trustee shall apply
moneys in the Sinking Fund Account to the retirement of any Term Bonds required
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to be retired by operation of the Sinking Fund Account under the provisions of and
in accordance with the Supplemental Indenture authorizing the issuance of such
Term Bonds, either by redemption in accordance with such Supplemental Indenture
or, at the direction of the Authority, purchase of such Term Bonds in the open
market prior to the date on which notice of the redemption of such Term Bonds is
given pursuant hereto, at a price not to exceed the redemption price of such Term
Bonds (plus accrued interest which will be paid from moneys in the Bond Fund
other than those in the Sinking Fund Account). Sinking Fund Installments may
also be collected in the Sinking Fund Account without redemption of Bonds prior
to maturity.

(b) On the maturity date of any Term Bonds, the Trustee shall apply the
moneys on hand in the Sinking Fund Account for the payment of the principal of
such Term Bonds.

Section 5.10. Use of Debt Service Reserve Fund

@) Except as otherwise provided in this Section, moneys in accounts
within the Debt Service Reserve Fund shall at all times be maintained in an amount
not less than the Debt Service Reserve Requirement. In calculating the amount on
deposit in each account of the Debt Service Reserve Fund, the amount available
under the Reserve Instrument Coverage will be treated as an amount on deposit
therein. Each Supplemental Indenture authorizing the issuance of a Series of Bonds
shall specify that the amount, if any, of the Debt Service Reserve Requirement
applicable to such Series which shall be deposited immediately upon the issuance
and delivery of such Series either from (a) proceeds from the sale thereof or from
any other legally available source or may be built up over time as provided by the
Supplemental Indenture, or (b) by a Reserve Instrument, or (c) any combination
thereof. Funds on deposit in accounts within the Debt Service Reserve Fund shall
be used only to make up any deficiencies in accounts within the Bond Fund with
respect to the related Series of Bonds.

(b) If on any Interest Payment Date the moneys held in the Bond Fund
are insufficient to pay all interest, premium, if any, and principal then becoming
due on the Bonds of a Series for which an account of the Debt Service Reserve
Fund has been established, the Trustee shall transfer, on or before such date,
moneys from the applicable accounts within the Debt Service Reserve Fund to the
Bond Fund to the extent necessary so that the amount of money so transferred plus
all moneys then held in the Bond Fund for such Series of Bonds shall be sufficient
to pay all interest, premium, if any, and principal payments then becoming due and
payable on such date;

(c) In the event funds on deposit in the Debt Service Reserve Fund are
needed to make up any deficiencies in the Bond Fund as aforementioned, and there
is insufficient cash available in an account of the Debt Service Reserve Fund to
make up such deficiency and a Reserve Instrument applicable to such Series of
Bonds is in effect, the Trustee shall immediately make a demand for payment on
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such Reserve Instrument, to the maximum extent authorized by such Reserve
Instrument, in the amount necessary to make up such deficiency, and immediately
deposit such payment upon receipt thereof into the Bond Fund. Thereafter, the
Authority shall be obligated to reinstate the Reserve Instrument from Base Rentals
received from the City under Section 6.2 of the Master Lease, including any interest
owing on any draws on the Reserve Instrument.

(d) No Reserve Instrument shall be allowed to expire or terminate while
the related Series of Bonds is Outstanding unless and until cash has been deposited
into the related account of the Debt Service Reserve Fund, or a new Reserve
Instrument has been issued in place of the expiring or terminating Reserve
Instrument, or any combination thereof in an amount or to provide coverage, as the
case may be, at least equal to the amount required.

(e) In the event that the City shall exercise its option to purchase a
Project or Projects and terminate its payment obligations under the Master Lease
upon payment of the Purchase Option Price with respect to said Project or Projects,
the Trustee shall transfer all moneys held in the Debt Service Reserve Fund (other
than any amount drawn under any Reserve Instrument) applicable to said Project
or Projects to the Bond Fund in accordance with the written direction of the City.

()] In the event moneys are drawn from the related account of the Debt
Service Reserve Fund to pay principal, premium or interest on the related Series of
Bonds, such that there shall be remaining in said account an amount less than the
Debt Service Reserve Requirement, the Trustee shall immediately give notice to
the Authority and the City of such deficiency. Such account shall be replenished
to the Debt Service Reserve Requirement upon the deposit by the Trustee of the
additional Base Rental payment to be paid by the City pursuant to the Master Lease.

(9) Any moneys (other than any amount drawn under any Reserve
Instrument) remaining in the related account of the Debt Service Reserve Fund with
respect to a Series of Bonds on the final maturity of said Series of Bonds (whether
at stated maturity or upon prior redemption) shall be transferred on such date into
the Bond Fund.

(h) If, following the payment of principal and interest due on a Series
of Bonds on each Interest Payment Date, the moneys (other than any amount drawn
under any Reserve Instrument) held in the related account of the Debt Service
Reserve Fund exceed the related Debt Service Reserve Requirement, all moneys in
excess of said sum shall be immediately transferred to the Bond Fund. To the extent
so paid, such excess shall reduce the amount of the succeeding Base Rental
otherwise payable under the Master Lease.

() Moneys at any time on deposit in an account of the Debt Service
Reserve Fund shall be used to make up deficiencies in the Bond Fund only for the
Series of Bonds secured by said account and any Reserve Instrument shall only be
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drawn upon with respect to the Series of Bonds for which such Reserve Instrument
was obtained.

Section 5.11. Use of Construction Fund; Disbursements.

@ The moneys in the Construction Fund shall be expended in
accordance with the provisions of the Master Lease and the Supplemental Indenture
authorizing such Series of Bonds.

(b) The Authority covenants and agrees to take all necessary and
appropriate action promptly in approving and ordering disbursements from the
Construction Fund in accordance with provisions of the Master Lease. The Trustee
is hereby authorized and directed to make each disbursement so requested by the
City on behalf of the Authority and to issue its checks therefor, but only in
compliance with the provisions of the Master Lease. The Trustee shall keep and
maintain adequate records pertaining to each account within the Construction Fund
and all disbursements therefrom, and after the related Project has been completed
and a certificate of payment of all costs is, or has been, filed as provided in Section
7.4 of the Master Lease, the Trustee, upon request, shall file an account thereof with
the Authority and the City.

Section 5.12. Completion of Project. Any balance remaining in the Construction
Fund following the establishment of the Completion Date for a Project pursuant to the
Master Lease (except amounts the City shall have directed the Trustee to retain for any
Cost of Acquisition and Construction not then due and payable) shall at the direction of the
City and the Authority, be used as provided in the related Supplemental Indenture.

Section 5.13. Rebate Fund and Arbitrage Rebate.

@) When directed in writing to do so by the Authority, the Trustee shall
establish and thereafter maintain, so long as the Bonds are Outstanding, a Rebate
Fund and an account therein for each such Series, which shall be held separate and
apart from all other funds and accounts established under the Indenture and from
all other moneys of the Trustee.

(b) All amounts in the Rebate Fund, including income earned from
investment of the fund, shall be held by the Trustee free and clear of the lien of the
Indenture. In the event the amount on deposit in the Rebate Fund exceeds the
aggregate amount of Rebatable Arbitrage for all Series of Bonds, as verified in
writing by an independent public accountant or other qualified professional at the
time the Rebatable Arbitrage is determined, less amounts of Rebatable Arbitrage
theretofore paid to the United States for all Series of Bonds, the Trustee shall, upon
the Authority’s request, withdraw from the Rebate Fund and pay to the Authority
an amount not to exceed such excess.

(©) The Authority shall determine the amount of Rebatable Arbitrage
and the corresponding Required Rebate Deposit with respect to each Series of
Bonds on each applicable Rebate Calculation Date. The Authority shall deposit
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into the Rebate Fund the Required Rebate Deposit, if any, with respect to each
Series of Bonds (or instruct the Trustee to transfer to the Rebate Fund moneys
representing such Required Rebate Deposit from the Funds and Accounts held
under the Indenture other than the Rebate Fund) within thirty (30) days of each such
Rebate Calculation Date. The Authority shall instruct the Trustee to withdraw from
the Rebate Fund and pay over to the United States Government with respect to each
Series of Bonds: (1) not less frequently than once each five years commencing no
later than sixty (60) days after the first Rebate Calculation Date for such Series of
Bonds and upon each fifth anniversary of such date, an amount which when added
to all previous rebate payments made with respect to such Series of Bonds equals
90% of the sum of the Rebatable Arbitrage pertaining to such Series of Bonds, and
(2) not later than sixty (60) days after the retirement of the last Bond of such Series,
100% of the Rebatable Arbitrage with respect to such Series. The determination of
Rebatable Arbitrage made with respect to each such payment date and with respect
to any withdrawal and payment to the Authority from the Rebate Fund pursuant to
the Indenture must be verified in writing by an independent public accountant or
other qualified professional.

(d) The Trustee shall, at least sixty (60) days prior to each Rebate
Calculation Date, notify the Authority and the City of the requirements of this
Section. By agreeing to give this notice, the Trustee assumes no responsibility
whatsoever for compliance by the Authority with the requirements of Section 148
of the Code or any successor. The Authority expressly agrees that (notwithstanding
any other provision of the Indenture) any failure of the Trustee to give any such
notice, for any reason whatsoever, shall not cause the Trustee to be responsible for
any failure of the Authority to comply with the requirements of said Section 148 or
any successor thereof.

(e The Trustee, on behalf of the Authority shall keep and retain, until
the date six (6) years after the retirement of the last of the Bonds of each series,
records with respect to each Series of the Bonds and the investment and expenditure
of proceeds thereof to comply with the arbitrage rebate requirements of this Section,
including without limitation a complete list of all investments and reinvestments of
proceeds of each Series of the Bonds. For purposes of the computation required by
this Section, the Trustee shall upon request, furnish to the Authority all information
in the Trustee’s control which is necessary for such computations.

()] The Authority hereby covenants and agrees that it will not enter into
any transaction or cause any transaction to be entered into with respect to the
investment of proceeds of the Bonds, or otherwise, which reduces the amount
which may be required to be paid to the United States pursuant to the arbitrage
rebate requirements specified hereinabove, because such transaction results in a
smaller profit or a larger loss than would have resulted if the transaction had been
at arm’s length and had the yield on each Series of the Bonds not been relevant to
either party.
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(9) The provisions of this Section may be amended or deleted, with
respect to any or all Series of the Bonds, from this Indenture upon receipt by the
Authority and the Trustee of an opinion of nationally recognized bond counsel that
such amendment or deletion will not adversely affect (i) the exclusion from gross
income of interest in the case of Tax-Exempt Bonds or (ii) the qualification of the
Bonds for tax credits or Direct Payments in the case of Tax Credit Bonds.

Section 5.14. Moneys to be Held in Trust. All moneys required to be deposited
with or paid to the Trustee for account to any fund referred to in any provision of the
Indenture or the Master Lease shall be held by the Trustee in trust, and except for moneys
deposited with or paid to the Trustee for the payment of Bonds not then deemed
Outstanding shall, while held by the Trustee, constitute part of the Trust Estate and be
subject to the lien or security interest created hereby.

Section 5.15. Repayment to the City from Bond Fund or Debt Service Reserve
Fund. Any amounts remaining in the Bond Fund or the applicable account within the Debt
Service Reserve Fund after payment in full of the principal of and premium, if any, and
interest on the Bonds of a Series, the fees, charges and expenses of Trustee and all other
amounts required to be paid hereunder (including amounts owed to a Security Instrument
or a Reserve Instrument Provider) shall be paid immediately to the City as an overpayment
of Base Rentals or Additional Rentals. In the event that Direct Payments are deposited
with the Trustee after the City has made the related payment of Base Rentals, the City may
elect to have the Trustee return to the City an amount equal to such Direct Payments or to
have the Trustee retain the Direct Payments in the Bond Fund and take the credit with
respect to the next required Base Rentals payment.

Section 5.16. Custody of Separate Trust Fund. The Trustee is authorized and
directed to establish a separate trust fund after the Completion Date to hold all Net Proceeds
from any insurance policies, performance bonds or condemnation awards and disburse
such proceeds in accordance with the Master Lease, or if the City directs that the Net
Proceeds be applied to redeem Bonds pursuant to the Master Lease, the Authority
covenants and agrees to transfer all of the Net Proceeds in such fund to the Bond Fund and
to redeem the Bonds as provided in the Indenture.

Section 5.17. Cost of Issuance Account. The Trustee shall establish a Cost of
Issuance Account, into which shall be deposited upon delivery of a Series of Bonds,
sufficient moneys to pay costs of issuance of such Series of Bonds. The Trustee shall
disburse said moneys upon receipt of written authorization to pay costs of issuance
executed by an Authority Representative. Any remaining moneys on deposit therein after
payment in full of all costs of issuance shall be transferred by the Trustee to the Bond Fund.

Section 5.18. Creation of Reserve Instrument Fund. There is hereby created and
ordered established in the custody of the Trustee a special trust fund to be designated the
“Municipal Building Authority of the City of St. George, Utah Reserve Instrument Fund”
(herein defined as the “Reserve Instrument Fund”). By Supplemental Indenture, there may
be established within the Reserve Instrument Fund a separate account for each Series of
Bonds.
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Section 5.19. Use of Reserve Instrument Fund. There shall be paid into the
Reserve Instrument Fund the amounts required hereby and by a Supplemental Indenture to
be so paid in order to reimburse or repay a Reserve Instrument Provider. The amounts in
the Reserve Instrument Fund shall, from time to time, be applied by the Trustee on behalf
of the Authority to pay the amounts which are due and payable to any Reserve Instrument
Provider under any applicable Reserve Instrument Agreement.
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ARTICLE VI

INVESTMENT OF MONEYS

Section 6.1.  Trustee to Invest Funds. The City will direct the Trustee in investing
amounts held in the funds created hereunder. Any moneys held as part of the Construction
Fund, the Bond Fund, the Debt Service Reserve Fund, the Rebate Fund or any other fund
shall be invested and reinvested by the Trustee in Investment Obligations at the written
direction of the City in accordance with the provisions hereof and the Master Lease. Any
such investments shall be held by or under the control of the Trustee. The Trustee shall
sell and reduce to cash a sufficient amount of such investments within the Bond Fund
whenever the cash balance therein is insufficient to pay the principal of and premium, if
any, and interest on the Bonds when due. All income and earnings from the investment of
amounts on deposit in any fund shall be retained therein; provided, however, that any
moneys held in the Debt Service Reserve Fund in excess of the Debt Service Reserve
Requirement shall be transferred to the Bond Fund at least annually. The Issuer
acknowledges that to the extent regulations of the Comptroller of the Currency or any other
regulatory entity grant the Issuer the right to receive brokerage confirmations of the
security transactions as they occur, the Issuer specifically waives receipt of such
confirmations to the extent permitted by law. The Trustee will furnish the Issuer periodic
cash transaction statements which include the detail for all investment transactions made
by the Trustee hereunder.

Section 6.2.  Method of Valuation and Frequency of Valuation. In computing the
amount in any Fund or account, Investment Obligations shall be valued at the fair market
value of such Obligations, exclusive of accrued interest. All funds and accounts are to be
valued on the basis of a market valuation conducted annually by the Trustee.
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ARTICLE VII

RIGHTS OF THE CITY

Section 7.1.  Subordination of Master Lease to Indenture; Certain Rights to City.
As provided in the Master Lease, the Master Lease and the City’s interest in the Projects
and its interest as lessee under the Master Lease shall at all times be subject to the lien of
the Indenture; provided, however, that so long as no Event of Default hereunder or an Event
of Nonappropriation has occurred and is then continuing, the Master Lease shall remain in
full force and effect notwithstanding such subordination, and the City shall not be disturbed
by the Authority or the Trustee in its possession, use and enjoyment of the Projects during
the term of the Master Lease or in the enjoyment of its rights under the Master Lease;
provided further that this Indenture and the rights and privileges hereunder of the Trustee
and Bondholders are specifically made subject and subordinate to the rights and privileges
of the City set forth in the Master Lease to exercise its option to purchase the Projects in
the event of, and subsequent to, the occurrence of an Event of Default, but prior to the
liquidation of the Authority’s interest in the Projects. As a condition of the exercise of
such option, the City under the Master Lease must pay, in addition to the Purchase Option
Price, any interest payment deficiencies accruing from the date of the Event of Default or
Event of Nonappropriation. The Trustee agrees that it shall execute and deliver any
instrument necessary or appropriate at any time to confirm, evidence or enable the City to
enjoy such rights and privileges, including without limitation, those referred to in Section
7.2 hereof. The Issuer acknowledges that to the extent regulations of the Comptroller of
the Currency or any other regulatory entity grant the Issuer the right to receive brokerage
confirmations of the security transactions as they occur, the Issuer specifically waives
receipt of such confirmations to the extent permitted by law. The Trustee will furnish the
Issuer periodic cash transaction statements which include the detail for all investment
transactions made by the Trustee hereunder.

Section 7.2.  Granting of Rights in and to the Projects. Reference is made to the
provisions of the Master Lease, whereby the Authority and the City have reserved the right
to grant rights in and to certain portions of the Projects and to withdraw portions of the
Projects from the terms of the Master Lease and the lien of this Indenture and the Security
Documents upon compliance with the terms and conditions of the Master Lease.

Section 7.3.  Release of Equipment Forming a Part of the Projects. Reference is
made to the provisions of the Master Lease, whereby the City, may withdraw certain items
of equipment forming a part of the Projects upon substitution of other property of
comparable or greater value, or upon deposit of sale proceeds in the Bond Fund, in
conformity with the terms and conditions of the Master Lease.

Section 7.4.  Release of Portions of Project Upon Payment of Related Series of
Bonds. Pursuant to the Master Lease the City has been granted the option of purchasing a
Project in advance of the final maturity of the related Series of Bonds. So long as no Event
of Default shall have occurred and be continuing under the Indenture and so long as no
Event of Default or Event of Nonappropriation shall have occurred and be continuing under
the Master Lease, a Project may be released from the lien created with respect to the related
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Series of Bonds and the Indenture and the Master Lease and transferred to the City if (a) the
City shall deposit with the Trustee the Purchase Option Price for such Project; and (b) if
any of the related Series of the Bonds remain outstanding and are Tax-Exempt Bonds or
Tax Credit Bonds qualifying for Direct Payments, there shall have been delivered to the
Trustee an opinion of nationally recognized bond counsel to the effect that the release of
the Project will not adversely affect the excludability of interest on said Bonds, if
applicable, from the federal gross income of the owners thereof or affect the status of the
Bonds as Tax Credit Bonds qualifying for Direct Payments.

For purposes of this Section 7.4 the Authority may, in the Supplemental Indenture
authorizing a Series of Bonds, designate a subseries of such Series of Bonds with respect
to any discreet portion of a Project financed with such Series of Bonds and in the Master
Lease or an amendment to Master Lease provide for a separate schedule of Base Rental
payments and Purchase Option Price for such subseries. The City shall be entitled to the
option to purchase such discreet portion of a Project upon payment of the related Purchase
Option Price for such portion of the Project and compliance with the provisions of the
preceding paragraph.
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ARTICLE VIII

DISCHARGE OF LIEN

If the Authority shall pay or cause to be paid, or there shall be otherwise paid or
unconditional provisions for payment made to or for the Bondholders, the principal of and
premium, if any, and interest due or to become due on the Bonds at the times and in the
manner stipulated therein, and shall pay or cause to be paid to the Trustee and any paying
agents, all Security Instrument Issuers and all Reserve Instrument Providers all sums of
money due or to become due according to the provisions hereof and any Supplemental
Indenture (including any make whole interest payment or redemption premiums), then
these presents and the estate and rights hereby granted shall cease, terminate and be void,
whereupon the Trustee shall cancel and discharge the lien of the Indenture, and release,
assign and deliver unto the Authority and the City any and all the estate, right, title and
interest in and to any and all rights assigned to the Trustee or otherwise subject to the lien
of the Indenture, including amounts in the Bond Fund and the Debt Service Reserve Fund
and all rights granted under the Security Documents, except moneys or securities held by
the Trustee for the payment of the principal of and premium, if any, and interest on the
Bonds.

Any Bond shall be deemed to be paid within the meaning of this Article and for all
purposes of the Indenture when (a) payment of the principal of and the applicable
redemption premium, if any, on such Bond, plus interest thereon to the due date thereof
(whether such due date be by reason of maturity or upon redemption as provided in the
Indenture, or otherwise), either (i) shall have been made or caused to be made in accordance
with the terms thereof, or (ii) shall have been provided by irrevocably depositing with or
for the benefit of the Trustee, in trust, and the Trustee shall have irrevocably set aside
exclusively for such payment, (1) moneys sufficient to make such payment, and/or (2)
Direct Obligations maturing as to principal and interest in such amount and at such times
as will insure, without reinvestment, the availability of sufficient moneys to make such
payment as verified by a Certified Public Accountant, and (b) all necessary and proper fees,
compensation and expenses of the Trustee and any paying agents pertaining to the Bonds
with respect to which such deposit is made shall have been paid or the payment thereof
provided for to the satisfaction of the Trustee. At such time as a Bond shall be deemed to
be paid hereunder, as aforesaid, it shall no longer be secured by or entitled to the benefits
of the Indenture, except for the purposes of any such payment from such moneys or Direct
Obligations.

Notwithstanding the foregoing, no deposit under clause (a)(ii) of the immediately
preceding paragraph shall be deemed a payment of such Bonds as aforesaid until: (a)
proper notice of redemption of such Bonds shall have been previously given in accordance
with Article 111 of this General Indenture, or in the event said Bonds are not by their terms
subject to redemption within the next succeeding sixty days, until the Authority shall have
given the Trustee, in form satisfactory to the Trustee, irrevocable instructions to notify, as
soon as practicable, the Bondholders of the Bonds, in accordance with Article 111 hereof,
that the deposit required by (a)(ii) above has been made with or for the benefit of the
Trustee and that said Bonds are deemed to have been paid in accordance with this Article
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VIII, and stating such maturity or redemption date upon which moneys are to be available
for the payment of the principal or redemption price, if applicable, on said Bonds and to
call for redemption pursuant to the Indenture any Bonds to be redeemed prior to maturity;
or (b) the maturity of such Bonds.

All moneys so deposited with or for the benefit of the Trustee as provided in this
Article VI may at the direction of the Authority also be invested and reinvested in Direct
Obligations, maturing in the amounts and at times as hereinbefore set forth, and all income
from all Direct Obligations pursuant to this Article VIII which is not required for the
payment of the Bonds and interest and premium, if any, thereon with respect to which such
moneys shall have been so deposited, shall be deposited in the Bond Fund as and when
realized and collected for use and application as are other moneys deposited in that fund.

The Authority hereby covenants that no deposit will be made hereunder and no use
made of any such deposit which would cause the Tax-Exempt Bonds to be treated as
arbitrage bonds within the meaning of Section 148 of the Code.

Notwithstanding any provision of any other Article of the Indenture which may be
contrary to the provisions of this Article, all moneys or Direct Obligations set aside and
held in trust pursuant to the provisions of this Article VIII for the payment of Bonds
(including interest and premium thereon, if any) shall be applied to and used solely for the
payment of the particular Bonds (including interest and premium thereof, if any) with
respect to which such moneys and Direct Obligations have been so set aside in trust.
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ARTICLE IX

DEFAULT PROVISIONS AND REMEDIES OF
THE TRUSTEE AND BONDHOLDERS

Section 9.1.  Events of Default. If any of the following events occur, it is hereby
declared to constitute an “Event of Default” under this Indenture:

@) Failure to pay when due interest on any Bond;

(b) Failure to pay when due the principal of, or premium, if any, on any
Bond, whether at the stated maturity thereof, or upon proceedings for redemption
thereof (other than the event contemplated in Section 3.4(d) herein, which shall not
be an Event of Default);

(c) Failure to perform or observe any other of the covenants,
agreements or conditions on the part of the Authority contained in the Indenture or
in the Bonds and failure to remedy the same after notice thereof pursuant to Section
9.13 hereof;

(d) The Authority shall for any reason be rendered incapable of
fulfilling its obligations hereunder;

(e) The Authority (1) is adjudged insolvent by a court of competent
jurisdiction, (2) admits in writing its inability to pay its debts generally as they
become due, (3) files a petition in bankruptcy, (4) makes an assignment for the
benefit of creditors, or (5) consents to the appointment of a receiver of itself or
property with respect to the Projects;

()] An order, judgment or decree shall be entered by any court of
competent jurisdiction appointing, without the consent of the Authority, a receiver
of the Authority or of the property with respect to the Projects, and such order,
judgment or decree shall not be vacated or set aside or stayed within sixty days
from the date of such appointment;

(9) A court of competent jurisdiction shall enter an order, judgment or
decree approving a petition filed against the Authority under the provisions of any
bankruptcy act and such order, judgment or decree shall not be vacated or set aside
or stayed within sixty days from the date of entry of such order, judgment or decree;

(h) Under the provisions of any other law now or hereafter existing for
the relief or aid of debtors, any court of competent jurisdiction shall assume custody
or control of the Authority or of the property with respect to the Projects or any part
thereof, and such custody or control shall not be terminated within sixty days from
the date of assumption of such custody or control; or
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() Subject to the limitations contained in the Master Lease, the
Authority shall unreasonably delay or fail to carry on with reasonable dispatch, or
shall discontinue construction of any substantial part of a Project.

Section 9.2.  Acceleration, Limitation on Remedies. Upon the occurrence and
continuation of an Event of Default, the Trustee shall (subject to the rights of any Security
Instrument Issuer contained in a Supplemental Indenture) have all the rights and remedies
with respect to the Trust Estate as the Authority, as lessor, has against the Projects and the
City under the pertinent provisions of the Master Lease; and the Trustee may, and upon the
written request of Bondholders of not less than 25% in aggregate principal amount of the
Bonds Outstanding shall, by notice in writing delivered to the Authority, declare the
principal of all Bonds then Outstanding and the interest accrued thereon immediately due
and payable, and such principal and interest shall thereupon become and be immediately
due and payable without further action. Such amounts of principal and interest shall bear
interest from the date of acceleration, as herein provided, until paid at the same rate borne
by the accelerated Bonds prior to acceleration.

Upon any sale made either under the power of sale given in this Article IX or given
in the Security Documents or under a judgment, order or decree made in any judicial
proceedings for the foreclosure or enforcement of this Indenture and/or the Security
Documents, the principal of all Bonds then outstanding, if not previously due, shall at once
become and be immediately due and payable without declaration or notice by the Trustee
or the Bondholders.

Notwithstanding anything to the contrary contained in the Indenture, no deficiency
judgment upon foreclosure of the lien of the Indenture or of the Security Documents against
the Projects may be entered against the City or the Authority, and no breach of any
provision of the Master Lease, the Security Documents or this Indenture shall impose any
general obligation or liability upon or a charge against the City or the Authority or upon
the general credit or taxing powers of the City. Additionally, no judgment requiring a
payment of money may be entered against the City by reason of an Event of Default or an
Event of Nonappropriation under the Master Lease; provided to the extent permitted by
law that the Trustee may, subject to compliance with the applicable provisions of the “one
action rule” set forth in Title 78B, Chapter 6, Utah Code Annotated 1953, as amended,
recover from the City (a) the portion of Base Rentals and Additional Rentals (including
amounts owed to any Security Instrument Issuer and any Reserve Instrument Provider)
which are or would otherwise have been payable under the Master Lease during any period
in which the City continues to use, occupy and operate a Project or Projects or any portion
thereof; and (b) Base Rentals and Additional Rentals which are or would otherwise have
been payable by the City under the Master Lease during the remainder, after the City
vacates the applicable Project or Projects, of the then-current annual term of the Master
Lease in which such Event of Default occurs for which term the City had lawfully
appropriated moneys for purposes of paying such Base Rentals and Additional Rentals;
provided, however, that the Authority shall be obligated to the City to use its best efforts
to lease or sublease the Project or Projects for the remainder of such annual term, and the
Net Proceeds of such leasing shall be offset against the amount recoverable from the City
under this clause (b).

47

4833-5735-4660, v. 2



Notwithstanding anything contained herein to the contrary, the rights and privileges
of the Trustee and the Bondholders are subject to the right of the City to purchase the
Project or Projects as set forth in the Master Lease and the Trustee shall make no final sale
or other final disposition of any interest in said Project or Projects pursuant to any available
foreclosure remedy without notifying the City in writing of the occurrence of an Event of
Default, and allowing the City ninety (90) days from the mailing of such notice to exercise
its option and purchase the Project or Projects.

Section 9.3.  Surrender of Possession of Projects; Rights and Duties of Trustee in
Possession. Subject to Section 9.2 hereof, upon the occurrence and continuation of an
Event of Default under the Indenture, the Authority, upon demand of the Trustee, shall
forthwith surrender, and it shall be lawful for the Trustee, by such officer or agent as it may
appoint, to take possession of all or any part of the Projects together with the books, papers
and accounts of the Authority pertaining thereto, and including the rights and the position
of the Authority with respect to the Projects under the Master Lease and to make all needful
repairs and improvements as the Trustee shall deem wise. Upon the occurrence and
continuation of an Event of Default, the Trustee may execute a written notice of default
and an election to cause the Authority’s interest in the Projects or any portion thereof to be
sold (subject to any reversionary rights of the City which may be retained in the Project
site or sites in the event any ground lease may be executed between the Authority and the
City) to satisfy the obligations of the Authority under the Indenture in accordance with the
provisions of the Security Documents and/or may cause a sale of personal property as
provided by law. The Trustee may also lease or otherwise dispose of the Authority’s
interest in the Projects in the name and for the account of the Authority and in such manner
as the Trustee, in its sole discretion, may elect. In connection with any such sale or leasing
of the Projects, the Trustee may collect, receive and sequester the rental payments,
revenues, earnings, income, products and profits therefrom, and out of the same and any
moneys received from any receiver pay, or set up the proper reserve for the payment of, all
proper costs and expenses of so taking, holding, leasing, selling and managing the same,
including reasonable compensation to the Trustee, its agents and counsel, and any charges
of the Trustee hereunder, and any taxes and assessments and other charges prior to the lien
of the Indenture and the Security Documents which the Trustee may deem it wise to pay,
and all expenses of such repairs and improvements, and apply the remainder of the moneys
so received in accordance with the provisions of Section 9.8 hereof. Whenever all that is
due upon the Bonds and all other obligations secured hereby shall have been paid and all
defaults made, cured or waived, the Trustee shall surrender whatever possession the
Trustee shall retain to the Authority; the same right of entry, however, to exist upon any
subsequent Event of Default.

While in possession of such property the Trustee shall render annually to the
Authority and the City and, at the request and at the expense of any Bondholder, at its
address set forth in the registration book required by Section 4.6 hereof, a summarized
statement of income and expenditures in connection therewith.

While any Bonds are Outstanding, the Authority shall not exercise any of the
remedies on default specified in the Master Lease without the prior written consent of the
Trustee and any Security Instrument Issuer.
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Section 9.4. Other Remedies; Rights of Bondholders. Except as otherwise
limited by the provisions of the Indenture and subject to the rights of any Security
Instrument Issuer, upon the occurrence of an Event of Default under the Indenture, the
Trustee may, upon being satisfactorily indemnified, pursue any available remedy that it
deems to be in the best interest of the Bondholders by suit at law or in equity to enforce the
payment of the principal of and premium, if any, and interest on the Bonds then
Outstanding.

Subject to Section 9.5, if an Event of Default shall have occurred under the
Indenture, and if requested so to do by the Bondholders of 25% in aggregate principal
amount of Bonds then Outstanding and indemnified as provided in Section 10.1 hereof, the
Trustee shall be obligated to exercise such one or more of the rights and powers conferred
by this Section 9.4 and by Section 9.2 hereof, as the Trustee, being advised by counsel,
shall deem most expedient in the interests of the Bondholders.

No remedy by the terms of the Indenture conferred upon or reserved to the Trustee
(or the Bondholders) is intended to be exclusive of any other remedy, but each and every
such remedy shall be cumulative and shall be in addition to any other remedy given to the
Trustee or to the Bondholders hereunder or now or hereafter existing at law or in equity.

No delay or omission to exercise any right or power accruing upon any default or
Event of Default under the Indenture shall impair any such right or power or shall be
construed to be a waiver of any such default or Event of Default or acquiescence therein;
and such right and power may be exercised from time to time as often as may be deemed
expedient. Every power or remedy given by the Indenture, the Master Lease or the Security
Documents or to which the Trustee may be otherwise entitled, may be exercised,
concurrently or independently, from time to time and as often as may be deemed expedient
by the Trustee, and the Trustee may pursue inconsistent remedies.

No waiver of any default or Event of Default hereunder, whether by the Trustee or
by the Bondholders, shall extend to or shall affect any subsequent default or Event of
Default or shall impair any rights or remedies consequent thereon.

Notwithstanding anything contained herein or in the Security Documents to the
contrary, upon the occurrence and continuance of an Event of Default, before taking any
foreclosure action or any action which may subject the Trustee to liability under any
Environmental Law, the Trustee may require that a satisfactory indemnity bond or
indemnity or environmental impairment insurance be furnished for the payment or
reimbursement of all expenses to which it may be put and to protect it against all liability
resulting from any claims, judgments, damages, losses, penalties, fines, liabilities
(including strict liability) and expenses which may result from such foreclosure or other
action. The term “Environmental Laws” shall mean all federal, state and local
environmental, land use, zoning, health, chemical use, safety and sanitation laws, statutes,
ordinances and codes relating to the protection of the environment or governing the use,
storage, treatment, generation, transportation, processing, handling, production or disposal
of Hazardous Substances and the rules, regulations, policies, guidelines, interpretations,
decisions, orders and directives of federal, state and local governmental agencies and
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authorities with respect thereto. The term *“Hazardous Substances” shall mean any
chemical, substance or material classified or designated as hazardous, toxic or radioactive,
or other similar term, and now or hereafter regulated under any Environmental Law,
including without limitation, asbestos, petroleum and hydrocarbon products. The Trustee
shall not be required to take any foreclosure action if the approval of a government
regulator shall be a condition precedent to taking such action.

Section 9.5.  Right of Bondholders to Direct Proceedings. The Bondholders of a
majority in aggregate principal amount of the Bonds then Outstanding shall have the right,
at any time, by an instrument or instruments in writing executed and delivered to the
Trustee, to direct the method and place of conducting all proceedings to be taken in
connection with the enforcement of the terms and conditions of the Indenture, or for the
appointment of a receiver or any other proceedings hereunder; provided that such direction
shall not be otherwise than in accordance with the provisions of law and of the Indenture
and such bondholders have provided the Trustee indemnification as it is provided in Article
X. Unless indemnified therefor, the Trustee shall have the right to decline to follow any
direction of Bondowners that in the sole discretion of the Trustee would be unjustly
prejudicial to the Trustee or to Bondowners not parties to such direction, that would expose
the Trustee to unreasonable liability or financial exposure or that is not in accordance with
law or the provisions of this Indenture, shall be entitled to rely without further investigation
or inquiry upon any direction given by the Owners of a majority in aggregate principal
amount of the Bonds Outstanding, and shall not be responsible for the propriety of or liable
for the consequences of following any such direction. Notwithstanding anything to the
contrary contained herein, unless indemnified therefor, the Trustee shall not be required to
foreclose the lien of the Security Documents or bid on behalf of Bondowners at any
foreclosure sale (a) if, in the Trustee’s sole discretion, such action would subject the
Trustee to personal liability for the cost of investigation, removal and/or other remedial
activity with respect to Hazardous Substances or (b) if the presence of Hazardous
Substances on the property subject to the lien of the Security Documents results in such
property having no or nominal value. It is acknowledged and agreed that the Trustee has
no authority to manage, own or operate the Project, or any portion thereof, except as
necessary to exercise remedies upon default.

Section 9.6.  Appointment of Receivers. Upon the occurrence of an Event of
Default under the Indenture and upon the filing of a suit or other commencement of judicial
proceedings to enforce the rights of the Trustee and of the Bondholders under the Indenture,
the Trustee shall be entitled to the appointment of a receiver or receivers of the Trust Estate
and of the rents, revenues, earnings, income, products and profits thereof, pending such
proceedings, with such powers as the court making such appointment shall confer.

Section 9.7. Waiver. Upon the occurrence of an Event of Default under the
Indenture, to the extent that such rights may then lawfully be waived, neither the Authority,
nor anyone claiming through or under it, shall set up, claim or seek to take advantage of
any appraisement, valuation, stay, extension or redemption laws now or hereafter in force,
in order to prevent or hinder the enforcement of the Indenture, and the Authority, for itself
and all who may claim through or under it, hereby waives, to the extent that it lawfully
may do so, the benefit of all such laws.
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Section 9.8.  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 and of the expenses, liabilities and advances incurred or made by the Trustee,
including any Trustee fees and the fees and expenses of its counsel, be deposited in the
Bond Fund and all moneys in the Bond Fund (except as otherwise provided herein or in a
Supplemental Indenture) shall be applied as follows:

@ 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 the unpaid
principal of and premium, if any, on any of the Bonds which shall have become due
(other than Bonds matured or called for redemption for the payment of which
moneys are held pursuant to the provisions of the Indenture), in the order of their
due dates, with interest on such Bonds from the respective dates upon which they
became due (with interest on overdue installments of interest, at the same rate as
the rate of the respective Bond or Bonds which are past due) 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; and

THIRD—To be held for the payment of the persons entitled thereto as the
same shall become due of the principal of and premium, if any, and interest on the
Bonds which may thereafter become due either at maturity or upon call for
redemption prior to maturity and, if the amount available shall not be sufficient to
pay in full Bonds due on any particular date, together with interest then due and
owing thereon, payment shall be made 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 the Bonds shall have become due or shall have
been declared due and payable, all such moneys shall be applied to the payment of
the principal and interest then due and unpaid upon the Bonds, without preference
or priority of principal over interest or of interest over principal, or of any
installment of interest over any other installment of interest, or of any Bond 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,
plus, to the extent permitted by law, interest on overdue installments of interest or
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principal at the same rate as the rate of the respective Bond or Bonds which are past
due.

(©) If the principal of all the Bonds shall have been declared due and
payable, and if such declarations shall thereafter have been rescinded and annulled
under the provisions of this Article IX then, subject to the provisions of Section
9.8(b) hereof 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 Section 9.8(a) hereof.

(d) Following the payment of amounts due with respect to the Bonds,
remaining amounts shall be applied to the payment of all obligations then due and
payable to any Security Instrument Issuer or Reserve Instrument Provider in
connection with any Security Instrument or applicable Reserve Instrument,
respectively.

Whenever moneys are to be applied pursuant to the provisions of this Section 9.8,
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.
Setting aside such moneys in trust for the proper purpose shall constitute proper application
by the Trustee, and the Trustee shall have no liability whatsoever to the Authority, to any
Bondholder, or to any other person for any delay in applying any such moneys, so long as
the Trustee acts with reasonable diligence, having due regard for the circumstances, and
ultimately applies the same in accordance with the circumstances known at the time of the
application by the Trustee. Whenever the Trustee shall apply such moneys, 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 date shall cease to accrue. The Trustee shall give
such notice as it may deem appropriate of the deposit with it of any such moneys and of
the fixing of any such date, and shall not be required to make payment to the Bondholder
of any Bond until such Bond shall be presented to Trustee for appropriate endorsement or
for cancellation if fully paid.

Whenever the principal of and premium, if any, and interest on all Bonds and all
Reserve Instrument Repayment Obligations have been paid under the provisions of this
Section 9.8 and all fees, expenses and charges of the Trustee and its counsel have been
paid, any balance remaining in the Bond Fund shall be paid to the City as provided in
Section 5.15 of this General Indenture as overpayment of Base Rentals.

Section 9.9. Remedies Vested in the Trustee. All rights of action (including the
right to file proof of claims) under the Indenture or under any of the Bonds may be enforced
by the Trustee without the possession of any of the Bonds or the production thereof in any
trial or other proceeding relating thereto and any such suit or proceeding instituted by the
Trustee shall be brought in its name as the Trustee without the necessity of joining as
plaintiffs or defendants any Bondholders, and any recovery of judgment shall be for the
equal and ratable benefit of the Bondholders of the Outstanding Bonds.
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Section 9.10. Rights and Remedies of Bondholders. No Bondholder shall have
any right to institute any suit, action or proceeding at law or in equity for the enforcement
of the 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 10.1(h) hereof, or of which by said subsection it is deemed
to have notice, nor unless also such default shall have become an Event of Default under
the Indenture and the Bondholders of 25% in aggregate principal amount of Bonds then
Outstanding shall have made written request to the Trustee and shall have offered it
reasonable opportunity either to proceed to exercise the powers hereinbefore granted or to
institute such action, suit or proceeding in their own name or names, nor unless also they
have offered to the Trustee indemnity as provided in Section 10.1(l) hereof, nor unless the
Trustee shall thereafter fail or refuse to exercise the powers hereinbefore granted, or to
institute such action, suit or proceeding in its own name; and such notification, request and
offer of indemnity 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 the Indenture, and to any
action or cause of action for the enforcement of the Indenture, or for the appointment of a
receiver or for any other remedy hereunder; it being understood and intended that no one
or more Bondholders shall have any right in any manner whatsoever to affect, disturb or
prejudice the lien of the Indenture by its, 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 and
ratable benefit of the Bondholders of all Bonds then Outstanding. However, nothing
contained in the Indenture shall affect or impair the right of any Bondholder to enforce the
payment of the principal of and premium, if any, and interest on any Bond at and after the
maturity thereof or the redemption date established therefor, or the obligation of the
Authority to pay the Bonds issued hereunder to the respective Bondholders thereof at the
time, place, from the source and in the manner in the Bonds expressed.

Section 9.11. Termination of Proceedings. In case the Trustee shall have
proceeded to enforce any right under the Indenture by the appointment of a receiver or
otherwise, and such proceedings shall have been discontinued or abandoned for any reason,
or shall have been determined adversely, then and in every such case the Authority, the
Trustee and the Bondholders shall be restored to their former positions and rights hereunder
respectively, and all rights, remedies and powers of the Trustee shall continue as if no such
proceedings had been taken.

Section 9.12. Waivers of Events of Default. The Trustee may, with the consent of
all Security Instrument Issuers and upon the written direction of Security Instrument
Issuers insuring a majority of the Bonds then Outstanding or, if some Bonds are uninsured,
any combination of Bondholders and Security Instrument Issuers are representing a
majority of the Bonds then Outstanding, waive any Event of Default under the Indenture
and its consequences and rescind any declaration of maturity of the principal of the Bonds;
provided, however, that there shall not be waived (1) any Event of Default under the
Indenture in the payment of the principal of any Outstanding Bonds at the date of maturity
specified therein, or (2) any Event of Default in the payment when due of the interest on
any such Bonds, unless prior to such waiver or rescission, all arrears of interests (including
interest on overdue installments of interest) or all arrears of payments of principal when
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due, as the case may be, both with interest at the same rate as the rate of the respective
Bond or Bonds which are past due, and all fees and expenses of the Trustee and its counsel,
in connection with such Event of Default shall have been paid or provided for, and in cases
of any such waiver or rescission, or in case any proceeding taken by Trustee, the Security
Instrument Issuers on account of any such Event of Default shall have been discontinued
or abandoned or determined adversely, then and in every such case the Authority, the
Trustee and the Bondholders shall be restored to their former positions and rights hereunder
respectively, but no such waiver or rescission shall extend to any subsequent or other Event
of Default, or impair any right consequent thereon.

Section 9.13. Notice of Events of Default under Section 9.1(c); Opportunity of the
Authority and the City to Cure Such Events of Default. Anything herein to the contrary
notwithstanding, no default under Section 9.1(c) hereof shall constitute an Event of Default
under the Indenture until actual notice of such default by registered or certified mail shall
be given to the Authority and the City by the Trustee or by the Bondholders of not less than
25% in aggregate principal amount of all Bonds Outstanding, and the Authority and the
City shall have had thirty (30) days after receipt of such notice to correct said default or
cause said default to be corrected, and shall not have corrected said default or caused said
default to be corrected within the applicable period; provided, however, that, if said default
be such that it cannot be corrected within the applicable period, it shall not constitute an
Event of Default under the Indenture if corrective action is instituted by the Authority and
the City within the applicable period and diligently pursued, to the satisfaction of the
Trustee until the default is corrected (provided that no such grace period shall exceed ninety
(90) days unless the Security Instrument Issuers shall have consented thereto).

With regard to any default concerning which notice is given to the Authority and
the City under the provisions of this Section 9.13, the Authority hereby grants the City full
authority for account of the Authority to perform any covenant or obligation alleged in said
notice to constitute a default, in the name and stead of the Authority with full power to do
any and all things and acts to the same extent that the Authority could do and perform any
such things and acts and with power of substitution.

Section 9.14. Cooperation of Authority. The Authority covenants and agrees that
should there be an Event of Default under the Master Lease with the result that the right of
possession of the Projects is returned to the Authority, the Authority shall fully cooperate
with the Trustee and with the Bondholders to fully protect the rights and security of the
Bondholders and shall diligently proceed in good faith and, if requested by the Trustee or
any Bondholder, shall use its best efforts to secure a purchaser or another lessee of the
Projects so that at all times sufficient rents and other amounts will be derived from the
Projects promptly to meet and pay the principal of and premium, if any, and interest on the
Bonds as the same become due and payable, as well as to cover the cost of all Additional
Rentals with respect to the Projects required under the Master Lease. Nothing herein shall
be construed as requiring the Authority to operate the Projects or to use any funds or
revenues from any source other than the rents and other amounts derived from the Projects.

Section 9.15. Limitation on Remedies and Acceleration During Acquisition and
Construction of Portions of Projects. Notwithstanding the provisions of this Article IX or
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other provisions of the Indenture, the Master Lease or of the Security Documents to the
contrary, in the event that (a)(i) a portion of the Projects (the “Completed Portion of the
Projects”) financed with a separate Series of Bonds is accepted by the City for use and
occupancy under the Master Lease, and (ii) the acquisition and construction of additional
portions of the Projects (the “Uncompleted Portion of the Projects™) financed with one or
more Series of Bonds (other than the Series of Bonds described in (i) above) have yet to be
completed, and (b) an Event of Default occurs due solely to the failure to complete the
Uncompleted Portion of the Projects, the following limitations shall apply:

@) Such Event of Default shall be limited to the Series of Bonds issued
to finance the Uncompleted Portion of the Projects and not the Series of Bonds
issued to finance the Completed Portion of the Projects;

(b) The City shall, subject to the occurrence of an Event of
Nonappropriation, continue to pay Base Rentals and Additional Rentals with
respect to the Completed Portion of the Projects, and the Master Lease shall remain
in full force and effect with respect to the Completed Portion of the Projects;

(c) The Trustee shall use the amounts on deposit in the related account
of the Debt Service Reserve Fund to pay amounts due on the Series of Bonds issued
to finance the Uncompleted Portion of the Projects and amounts on deposit in the
account of the Debt Service Reserve Fund relating to the Series of Bonds issued to
finance the Completed Portion of the Projects shall not be used to pay amounts due
on the Series of Bonds issued to finance the Uncompleted Portion of the Projects;

(d) The Series of Bonds issued to finance the Completed Portion of the
Projects shall not be accelerated or otherwise affected by the Event of Default
described in this Section 9.15; and

(e The Trustee shall not proceed to exercise any remedies under the
Indenture or the Security Documents relating to the Completed Portion of the
Projects with respect to the Event of Default described in this Section 9.15.
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ARTICLE X

THE TRUSTEE

Section 10.1. Acceptance of Trusts. The Trustee hereby accepts the trusts
imposed upon it by the Indenture, and agrees to perform said trusts, but only upon and
subject to the following express terms and conditions:

@) The Trustee, prior to the occurrence of an Event of Default under
the Indenture and after the curing of all Events of Default under the Indenture which
may have occurred, undertakes to perform such duties and only such duties as are
specifically set forth in the Indenture. In case an Event of Default has occurred
under the Indenture (which has not been cured or waived) the Trustee shall exercise
such of the rights and powers vested in it by the Indenture, and use the same degree
of care and skill in their exercise, as a corporate trustee would exercise or use under
the circumstances in the conduct of its own affairs.

No provision of the Indenture shall be construed to relieve the Trustee from
liability for its own negligent action, its own negligent failure to act or its own
willful misconduct, except that (i) prior to the occurrence of an Event of Default
and after the curing of all Events of Default which may have occurred:

(A)  The duties and obligations of the Trustee shall be
determined solely by the express provisions of the Indenture, and
the Trustee shall be liable only for the performance of such duties
and obligations as are specifically set forth in the Indenture, and no
implied covenant or obligation shall be read into the Indenture
against the Trustee; and

(B) Inthe absence of bad faith on the part of the Trustee,
the Trustee may conclusively rely, as to the truth of the statements
and the correctness of the opinions expressed therein, upon any
certificates or opinions furnished to the Trustee conforming to the
requirements of the Indenture; but in the case of any such certificate
or opinion which by any provision hereof is specifically required to
be furnished to the Trustee, the Trustee shall be under a duty to
examine the same to determine whether or not they conform to the
requirements of the Indenture;

and (ii) the Trustee shall not be liable for any other judgment made in good faith
by a responsible officer, unless it shall be proved that the Trustee was negligent in
ascertaining the pertinent facts.

(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 the same appointed in accordance
with the standard specified above, and shall be entitled to advice of counsel
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(including its own in-house counsel) concerning its 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 (who may be the
attorney or attorneys for the Authority or the City), 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 inaction in good faith in reliance upon such
opinion or advice.

(©) The Trustee shall not be responsible for any recital herein or in any
official statement or in the Bonds (except with respect to the certificate of the
Trustee endorsed on the Bonds), or for insuring the Projects or collecting any
insurance moneys, or for the validity of the execution by the Authority of the
Indenture, or of any supplements thereto or instruments of further assurance, or for
the sufficiency of the security for the Bonds issued hereunder or intended to be
secured hereby, or for the value of title of the Projects or any lien waivers with
respect to the Projects; provided, however, that the Trustee shall not be bound to
ascertain or inquire as to the performance or observance of any covenants,
conditions or agreements on the part of the Authority or on the part of the City
under the Master Lease in connection with the matters referred to in Article X1V of
the Master Lease, except as hereinafter set forth; but the Trustee may require of the
Authority or the City full information and advice as to the performance of the
covenants, conditions and agreements aforesaid and as to the condition of the
property herein conveyed and the Trustee shall not be responsible for any loss
suffered in connection with any investment of funds made by it in accordance with
Article VI hereof.

(d) The Trustee shall not be accountable for the use of any Bonds
authenticated or delivered hereunder.

(e) The Trustee shall be protected in acting upon any notice, request,
consent, certificate, order, affidavit, letter, telegram or other paper or document
believed 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 the 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 the Bondholder of any Bonds, shall
be conclusive and binding upon all future owners of the same Bond and upon Bonds
issued in exchange therefor or in place thereof.

()] As to the existence or nonexistence 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 certificate signed by the Authority Representative or the City
Representative as sufficient evidence of the facts therein contained and prior to the
occurrence of a default of which the Trustee has been notified as provided in
Section 10.1(h) hereof, or of which by said Section 10.1(h) it is deemed to have
notice, shall also be at liberty to accept a similar certificate to the effect that any
particular dealing, transaction or action is necessary or expedient, but may at its
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discretion secure such further evidence deemed by it to be necessary or advisable,
but shall in no case be bound to secure the same. The Trustee may accept a
certificate of any of the officers of the Authority who have executed the Bonds (or
their successors), and of any member of the governing body of the City, to the effect
that a resolution in the form therein set forth has been adopted by the Authority or
the City, as the case may be, as conclusive evidence that such resolution has been
duly adopted, and is in full force and effect.

(9) The permissive right of the Trustee to do things enumerated in the
Indenture shall not be construed as a duty and it shall not be answerable for other
than its gross negligence or willful misconduct.

(h) The Trustee shall not be required to take notice or be deemed to have
notice of any Event of Default under the Indenture except an Event of Default under
Section 9.1(a) or 9.1(b) hereof or the failure by the Authority to cause to be made
any of the payments to the Trustee required to be made by Article 1V hereof or
failure by the Authority, any Security Instrument Issuer or the City to file with the
Trustee any document required by the Indenture or the Master Lease to be so filed
subsequent to the issuance of the Bonds, unless the Trustee shall be specifically
notified in writing of such default by the Authority or by the Holders of at least
25% in aggregate principal amount of any Series of Bonds then Outstanding, and
all notices or other instruments required by the Indenture to be delivered to the
Trustee, must, in order to be effective, be delivered at the designated office of the
Trustee, and in the absence of such notice so delivered, the Trustee may
conclusively assume there is no Event of Default except as aforesaid.

Q) 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 of the property herein conveyed, including all
books and records of the Authority pertaining to the Projects and the Bonds, and to
take such memoranda from and with regard thereto as may be desired.

() 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 the Indenture with respect
to the authentication of any Bonds, the withdrawal of any cash or the taking of any
action whatsoever, within the purview of the Indenture, the Trustee shall have the
right, but shall not be required, to demand any showings, certifications, 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
deemed desirable for the purpose of establishing the right of the Authority to the
authentication of any Bonds, the withdrawal of any cash or the taking of any other
action by the Trustee.

58

4833-5735-4660, v. 2



() The Trustee shall be under no obligation to exercise any of the rights
or powers vested in it by the Indenture at the request, order or direction of any of
the Bondholders, pursuant to the provisions of the Indenture, unless such
Bondholders shall have offered to the Trustee security or indemnity acceptable to
it against the fees, costs, expenses and liabilities, including fees and expenses of its
counsel, which may 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 law. Neither the Trustee nor any Paying Agent shall be under any liability for
interest on any moneys received hereunder except such as may be agreed upon.

Section 10.2. Fees, Charges and Expenses of the Trustee. The Trustee shall be
entitled to payment and reimbursement for reasonable fees for its services rendered
hereunder and all advances, counsel fees and other expenses reasonably and necessarily
made or incurred by the Trustee in connection with such services and such other
compensation as may be authorized under the Master Lease. Upon an Event of Default
under the Indenture, but only upon such an Event of Default, the Trustee shall have a first
lien with right of payment, prior to payment on account of principal of and premium, if
any, and interest on any Bond, upon the Trust Estate for the foregoing fees, charges and
expenses incurred by it.

Section 10.3. Notice to Bondholders. The Trustee shall give to the Bondholders
notice of each default hereunder known to the Trustee (or of which the Trustee is deemed
to have notice by Section 10.1(h) hereof) within ninety (90) days after the occurrence
thereof, unless such default shall have been remedied or cured before the giving of such
notice; provided that, except in the case of default in the payment of principal of or
premium, if any, or interest on any of the Bonds, the Trustee shall be protected in
withholding such notice if and so long as the board of directors, the executive committee
or a trust committee of directors or responsible officers of the Trustee in good faith
determines that the withholding of such notice is in the interest of the Bondholders. Each
such notice of default shall be given by the Trustee by mailing written notice thereof to all
Bondholders of Bonds then outstanding whose names appear on the list of Bondholders as
provided in Section 4.6 hereof.

Section 10.4. Intervention by the Trustee. In any judicial proceeding to which the
Authority is a party and which, in the opinion of the Trustee and its counsel, has a
substantial bearing on the interest of owners of the Bonds, the Trustee may intervene on
behalf of Bondholders and shall do so if requested in writing by the Bondholders of at least
25% of the aggregate principal amount of Bonds then Outstanding.

Section 10.5. 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 trust business and 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 to the Trustee
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hereunder and vested with all of the title to the Trust Estate and 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
any of the parties hereto, anything herein to the contrary notwithstanding.

Section 10.6. Resignation by the Trustee. The Trustee and any successor to the
Trustee may at any time resign from the trusts herein created by giving sixty (60) days’
written notice by registered or certified mail to the Authority and to the Bondholders of
each Bond as shown by the list of Bondholders required by Section 4.6 hereof to be kept
by the Trustee, and such resignation shall take effect only upon the appointment of a
successor Trustee by the Bondholders or by the Authority; provided, however that if no
successor Trustee has been appointed within sixty (60) days of the date of such notice of
resignation, the resigning Trustee may petition any court of competent jurisdiction for the
appointment of a successor Trustee, and such court may thereupon, after such notice, if
any, as it deems proper and prescribes, appoint a successor Trustee.

Section 10.7. Removal of the Trustee. The Trustee may be removed by the
Authority at any time, by an instrument or concurrent instruments in writing delivered to
the Trustee, provided that such instrument or instrument concurrently appoint a successor
Trustee meeting the qualifications set forth herein.

Section 10.8. Appointment of Successor Trustee. In case the Trustee hereunder
shall resign or be removed, or be dissolved, or shall be in course of dissolution or
liquidation, or otherwise become incapable of acting hereunder, or in case it shall be taken
under the control of any public officer or officers, or of a receiver appointed by a court, a
successor may be appointed by the Authority by an instrument or concurrent instruments
executed by its Chair/President and attested by its Secretary-Treasurer under its seal (or, if
an Event of Default exists, by the Registered Owners of a majority in aggregate principal
amount of Bonds then Outstanding, by an instrument or concurrent instruments in writing
signed by such Owners, or by their attorneys in fact, duly authorized; provided,
nevertheless, that in case of such vacancy the Authority by an instrument executed by the
Chair/President and attested by the Secretary-Treasurer under its seal, may appoint a
temporary Trustee to fill such vacancy until a successor Trustee shall be appointed by the
Registered Owners in the manner above provided; and any such temporary Trustee so
appointed by the Authority shall immediately and without further act be superseded by the
Trustee so appointed by such Registered Owners). The original Trustee and every such
Trustee appointed pursuant to the provisions of this Section 10.8 shall be a trust company
or bank in good standing located in or incorporated under the laws of the 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 Seventy-Five Million Dollars
($75,000,000).

Section 10.9. Concerning Any Successor Trustee. Every successor Trustee
appointed hereunder shall execute, acknowledge and deliver to its predecessor and also to
the Authority and the City an instrument in writing accepting such appointment hereunder,
and thereupon such successor, without any further act, deed or conveyance, shall become
fully vested with all the estates, properties, rights, powers, trusts, duties and obligations of
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its predecessors; but such predecessor shall, nevertheless, on the written request of the
Authority, or of its successor, execute and deliver an instrument transferring to such
successor 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 successor. Should any instrument in writing from the Authority
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 Authority. The resignation of any Trustee and the
instrument or instruments removing any Trustee and appointing a successor hereunder,
together with all other instruments provided for in this Article X, shall be filed or recorded
by the successor Trustee in each recording office where the Indenture shall have been filed
or recorded. Additionally, all substitutions of Trustee under the Security Documents shall
be filed or recorded in accordance with the laws of the State.

In the event of a change in the office of Trustee, the predecessor Trustee which has
resigned or been removed shall cease to be Trustee hereunder and Bond Registrar for the
Bonds and Paying Agent for principal of, premium, if any, and interest on the Bonds, and
the successor Trustee shall become such Trustee, Bond Registrar and Paying Agent for the
Bonds.

Section 10.10. Right of the Trustee to Pay Taxes and Other Charges. In case any
tax, assessment, governmental or other charge upon, or insurance premium with respect to,
any part of a Project or Projects is not paid as required herein or in the Master Lease or the
Security Documents, the Trustee may pay such tax, assessment, governmental or other
charge, or insurance premium, without prejudice, however, to any rights of the Trustee or
the Bondholders arising in consequence of such failure; and any amount at any time so paid
under this Section 10.10, with interest thereon from the date of payment at a rate per annum
equal to the then prevailing base rate of the Trustee as of the date of payment shall become
so much additional indebtedness secured by the Indenture, and the same shall be given a
preference in payment over any of the Bonds, and shall be paid out of the proceeds of Base
Rentals or Additional Rentals collected from the Projects, if not otherwise caused to be
paid; but the Trustee shall not be under any obligation to make any such payment unless it
shall have been requested to do so by the Bondholders of at least 25% of the aggregate
principal amount of Bonds then Outstanding and shall have been provided with adequate
funds for the purpose of such payment.

Section 10.11. Appointment of Co-Trustee. It is the purpose of the Indenture that
there shall be no violation of any law of any jurisdiction (including particularly the laws of
the State) denying or restricting the right of banking corporations or associations to transact
business as the Trustee in such jurisdiction. It is recognized that in case of litigation under
the Indenture, the Master Lease, or the Security Documents, and in particular in case of the
enforcement of either upon an Event of Default, or in case the Trustee deems that by reason
of any present or future law of any jurisdiction it may not exercise any of the powers, rights
or remedies herein granted to the Trustee or hold title to the properties, in trust, as herein
granted, or take any other action which may be desirable or necessary in connection
therewith, it may be necessary that the Trustee appoint an additional individual or
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institution as a separate or Co-Trustee. The following provisions of this Section 10.11 are
adapted to these ends.

The Trustee may appoint an additional individual or institution as a separate or Co-
Trustee, in which event each and every remedy, power, right, claim, demand, cause of
action, immunity, estate, title, interest and lien expressed or intended by the Indenture to
be exercised by or vested in or conveyed to the Trustee with respect thereto shall be
exercisable by and vested in such separate or Co-Trustee, but only to the extent necessary
to enable such separate or Co-Trustee to exercise such powers, rights and remedies, and
every covenant and obligation necessary to the exercise thereof by such separate or Co-
Trustee shall run to and be enforceable by either of them.

Should any deed, conveyance or instrument in writing from the Authority be
required by the separate or Co-Trustee so appointed by the Trustee for more fully and
certainly vesting in and confirming to it such properties, rights, powers, trusts, duties and
obligations, any and all such deeds, conveyances and instruments in writing shall, on
request, be executed, acknowledged and delivered by the Authority. In case any separate
or Co-Trustee, or a successor to either, shall die, become incapable of acting, resign or be
removed, all the estates, properties, rights, powers, trusts, duties and obligations of such
separate or Co-Trustee, so far as permitted by law, shall vest in and be exercised by the
Trustee until the appointment of a new Trustee or successor to such separate or Co-Trustee.

Section 10.12. Trustee Not Responsible for Actions of Authority. The Trustee shall
not be liable or responsible because of the failure of the Authority or of any of its officers,
employees or agents to make any collections or deposits, or to perform any act herein
required of the Authority or its officers, directors, employees or agents. The Trustee shall
not be responsible for the application of any of the proceeds of the Bonds or any other
moneys deposited with it and paid out, invested, withdrawn or transferred in accordance
with the provisions of the Indenture. The immunities and exemptions from liability of the
Trustee hereunder shall extend to its directors, officers, employees and agents.

Section 10.13. Trustee’s Right to Own and Deal in Bonds. The bank or trust
company acting as Trustee under the Indenture, and its directors, officers, employees or
agents, may in good faith buy, sell, own, hold and deal in any of the Bonds issued hereunder
and secured by the Indenture, and may join in any action which any Bondholder may be
entitled to take with like effect as if such bank or trust company were not the Trustee under
the Indenture.

Section 10.14. Requirements as to Trustee’s Records. So long as any of the Bonds
shall remain outstanding:

@ the records of the Trustee pertaining to the Bonds and to the Trustee
hereunder shall be available to and open for inspection at all reasonable times by
the Authority, the City, and all other governmental bodies legally entitled to inspect
such records, and

62

4833-5735-4660, v. 2



(b) the Trustee shall retain in its possession all financial statements
furnished to it pursuant to the Indenture. The Trustee shall transfer to any successor
trustee copies of the records of the Trustee pertaining to the Bonds and to the
Trustee.

Section 10.15. Trustee’s Own Funds. No provision of the Indenture or of the Bond
Documents shall require the Trustee to expend or risk its own funds or otherwise incur any
financial liability in the performance of any of its duties hereunder, or in the exercise of
any of its rights or powers, if it has reasonable grounds for believing that the repayment of
such funds or adequate indemnity against such risk or liability is not reasonably assured to
it.

Section 10.16. Direct Payment Authorization. (a) The Authority hereby authorizes
and directs the Trustee to take all necessary actions to effectively carry out the duties
required to apply for and accept Direct Payments from the Internal Revenue Service on
behalf of the Authority under Sections 54AA, 1400U-2, and 6431 of the Code or such other
tax provisions of substantially similar nature which may be hereafter authorized. In
connection with such application and acceptance of Direct Payments, the Authority shall
provide to the Trustee (i) a copy of the executed Form 8038-TC filed in connection with
the issuance of the Bonds, (ii) an incumbency certificate listing the officers of the Authority
authorized to act on behalf of the Authority under this Indenture and (iii) such other
instruments, opinions and certificates as the Trustee may reasonably request. Upon receipt
of any Direct Payments, the Trustee shall promptly deposit such payment in the Bond Fund
for use in paying debt service on the Bonds. Failure by the Trustee to prepare or file the
Form 8038-CP shall not affect any payment obligations of the Authority hereunder. The
Authority hereby authorizes and directs the Trustee to prepare and file the IRS Form 8038-
CP as may be required from time to time under the Code as are within its power and are
requested by and at the expense of the Authority and agreed to by the Trustee, to request
the Direct Payments. The Form 8038-CP shall authorize the Direct Payments requested in
accordance with this clause (a) to be paid to the Trustee.

(b) For fixed rate bonds, at least ninety (90) days prior to each Interest
Payment Date with respect to the Bonds, the Trustee shall deliver to the Authority
by a delivery method that provides the Trustee with evidence of delivery a
completed Form 8038-CP, which is to be signed by an Authority Representative.
The form and the certification shall be sent to the attention of an Authority
Representative for the Authority’s signature. The Authority shall return such
signed Form 8038-CP to the Trustee not later than eighty (80) days prior to each
Interest Payment Date with respect to the Bonds, by a delivery method which
provides the Authority with evidence of delivery. Not more than ninety (90) and
not less than seventy (70) days prior to each Interest Payment Date for the Bonds,
the Trustee shall file, or cause to be filed a Form 8038-CP with the Internal Revenue
Service Center, Ogden, Utah 84201, or any successor location specified by the
Internal Revenue Service, or take such other or additional actions as may be
required from time to time under the Code as are within its power and are requested
by the Authority and agreed to by the Trustee, to request the Direct Payments with
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respect to such Interest Payment Date. Upon completion of filing, the Trustee shall
deliver a copy of such Form 8038-CP to the Authority.

(©) For variable rate bonds, no more than five (5) days after the last
Interest Payment Date within the calendar quarter period for which reimbursement
is being requested, the Trustee shall deliver to the Authority by a delivery method
that provides the Trustee with evidence of delivery a completed Form 8038-CP,
which is to be signed by an Authority Representative. The form and certification
shall be sent to the attention of an Authority Representative. The Authority shall
return such signed Form 8038-CP to the Trustee not later than twenty (20) days
after the last Interest Payment Date within the calendar quarter period for which
reimbursement is being requested with respect to the Bonds, by a delivery method
which provides the Authority with evidence of delivery. Not more than 35 days
after the last Interest Payment Date within the calendar quarter period for which
reimbursement is being requested, the Trustee shall file or cause to be filed a Form
8038-CP with the Internal Revenue Service Center, Ogden, Utah 84201, or any
successor location specified by the Internal Revenue Service, or take such other or
additional actions as are within its power and are requested by the Authority and
agreed to by the Trustee, to request the Direct Payments with respect to such prior
Interest Payment Dates. Upon completion and filing, the Trustee shall deliver a
copy of such Form 8038-CP to the Authority.
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ARTICLE XI

SUPPLEMENTAL INDENTURES

Section 11.1. Supplemental Indentures Not Requiring Consent of Bondholders.
The Authority and the Trustee may (subject to the rights of any Security Instrument Issuer
under any Supplemental Indenture), without consent of, or notice to, any of the
Bondholders enter into an indenture or indentures supplemental to the Indenture which
shall not be inconsistent with the general terms and provisions hereof for any one or more
of the following purposes:

@) To cure any ambiguity or formal defect or omission in the Indenture;

(b) To grant to or confer upon the Trustee for the benefit of the
Bondholders any additional rights, remedies, powers or authority that may lawfully
be granted to or conferred upon the Bondholders or the Trustee;

(c) To subject to the Indenture additional revenues, properties or
collateral;

(d) To modify, amend or supplement the Indenture or any indenture
supplemental hereto in such matter as to permit the qualification hereof and thereof
under the Trust Indenture Act of 1939, as amended, or any similar federal statute
hereafter in effect or to permit the qualification of the Bonds for sale under the
securities laws of any of the states of the United States of America;

(e) To evidence the appointment of a separate Trustee or a Co-Trustee
or paying agent or the succession of a new Trustee or paying agent hereunder;

()] To issue the Initial Bonds, Refunding Bonds or Additional Bonds in
accordance with the Indenture and the Master Lease; and

(0) To make any other change which, in the judgment of the Trustee is
not to the prejudice of the Trustee or, as evidenced by an opinion of counsel
delivered to the Trustee, the holders of the Bonds.

Section 11.2. Supplemental Indentures Requiring Consent of Bondholders.
Exclusive of Supplemental Indentures covered by Section 11.1 hereof and subject to the
terms and provisions contained in this Section 11.2, and not otherwise, the Bondholders of
not less than 66 2/3% in aggregate principal amount of the Bonds then Outstanding shall
have the right, from time to time, anything contained in the Indenture to the contrary
notwithstanding, to consent to and approve the execution by the Authority and the Trustee
of such Supplemental Indentures hereto as shall be deemed necessary and desirable by the
Authority for the purpose of modifying, altering, amending, adding to or rescinding, in any
particular, any of the terms or provisions contained in the Indenture or in any Supplemental
Indenture; provided, however, that nothing in this Section 11.2 or in Section 11.1 hereof
contained shall permit, or be construed as permitting, (i) an extension of the maturity of
the principal of, or the interest on, any Bond issued hereunder, or (ii) a reduction in the
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principal amount of, or redemption premium on, any Bond or the rate of interest thereon,
or (iii) a privilege or priority of any Bond or Bonds over any other Bond or Bonds, or (iv)
a reduction in the aggregate principal amount of the Bonds required for consent to such
Supplemental Indentures, or (v) permit the creation of any lien ranking prior to or on a
parity with the lien of the Indenture and the Security Documents on the Trust Estate or any
part thereof (except in connection with the issuance of Refunding Bonds or Additional
Bonds), or (vi) deprive the Bondholder of any Bond then Outstanding of the lien hereby
created on any material portion of the Trust Estate, without the prior consent of the
Bondholders of 100% of the Bonds affected by such action. The Trustee may, but shall
not be obligated to, enter into any such Supplemental Indenture which adversely affects
the Trustee’s rights, deeds or immunities under the Indenture or the Master Lease.

If at any time the Authority shall request the Trustee to enter into any such
Supplemental Indenture for any of the purposes of this Section 11.2, the Trustee shall, upon
being satisfactorily indemnified with respect to expenses, cause notice of the proposed
execution of such Supplemental Indenture to be given by registered or certified mail to the
Bondholder of each Bond shown by the list of Bondholders required by the terms of Section
4.6 hereof to be kept at the office of the Trustee. Such notices 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 Bondholders. If the
Bondholders of not less than 66 2/3% in aggregate 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 holder 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 Authority from executing the same or from taking any
action pursuant to the provisions thereof. Upon the execution of any such Supplemental
Indenture as in this Article XI permitted and provided, the Indenture shall be and be deemed
to be modified and amended in accordance therewith.

Anything therein to the contrary notwithstanding, so long as no Event of Default or
Event of Nonappropriation with respect to the Projects shall have occurred and be
continuing under the Master Lease, a Supplemental Indenture under this Article shall not
become effective unless and until the City shall have consented to the execution and
delivery of such Supplemental Indenture. In this regard and except with respect to
Supplemental Indentures for which the City has otherwise been notified, the Trustee shall
cause notice of the proposed execution of any such Supplemental Indenture together with
a copy of the proposed Supplemental Indenture to be mailed by certified or registered mail
to the City at least fifteen (15) days prior to the proposed date of execution and delivery of
any such Supplemental Indenture. The City shall be deemed to have consented to the
execution and delivery of any such Supplemental Indenture if the Trustee does not receive
a letter of protest or objection thereto signed by or on behalf of the City on or before the
fifteenth (15"") day after the mailing of said notice.

66

4833-5735-4660, v. 2



ARTICLE XII

AMENDMENT OF MASTER LEASE

Section 12.1. Amendments, etc., to Master Lease Not Requiring Consent of
Bondholders. The Authority and the Trustee shall without the consent of or notice to the
Bondholders (subject to the rights of any Security Instrument Issuer in a Supplemental
Indenture) consent to any amendment, change or modification of the Master Lease as may
be required (i) by the provisions of the Indenture and the Master Lease (including those
provisions applicable to the issuance of the Initial Bonds, Refunding Bonds and Additional
Bonds), (ii) for the purpose of curing any ambiguity or formal defect or omission, (iii) so
as to more precisely identify the Projects, or the Project sites or substitute or add additional
improvements or equipment to the Projects or additional rights or interests in property
acquired in accordance with the provisions of the Master Lease, or (iv) in connection with
any amendment to the Indenture pursuant to Section 11.1 hereof, or (v) in connection with
any other change therein which, in the judgment of the Trustee is not to the prejudice of
the Trustee or, as evidenced by an opinion of counsel delivered to the Trustee, the holders
of the Bonds.

Section 12.2. Amendments, etc., to the Master Lease Requiring Consent of
Holders of the Bonds. Except for the amendments, changes or modifications as provided
in Section 12.1 hereof, neither the Authority nor the Trustee shall consent to any other
amendment, change or modification of the Master Lease without mailing of notice and
receipt of the written approval or consent of the Holders of not less than 66 2/3% in
aggregate principal amount of the Bonds at the time outstanding given as in this Section
12.2 provided and the consent of any Security Instrument Provider as provided in any
Supplemental Indenture. If at any time the Authority and the City shall request the consent
of the Trustee to any such proposed amendment, change or modification of the Master
Lease, the Trustee shall, upon being satisfactorily indemnified with respect to expenses,
cause notice of such proposed amendment, change or modification to be given in the same
manner as provided by Section 11.2 of the Indenture with respect to Supplemental
Indentures. 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 Trustee for inspection by all Holders of the Bonds.
No such amendment, change or modification of the Master Lease shall reduce the
aggregate principal amount of the Bonds the Bondholders of which are required to consent
to any amendment, change or modification of such Master Lease, or materially reduce or
postpone payments required to be made under the Master Lease without the consent of all
of the Holders of the Bonds Outstanding. Approval or consent shall be evidenced in a
manner acceptable to the Trustee and the Authority.
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ARTICLE XIlI

MISCELLANEQOUS

Section 13.1. Consents, etc. of Bondholders. Any consent, request, direction,
approval, objection or other instrument required by the Indenture to be signed and executed
by the Bondholders may be in any number of concurrent documents and may be executed
by such Bondholders in person or by agent appointed in writing. Proof of the execution of
any such consent, request, direction, approval, objection or other instrument or of the
writing appointing any such agent and of the ownership of Bonds, if made in the following
manner, shall be sufficient for any of the purposes of the Indenture, and shall be conclusive
in favor of the Trustee with regard to any action taken by it under such request or other
instrument, namely:

@) The fact and date of the execution by any person of any such writing
may be proved by the certificate of any officer in any jurisdiction who by law has
power to take acknowledgments within such jurisdiction that the person signing
such writing acknowledged before him the execution thereof, or by an affidavit of
any witness to such execution.

(b) The fact of ownership of Bonds and the amount or amounts,
numbers and other identification of such Bonds, and the date of holding the same,
shall be proved by the registration books of the Authority maintained by the Trustee
pursuant to Section 4.6 of the Indenture.

Section 13.2. Limitation of Rights. With the exception of any rights herein
expressly conferred, nothing expressed or mentioned in or to be implied from the Indenture
or the Bonds is intended or shall be construed to give to any person or company other than
the parties hereto, any Security Instrument Provider, any Reserve Provider, and the holders
of the Bonds, any legal or equitable right, remedy or claim under or with respect to the
Indenture or any covenants, conditions and provisions herein contained; the Indenture and
all of the covenants, conditions and provisions hereof being intended to be and being for
the sole and exclusive benefit of the parties hereto, the City, any security Instrument
Provider, any Reserve Provider and the Bondholders as herein provided.

Section 13.3. Severability. If any provision of the Indenture shall be held or
deemed to be or shall, in fact, be illegal, inoperative or unenforceable, the same shall not
affect any other provision or provisions herein contained or render the same invalid,
inoperative or unenforceable to any extent whatsoever.

Section 13.4. Notices. Any notice, request, complaint, demand, communication
or other paper shall be sufficiently given and shall be deemed given when delivered or
mailed by registered or certified mail, postage prepaid, or sent by facsimile addressed as
follows: If to the Authority, to the Municipal Building Authority of the City of St. George,
Utah, 175 East 200 North, St. George, Utah 84770, Attention: Chair/President; if to the
Trustee, to , Attention: Corporate Trust Department,
, Salt Lake City, Utah 841 ; if to the City, 175 East 200 North, St. George,
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Utah 84770, Attention: Mayor. A duplicate copy of each notice required to be given
hereunder by the Trustee to either the Authority or the City shall also be given to the others.
The Authority, the City, and the Trustee may designate any further or different addresses
to which subsequent notices, certificates or other communications shall be sent.

Section 13.5. Payments Due on Days other than Business Days. Inany case where
the date of maturity of interest on or principal of the Bonds or the date fixed for redemption
of any Bonds shall be other than a Business Day, then payment of principal and premium,
if any, or interest need not be made on such date but may be made on the next succeeding
Business Day with the same force and effect as if made on the date of maturity or the date
fixed for redemption, and no interest shall accrue for the period after such date.

Section 13.6. Counterparts. This General Indenture may be simultaneously
executed in several counterparts, each of which shall be an original and all of which shall
constitute but one and the same instrument.

Section 13.7. Applicable Provisions of Law. The Indenture shall be governed by
and construed in accordance with the laws of the State.

69

4833-5735-4660, v. 2



IN WITNESS WHEREOF, the Authority has caused these presents to be signed in
its corporate name and with its official seal hereunto affixed and attested by its duly
authorized officers, and to evidence its acceptance of the trust hereby created, the Trustee
has caused these presents to be executed in its corporate name with its corporate seal
hereunto affixed all by its duly authorized officers, as of the date first above written.

MUNICIPAL BUILDING AUTHORITY
OF THE CITY OF ST. GEORGE, UTAH

(SEAL)
By:
Chair/President
ATTEST AND COUNTERSIGN:
By:
Secretary-Treasurer
, as
Trustee
By:
Title:

S-1



FIRST SUPPLEMENTAL INDENTURE OF TRUST

Dated as of , 2020

by and between

MUNICIPAL BUILDING AUTHORITY
OF THE CITY OF ST. GEORGE, UTAH

and

as Trustee

Supplementing the General Indenture of Trust

Dated as of , 2020




Section 1.1
Section 1.2
Section 1.3
Section 1.4

Section 2.1
Section 2.2
Section 2.3
Section 2.4
Section 2.5
Section 2.6
Section 2.7
Section 2.8
Section 2.9
Section 2.10
Section 2.11
Section 2.12

Section 3.1
Section 3.2
Section 3.3

Section 3.4

Section 5.1
Section 5.2
Section 5.3
Section 5.4
Section 5.5
Section 5.6
Section 5.7

TABLE OF CONTENTS

Page
ARTICLE | SUPPLEMENTAL INDENTURE; DEFINITIONS
Supplemental INAENTUIE ........coeiiiiieee s 3
UNiform DefinitioNS........cocvoiiii e 3
Amended DefiNItIONS .......cooiiiieiiei e 3
Additional DefiNItIONS .......ccviieiieiicie e s 3
ARTICLE Il ISSUANCE OF THE SERIES 2020 BONDS
Principal Amount, Designation and SEriesS .........cccocveverieerveresieesiesieesieennens 5
Date, MaturitieS and INTEreSt. .........oocvee e 5
Delinquent PaymMENTS. .........coveiieiieiieie et 6
Optional Redemption and Redemption PriCeS. ........cccovverieeiieninnieieseeee 6
Extraordinary ReAEMPLION. ......c.ccveiveeiiecece e 6
Exchange of State BONS. .......cc.ooeeiiiiiiiieieee e 8
EXECULION OF BONS......cveiieiiieie e 8
Delivery of Bonds, Initial BONdS ..........cccooiiiiiiiiiiii e 8
Limited ODHQatioN.......cccciiiieie e e 8
Tax Status of Series 2020 BONAS ........coccveeeiienienieiienieee e 8
Perfection of Security INEreSt. ........cccvviiieiieie e 9
Release of Project Upon Payment of Series 2020 Bonds. ...........cccccvevvneene. 9
ARTICLE Il FUNDS AND ACCOUNTS
Creation of Series 2020 ACCOUNES........ccuererieiieriiriesieeie e 10
Debt Service Reserve Requirement for Series 2020 Bonds............ccccue.... 10
Costs of Issuance Account; Payment of Costs of Issuing Series
2020 BONUS ..ot e 10
Deposit to and Use of Series 2020 Account of Construction Fund........... 10
ARTICLE IV CONFIRMATION OF GENERAL INDENTURE
ARTICLE V MISCELLANEOUS
Confirmation of Sale of Series 2020 BONAS ..........ccccocveveiiieieene e 12
Illegal, etc. Provisions Disregarded ...........ccocoveieeienieiinie e 12
APPHCADIE LAW ... et snaenne s 12
Headings for Convenience ONlY ... s 12
COUNTBIPAITS ...ttt e e 12
NOTICES. 1.ttt ittt e et e e st e e b e e e ae e e beesreeenbeeaneas 12

First Supplemental Indenture Construed with General Indenture ............. 12



EXHIBIT C

COST OF ISSUANCE DISBURSEMENT REQUEST ........cccocvvviiiiniinn. 1

EXHIBIT A—FORM OF STATE BOND .....ccoiiiii i, A-1

EXHIBIT B - FORM OF EXCHANGE BOND ......ccccoiiiiiiiiiiicc e B-1

EXHIBIT C - PROJECT DESCRIPTION ......cociiiiiiiiiii C-1
I

4835-3128-7460, v. 2



FIRST SUPPLEMENTAL INDENTURE OF TRUST

This FIRST SUPPLEMENTAL INDENTURE OF TRUST dated as of
, 2020 by and between the MUNICIPAL BUILDING AUTHORITY OF
THE CITY OF ST. GEORGE, UTAH, a nonprofit corporation duly organized and existing
under the laws of the State of Utah (the “Authority”), and , a
national bank duly organized and existing under the laws of the United States of America,
authorized by law to accept and execute trusts and having an office in Salt Lake City, Utah
(the “Trustee”);

WITNESSETH:

WHEREAS, the City of St. George, Utah (the “City”) has previously authorized
and directed the creation of the Authority; and

WHEREAS, pursuant to the direction of the City Council of the City (the “City
Council”), the Authority has been duly and regularly created, established and is organized
and existing as a nonprofit corporation under and by virtue of the provisions of the
Constitution and laws of the State of Utah, including, in particular, the provisions of the
Local Building Authority Act, Title 17D, Chapter 2, Utah Code Annotated 1953, as
amended (the “Local Building Authority Act”), the Utah Revised Nonprofit Corporation
Act, Title 16 Chapter 6a, Utah Code Annotated 1953, as amended, and the Local
Government Bonding Act, Title 11, Chapter 14, Utah Code Annotated 1953, as amended
(the “Local Government Bonding Act”); and

WHEREAS, under the Articles of Incorporation of the Authority (the “Articles™),
the objects and purposes for which the Authority has been founded and incorporated are to
acquire, improve or extend one or more projects and to finance their costs on behalf of the
City in order to accomplish the public purposes for which the City exists; and

WHEREAS, the Authority is possessed under the Articles of all powers set forth in
the Act and the Constitution and other laws of the State of Utah, including, without
limitation, the power to acquire, own, hold, lease and improve real and personal property,
and to enter into agreements providing for a lease, mortgage or other conveyance of real
and personal property and to issue its notes, bonds or other obligations; and

WHEREAS, the City and the Authority desire to finance the construction of
improvements to the St. George City government buildings, including the expansion and
remodeling of the City Hall, and the police building and related improvements (the
“Project”); and

WHEREAS, the Authority desires to issue its Lease Revenue Bonds, Series 2020
(the “Series 2020 Bonds”) in the aggregate principal amount of $ to (i) finance
the Project and (ii) pay costs associated with the issuance of the Series 2020 Bonds; and

WHEREAS, the Authority and have entered into a
General Indenture of Trust dated as of , 2020 (the “General Indenture”); and




WHEREAS, the Authority is the owner of fee simple title to the site whereon the
Project will be located (the “Project Site”); and

WHEREAS, the Series 2020 Bonds will be authorized, issued and secured under
the General Indenture, as amended and supplemented by this First Supplemental Indenture
of Trust (the “First Supplemental Indenture,” and collectively with the General Indenture,
and any amendments thereto or hereto, the “Indenture”); and

WHEREAS, pursuant to a Master Lease Agreement dated as of
2020 (the “Master Lease”) between the Authority and the City, the City, as lessee, has
leased the Project from the Authority, as lessor, on an annually renewable basis; and

WHEREAS, under the provisions of a resolution adopted by the City Council on
November 14, 2019 (the “City Resolution”), the City Council has authorized and approved
the execution of the Master Lease and has authorized and approved certain actions to be
taken by the Authority in connection with the financing of the Project, including the
execution, delivery and performance of the General Indenture and this First Supplemental
Indenture and the issuance of the Series 2020 Bonds hereunder; and

WHEREAS, under the provisions of a resolution adopted on November 14, 2019
(the *“Authority Resolution”), the governing board of the Authority (the “Governing
Board”) has authorized, approved and directed the execution of the Master Lease, the
General Indenture, and this First Supplemental Indenture and has authorized and approved
certain actions to be taken by the Authority in connection with the financing of the Project,
including the issuance of the Series 2020 Bonds hereunder; and

NOW, THEREFORE, for and in consideration of the premises and the mutual
promises and covenants herein contained, the parties hereto agree as follows:
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ARTICLE |
SUPPLEMENTAL INDENTURE; DEFINITIONS
Section 1.1  Supplemental Indenture. This First Supplemental Indenture is

supplemental to, and is executed in accordance with and pursuant to Articles Il and XI of
the General Indenture.

Section 1.2 Uniform Definitions. Unless the context clearly requires otherwise
and except as otherwise defined in Section 1.3 hereof, all terms used herein shall have the
meanings set forth in Article | of the General Indenture, Article | of this First Supplemental
Indenture, and Article | of the Master Lease.

Section 1.3  Amended Definitions. The following definitions contained in
Article | of the General Indenture are hereby amended to read as follows:

“Bonds” means collectively, the Series 2020 Bonds and any Additional Bonds
issued pursuant to Section 2.14 of the General Indenture and Refunding Bonds issued
pursuant to Section 2.13 of the General Indenture.

“Interest Payment Date” means with respect to the Series 2020 Bonds, each
October 1 commencing October 1,

“Projects” means the Project and any other Project financed under the Indenture.

“Security Documents” means the leasehold deed of trust, assignment of rents and
security agreement with respect to the Project.

Section 1.4  Additional Definitions. In addition, for purposes of the General
Indenture, this First Supplemental Indenture and the Master Lease, the following terms
shall, unless the context clearly requires otherwise, have the meanings as follows:

“CIB” means the State of Utah Permanent Community Impact Fund Board as the
purchaser of the Series 2020 Bonds.

“Debt Service Reserve Requirement” means, with respect to the Series 2020 Bonds,

“Exchange Bonds” means the fully registered Series 2020 Bonds issued in
substantially the appropriate form set forth in Exhibit B, in exchange for the State Bond
representing the Series 2020 Bonds, or in exchange for other Exchange Bonds, in the
denomination of $1,000 or any integral multiple thereof.

“First Supplemental Indenture” shall mean this First Supplemental Indenture of

Trust dated as of , 2020, between the Authority and the Trustee.
“Original Issue Date” means with respect to the Series 2020 Bonds, , 2020.
3
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“Project” means the construction of improvements to St. George City government
buildings, including the expansion and remodeling of the City Hall, and the police building
and related improvements for lease to the City under the Master Lease, as more fully
described in Exhibit C hereto.

“Purchaser” means the CIB or its successor in interest.

“Register” means the record of ownership of the Series 2020 Bonds maintained by
the Bond Registrar.

“Series 2020 Bonds” means the Authority’s Lease Revenue Bonds, Series 2020
issued in an aggregate principal amount of $ herein authorized.

“State Bond or Bonds” means the single fully registered Series 2020 Bond issued
in substantially the appropriate forms set forth in Exhibit A.
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ARTICLE II
ISSUANCE OF THE SERIES 2020 BONDS

Section 2.1  Principal Amount, Designation and Series. The Series 2020 Bonds
are hereby authorized for issuance under the Indenture for the purpose of providing funds
to (a) finance the Project and (b) pay costs incurred in connection with the issuance of the
Series 2020 Bonds. The Series 2020 Bonds shall be limited to $ in aggregate
principal amount, shall be issued (i) if issued as a State Bond, in the form set forth in Exhibit
A and (ii) if issued as an Exchange Bond, in the form set forth in Exhibit B in fully
registered form. The Series 2020 Bonds shall accrue interest commencing October 1,
at the rate of 2.50% per annum on the unpaid principal balance of the Series 2020 Bonds
which shall be payable commencing October 1, until the Series 2020 Bonds are paid
in full. If issued as Exchange Bonds, the Series 2020 Bonds shall be in the denomination
of $1,000 or any integral multiple thereof. The Series 2020 Bonds shall initially be issued
as one fully registered State Bond. The Series 2020 Bonds shall be designated as, and shall
be distinguished from the Bonds of all other series by the title, “Municipal Building
Authority of the City of St. George, Utah Lease Revenue Bonds, Series 2020.

Section 2.2  Date, Maturities and Interest. The Series 2020 Bonds shall be in
the denomination of One Thousand Dollars ($1,000) each or any integral multiple thereof
and shall be paid as provided in this Section 2.2.

Except as provided in the next succeeding paragraph, principal payments, whether
at maturity or by redemption, shall be payable upon presentation of the applicable Series
2020 Bonds at the offices of the Paying Agent for endorsement or surrender, or of any
successor Paying Agent.

So long as the CIB is the Registered Owner of the Series 2020 Bonds, payments on
the Series 2020 Bonds shall be made by the Paying Agent by check or draft mailed to the
CIB as the Registered Owner at the address shown on the registration books maintained by
the Bond Registrar. So long as the CIB is the Registered Owner of the State Bond, in lieu
of presentation or the surrender of the Series 2020 Bond to the Paying Agent for notations
by the Paying Agent of such payments, the CIB, by its Fund Manager or designee, shall
endorse such payments upon the Series 2020 Bond. Payment on the Series 2020 Bonds
shall be made in any coin or currency which on the date of payment is legal tender for the
payment of debts due the United States of America.

The Series 2020 Bonds shall be dated as of the Original Issue Date, and shall be
payable in installment payments on October 1 in the years and in the amounts and shall
bear interest (accruing beginning October 1, ) at the rate of 2.50% per annum as
follows:
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Payment Date Payment Date

(October 1) Principal Amount (October 1) Principal Amount
2020 2030
2021 2031
2022 2032
2023 2033
2024 2034
2025 2035
2026 2036
2027 2037
2028 2038
2029

The interest on Series 2020 Bonds so payable, and punctually paid and duly
provided for, on any Interest Payment Date will be paid to the Registered Owner thereof at
the close of business on the Regular Record Date for such interest. Any such interest not
so punctually paid or duly provided for shall forthwith cease to be payable to the registered
owner of any Series 2020 Bonds on such Regular Record Date, and may be paid to the
registered owner thereof at the close of business on a Special Record Date for the payment
of such defaulted interest to be fixed by the Trustee, notice thereof to be given to such
registered owner not less than ten (10) days prior to such Special Record Date. Interest
shall be paid by check or draft mailed on each Interest Payment Date to the Holder of each
of the Series 2020 Bonds as the name and address of such Holder appears on the Record
Date in the Register. Interest on the Series 2020 Bonds shall be calculated on the basis of
a 360-day year consisting of twelve 30-day months.

Section 2.3 Delinquent Payments. If any annual instaliment of principal of and
interest on the Series 2020 Bonds is not paid when due and payable, the Authority shall
pay interest on the delinquent installment at the rate of eighteen percent (18%) per annum
from said due date until paid.

Section 2.4  Optional Redemption and Redemption Prices. Each principal
payment of the Series 2020 Bonds is subject to prepayment and redemption at any time, in
whole or in part (if in part, in integral multiples of $1,000), at the election of the Issuer, in
inverse order of the due dates thereof, and by lot selected by the Issuer if less than all of
the State Bonds of a particular due date are to be redeemed, upon notice as provided in
Section 2.8 of the General Indenture, and upon at least thirty (30) days’ prior written notice
of the amount of prepayment and the date scheduled for prepayment of the CIB with respect
to the State Bonds, and at a redemption price equal to 100% of the principal amount to be
prepaid or redeemed, plus accrued interest, if any, to the date of redemption.

Section 2.5  Extraordinary Redemption.  The Series 2020 Bonds are also
callable for redemption prior to maturity in whole on any date, if (i) the Project or a material
portion thereof is damaged or destroyed or taken in a condemnation proceeding, or a
material defect in the construction of the Project shall become apparent, or title to or the
use of all or any material portion of the Project shall be lost by reason of a defect in title
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thereto, (ii) the Net Proceeds of any insurance policy, performance bond or condemnation
award made available by reason of one or more such occurrences shall be insufficient to
pay in full the cost of repairing and replacing the Project and (iii) the City elects to
discharge its obligation to repair and replace the Project by depositing such Net Proceeds
into the Bond Fund. Upon the deposit of such Net Proceeds in the Bond Fund, the payment
obligations of the City with respect to the Project under the Master Lease shall terminate
and the City shall have no further obligation for the payment of Base Rentals and
Additional Rentals thereunder with respect to the Project, and possession of the Project
shall be surrendered to the Authority and all right, title and interest of the City and the
Authority in any funds or accounts created under the Indenture with respect to the Project
shall be surrendered to the Trustee, as trustee for the Bondholders. Thereafter, the
Indenture and the Security Documents applicable to the Project may, subject to the
limitations of Article IX of the Indenture, and subject to the Trustee’s rights and protections
under the Indenture be foreclosed and the Authority’s interest in the Project liquidated and
the proceeds of such liquidation and the Net Proceeds of any insurance policy, performance
bond or condemnation award so deposited in the Bond Fund, as well as all other moneys
on deposit in any fund created under the Indenture with respect to the Project (except
moneys held in the Rebate Fund or for the payment of Bonds not then deemed outstanding),
shall be applied to the redemption of the Series 2020 Bonds at the earliest date practicable,
as specified in a written notice from the Authority to the Trustee. Such redemption of the
Series 2020 Bonds shall be made upon full or partial payment of the principal amount of
the Series 2020 Bonds then Outstanding plus accrued interest thereon, all in accordance
with the Indenture. In the event there are moneys remaining in the Bond Fund after payment
in full of all Bonds of said Series issued under the Indenture, the Trustee is authorized and
directed to transfer said moneys to the City. IN THE EVENT THAT THE SERIES 2020
BONDS ARE REDEEMED SUBSEQUENT TO THE OCCURRENCE OF AN EVENT
DESCRIBED IN THIS PARAGRAPH BY PAYMENT OF AN AMOUNT LESS THAN
THE OUTSTANDING PRINCIPAL AMOUNT THEREOF AND ACCRUED
INTEREST TO THE REDEMPTION DATE, NO FURTHER CLAIM FOR PAYMENT
MAY BE HAD BY THE HOLDERS OF THE SERIES 2020 BONDS AGAINST THE
AUTHORITY, THE CITY OR THE TRUSTEE.
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Section 2.6 Exchange of State Bonds. As long as the CIB is the sole Registered
Owner of the Series 2020 Bonds, the Series 2020 Bonds shall be issued only as the State
Bonds in the form prescribed in Exhibit A. It is recognized that the CIB may sell or
otherwise transfer the Series 2020 Bonds pursuant to the provisions of the State Financing
Consolidation Act, Title 63B, Chapter 1b, Utah Code Annotated 1953, as amended, or
otherwise. In the event the CIB determines to sell or otherwise transfer all or a portion of
the Series 2020 Bonds pursuant to the State Financing Consolidation Act, or otherwise, the
State Bonds shall be exchanged at the office of the Paying Agent for a like aggregate
principal amount of Exchange Bonds in accordance with the provisions of this Section 3.1.
Any Series 2020 Bond, or any portion thereof, which is sold or otherwise transferred or
liquidated by the CIB pursuant to the State Financing Consolidation Act, or otherwise, shall
be in the form of an Exchange Bond prescribed in Exhibit B, and shall be executed pursuant
to authorization contained in Section 2.7 of the General Indenture. Each principal payment
on the State Bonds not previously paid or canceled shall be represented by an equivalent
principal amount of Exchange Bonds, in authorized denominations, and of like maturity.
The Issuer and its officers shall execute and deliver such documents and perform such acts
as may reasonably be required by the Issuer to accomplish the exchange of the State Bonds
for Exchange Bonds, provided that the CIB shall pay or cause to be paid all costs and other
charges incident to such exchange and the Issuer shall have no obligation to pay any such
costs or charges.

Section 2.7  Execution of Bonds. The Chair/President is hereby authorized to
execute by facsimile or manual signature the Series 2020 Bonds and the Secretary-
Treasurer to countersign by facsimile or manual signature the Series 2020 Bonds and to
have imprinted, engraved, lithographed, stamped or otherwise placed on the Series 2020
Bonds a facsimile of the official seal of the Authority, and the Trustee shall manually
authenticate the Series 2020 Bonds.

Section 2.8 Delivery of Bonds, Initial Bonds. Upon the execution and delivery
of this First Supplemental Indenture, the Authority shall execute and deliver to the Trustee
and the Trustee shall authenticate the Series 2020 Bonds and deliver them to or upon the
order of the Purchaser as directed by the Authority. The Series 2020 Bonds are issued as
the Initial Bonds under the Indenture. The Authority hereby certifies that the requirements
set forth herein and in Section 2.4 of the General Indenture have been and will be complied
with in connection with the issuance of the Series 2020 Bonds.

Section 2.9  Limited Obligation. The Series 2020 Bonds, together with interest
thereon, shall be special limited obligations of the Authority as described in the General
Indenture.

Section 2.10 Tax Status of Series 2020 Bonds. The Authority covenants and
agrees to and for the benefit of the Bondholders that the Authority (i) will not take any
action that would cause interest on the Series 2020 Bonds to become includible in gross
income for purposes of federal income taxation, (ii) will not omit to take or cause to be
taken, in timely manner, any action, which omission would cause the interest on the Series
2020 Bonds to become includible in gross income for purposes of federal income taxation
and (iii) will comply with any other requirements of federal tax law applicable to the Series
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2020 Bonds in order to preserve the exclusion from gross income, for purposes of federal
income taxation, of interest on the Series 2020 Bonds.

Section 2.11 Perfection of Security Interest. The Indenture creates a valid and
binding pledge and assignment of the security interests pledged under the Indenture in
favor of the Trustee as security for payment of the Series 2020 Bonds, enforceable by the
Trustee in accordance with the terms thereof.

(b) Under the laws of the State, such pledge and assignment and security
interest is automatically perfected by Section 11-14-501, Utah Code Annotated
1953, as amended, and is and shall be prior to any judicial lien hereafter imposed
on the Trust Estate to enforce a judgment against the Authority on a simple contract.

Section 2.12 Release of Project Upon Payment of Series 2020 Bonds. As
provided in Section 7.4 of the General Indenture and Section 12.2 of the Master Lease,
upon payment of the Series 2020 Bonds, the Project shall be released from the lien of the
Indenture and the Master Lease.
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ARTICLE IlI
FUNDS AND ACCOUNTS
Section 3.1  Creation of Series 2020 Accounts. There is hereby established with

the Trustee a Series 2020 Account within each of the Construction Fund and the Cost of
Issuance Account.

Section 3.2  Debt Service Reserve Requirement for Series 2020 Bonds. From
and after the delivery date of the Series 2020 Bonds, the Issuer shall allocate in no more
than six (6) annual installments commencing , to the Series 2020 Debt Service
Reserve Account within the Debt Service Reserve Fund an amount equal to $ , until
there shall have been accumulated therein an amount equal to $  , the Debt Service
Reserve Requirement with respect to the Series 2020 Bonds. The moneys on deposit in
the Series 2020 Debt Service Reserve Account shall be used and when used, replenished,
in accordance with the provisions of the General Indenture

Section 3.3 Costs of Issuance Account; Payment of Costs of Issuing Series 2020
Bonds. An amount equal to $ of the proceeds of the Series 2020 shall be deposited
to the Series 2020 Cost of Issuance Account. At or about the time of the issuance of the
Series 2020 Bonds, the Trustee shall apply the amounts on deposit in the Series 2020 Cost
of Issuance Account to pay costs of issuing the Series 2020 Bonds, as instructed in the
costs of issuance disbursement in substantially the form of Exhibit D attached hereto to be
signed by the Chair/President of the Authority. Any amounts remaining in the Series 2020
Cost of Issuance Account ninety (90) days after the delivery of the Series 2020 Bonds shall
be transferred to the Series 2020 Account of the Construction Fund and applied to the uses
therein authorized.

Section 3.4  Deposit to and Use of Series 2020 Account of Construction Fund.
The Issuer shall deposit with the Trustee the proceeds of the Series 2020 Bonds when
advanced pursuant to Section 3.3 herein, and the Trustee shall deposit said proceeds into
the Series 2020 Construction Account held by the Trustee under the General Indenture. At
closing the payment of $ , Which constitutes the initial advance of the total
principal amount of the Series 2020 Bonds, of the proceeds from the sale of the Series 2020
Bonds shall be deposited in the Series 2020 Construction Account within the Construction
Fund. No disbursements shall be made by the Trustee from the Series 2020 Construction
prior to the receipt by Trustee of a requisition signed by a representative of both the
Authority and the CIB.

10
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ARTICLE IV
CONFIRMATION OF GENERAL INDENTURE

As supplemented by this First Supplemental Indenture, and except as provided
herein, the General Indenture is in all respects ratified and confirmed, and the General
Indenture, and this First Supplemental Indenture shall be read, taken and construed as one
and the same instrument so that all of the rights, remedies, terms, conditions, covenants
and agreements of the General Indenture shall apply and remain in full force and effect
with respect to this First Supplemental Indenture, and to any revenues, receipts and moneys
to be derived therefrom.

11
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ARTICLE V
MISCELLANEQOUS

Section 5.1  Confirmation of Sale of Series 2020 Bonds. The sale of the Series
2020 Bonds to the CIB at a price of $ , 1S hereby ratified, confirmed and approved.

Section 5.2 Illegal, etc. Provisions Disregarded. In case any provision in this
First Supplemental Indenture shall for any reason be held invalid, illegal or unenforceable
in any respect, this First Supplemental Indenture shall be construed as if such provision
had never been contained herein.

Section 5.3  Applicable Law. This First Supplemental Indenture shall be
governed by and construed in accordance with the laws of the State.

Section 5.4  Headings for Convenience Only. The descriptive headings in this
First Supplemental Indenture are inserted for convenience only and shall not control or
affect the meaning or construction of any of the provisions hereof.

Section 5.5  Counterparts. This First Supplemental Indenture may be executed
in any number of counterparts, each of which shall be deemed an original and all of which,
when so executed and delivered, shall constitute but one and the same instrument.

Section 5.6  Notices. Any notice, request, complaint, demand, communication,
or other paper shall be sufficiently given and shall be deemed given when delivered or
mailed by registered or certified mail, postage prepaid, or sent by telegram addressed as
follows: if to the Authority, to the Municipal Building Authority of the City of St. George
Utah, 175 East 200 North, St. George, Utah 84770, Attention: Chair/President; if to the
Bondholders, to their addresses as shown on the registration list; if to the City, 175 East
200 North, St. George, Utah 84770, Attention: Mayor. If to the CIB, State of Utah
Permanent Community Impact Fund Board, 1385 South State Street, 4th Floor, Salt Lake
City, Utah 84115, Attention: Chair. A duplicate copy of each notice required to be given
hereunder to either the Authority or the City shall also be given to the others. The
Authority, the County, and the Bondholders may designate any further or different
addresses to which subsequent notices, certificates, or other communications shall be sent

Section 5.7  First Supplemental Indenture Construed with General Indenture.
All of the provisions of this First Supplemental Indenture supplement and amend the
General Indenture, and shall be deemed to be, and shall be construed as, part of the General
Indenture to the same extent as if fully set forth therein.

12
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IN WITNESS WHEREOF, the Authority and the Trustee have caused this First
Supplemental Indenture of Trust to be executed as of the date first written above.

MUNICIPAL BUILDING AUTHORITY
OF THE CITY OF ST. GEORGE, UTAH

(SEAL)

By:

Chair/President
Countersigned:
By:
Secretary-Treasurer
, as Trustee
By:

Title:




EXHIBIT A

(FORM OF STATE BOND -SERIES 2020 BONDS)

UNITED STATES OF AMERICA
STATE OF UTAH
MUNICIPAL BUILDING AUTHORITY OF THE CITY OF ST. GEORGE, UTAH
LEASE REVENUE BOND

SERIES 2020
NUMBER R-1 $
Number R -1 $
Interest Rate Maturity Date Original Issue Date

Registered Owner:

Principal Amount:

The Municipal Building Authority of the City of St. George, Utah, a nonprofit
corporation duly organized and existing under the laws of the State of Utah (the
“Authority”), performing essential governmental functions on behalf of The City of St.
George, Utah, a political subdivision and body corporate and politic of the State of Utah
(the “City”) for value received, promises to pay solely from and to the extent available
from the sources hereinafter provided, to the Registered Owner named above, specified
above in installments set forth herein with interest thereon (interest beginning to accrue on
October 1, ) until paid at the Interest Rate per annum specified above, payable

annually on October 1 of each year commencing October 1, , until said Principal
Amount is paid in full. Principal and premium, if any, shall be payable upon surrender of
this Bond at the principal offices of Salt Lake

City, Utah (“Trustee” and “Paying Agent”), or its successors prowded however, that as
long as the State of Utah Permanent Community Impact Fund Board (“CIB”) is the
registered holder of this Bond, installment payments of principal and interest shall be made
without presentation of the Bond by check or draft mailed to the CIB as the Registered
Owner at the address shown on the registration books maintained by the Bond Registrar.
Interest on this Bond shall be payable by check or draft mailed to the Registered Owner
hereof at his address as it appears on the registration books of the Paying Agent, who shall
also act as the Bond Registrar for the Issuer, or at such other address as is furnished to the
Paying Agent in writing by such Registered Owner. Interest hereon shall be deemed to be
paid by the Paying Agent when mailed. Both principal and interest shall be payable in

lawful money of the United States of America. Principal shall be payable in registered



installments on October 1 of each of the years as set forth in the following repayment
schedule:

Payment Date Payment Date

(October 1) Principal Amount (October 1) Principal Amount
2020 2030
2021 2031
2022 2032
2023 2033
2024 2034
2025 2035
2026 2036
2027 2037
2028 2038
2029

If any installment payment of Bond principal and interest is not paid when due and
payable, the Issuer shall pay interest at the rate of eighteen percent (18%) per annum on
the delinquent installment from said due date until paid. All payments shall be made in
any coin or currency which on the date of payment is legal tender for the payment of debts
due the United States of America

The Series 2020 Bonds are dated as of the Original Issue Date shown above.
Interest on the Series 2020 Bonds authenticated prior to the first Interest Payment Date
shall accrue beginning October 1, 2020. Interest on the Series 2020 Bonds authenticated
on or subsequent to the first Interest Payment Date shall accrue from the Interest Payment
Date next preceding their date of authentication (provided that no interest shall accrue prior
to October 1, ), or if authenticated on an Interest Payment Date, from that date;
provided, however, that if interest on the Series 2020 Bonds shall be in default, interest on
the Series 2020 Bonds issued in exchange for Series 2020 Bonds surrendered for transfer
or exchange shall accrue from the date to which interest has been paid in full on the Series
2020 Bonds surrendered or if no interest has been paid, from the Original Issue Date.

This Bond is one of an authorized issue of Lease Revenue Bonds, Series 2020 of
the Authority limited in aggregate principal amount to $ (the *“Series 2020
Bonds™) issued for the purpose of (i) financing the construction of improvements to St.
George City government buildings, including the expansion and remodeling of the City
Hall, and the police building and related improvements (the “Project”) for lease to the City
of St. George, Utah (the “City”) and (ii) paying necessary expenses incidental thereto.

The Project has been leased by the Authority to the City under the terms of an
annually renewable Master Lease Agreement dated as of , 2020 (the “Master
Lease”). The obligation of the City to make lease payments under the Master Lease is
subject to the annual renewal of the Master Lease and to the right of the City to terminate
its payment obligations with respect to the Project under the Master Lease in the event that
the City fails to appropriate moneys to pay such Base Rentals and Additional Rentals. In
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the event that the City’s payment obligations under the Master Lease shall be terminated
by reason of a failure to appropriate (referred to herein as “event of Nonappropriation”) or
by reason of an Event of Default (as defined in the Master Lease), the principal amount of
this Bond and interest hereon will be payable from such moneys, if any, as may be available
under the Indenture for such purpose, including any moneys received by the Trustee from
a liquidation or other disposition of the Authority’s interest in the Project including a
foreclosure of the lien of the Indenture and the Security Documents, subject to the
limitations contained in the Indenture. Under certain circumstances, this Bond and the
interest hereon may also be payable from Net Proceeds (as defined in the Master Lease) of
insurance policies, performance bonds, condemnation awards and liquidation proceeds
with respect to the Project.

The Series 2020 Bonds are issued pursuant to the authority contained in the Local
Building Authority Act, Title 17D, Chapter 2, Utah Code Annotated 1953, as amended,
and the Local Government Bonding Act, Title 11, Chapter 14, Utah Code Annotated 1953,
as amended (collectively, the “Act”), and under and are equally and ratably secured by and
entitled to the protection of a General Indenture of Trust dated as of , 2020
(the “General Indenture”) and a First Supplemental Indenture of Trust dated as of
, 2020 (the “First Supplemental Indenture,” and together with the General
Indenture, the “Indenture”), each by and between the Authority and the Trustee, duly
executed and delivered by the Authority to the Trustee and pursuant to which the Base
Rentals (as defined in the Master Lease) payable by the City under the Master Lease and
the Purchase Option Price, are assigned to the Trustee to secure the payment of principal
of, premium, if any, and interest on the Bonds.

The Indenture provides that the Authority may hereafter issue Refunding Bonds
(the “Refunding Bonds”) or Additional Bonds (the “Additional Bonds”) from time to time
to finance or refinance the costs of the Project or other facilities and improvements under
certain terms and conditions contained in the Indenture and in the Master Lease and, if
issued, the Refunding Bonds and/or the Additional Bonds will rank pari passu with the
Bonds then Outstanding (as defined in the Indenture) and be equally and ratably secured
and entitled to the protection of the Indenture and the Security Documents (the Series 2020
Bonds, the Refunding Bonds and the Additional Bonds are collectively referred to herein
as the “Bonds”). Reference is hereby made to the Master Lease and the Indenture for a
description of the revenues pledged and assigned, the provisions, among others, with
respect to the nature and extent of the security, the rights, duties and obligations of the City,
the Authority, the Trustee and the holders of the Bonds, the issuance of Refunding Bonds
or Additional Bonds, the terms upon which the Bonds are issued and secured, the terms
and conditions upon which the Bonds will be deemed to have been paid, at or prior to
maturity or redemption of the Bonds, and the rights of the holders of the Bonds upon the
occurrence of an Event of Default.

Neither the Master Lease, the Bonds nor the interest thereon shall constitute or give
rise to a general obligation indebtedness of the City, or a charge against the City or their
general credit or taxing power of the City. Neither the City nor the Authority on its behalf,
has pledged the credit of the City to the payment of the Bonds, the interest thereon or
amounts due or to become due under the Master Lease. The Authority has no taxing power.
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No deficiency judgment upon foreclosure may be entered against the City or the
Authority and no breach of any provision of the Master Lease, the Security Documents,
the Bonds or the Indenture shall impose any general obligation or liability upon or a charge
against the City, the Authority, or the general credit or taxing powers of the City. No
judgment requiring a payment of money may be entered against the City by reason of an
Event of Default under the Master Lease.

This Bond is transferable by the Registered Owner hereof in person or by its
attorney duly authorized in writing at the designated corporate trust office of the Trustee,
but only in the manner, subject to the limitations and upon payment of the charges provided
in the Indenture, and upon surrender and cancellation of this Bond. Upon such transfer a
new registered Bond or Bonds of the same series and the same maturity and of authorized
denomination or denominations for the same aggregate principal amount will be issued to
the transferee in exchange therefor.

The Authority, the Paying Agent and the Trustee may deem and treat the Registered
Owner hereof as the absolute owner hereof (whether or not this Bond shall be overdue) for
the purpose of receiving payment of or on account of principal hereof and premium, if any,
and interest due hereon and for all other purposes and the Authority, the Paying Agent and
the Trustee shall not be affected by any notice to the contrary.

The Series 2020 Bonds are subject to redemption prior to maturity at the times,
upon the occurrence of the events and with notice all as provided in the Indenture.

The Registered Owner of this Series 2020 Bond shall have no right to enforce the
provisions of the Indenture or to institute action to enforce the covenants therein, or to take
any action with respect to any Event of Default under the Master Lease, the Security
Documents or the Indenture, or to institute, appear in or defend any suit or other
proceedings with respect thereto, except as provided in the Indenture.

The Indenture permits, with certain exceptions as therein provided, the amendment
thereof and the modification of the rights and obligations of the Authority and the rights of
the holders of the Bonds at any time by the Authority with the consent of the City (if an
Event of Default does not then exist under the Master Lease) and the Registered Owners
of not less than 66 2/3% in aggregate principal amount of the Bonds at the time
Outstanding. The Indenture also permits waiver of compliance by the Authority with any
terms of the Indenture with the consent of the City (if an Event of Default does not then
exist under the Master Lease) and the Registered Owners of not less than 66 2/3% in
aggregate principal amount of the Bonds at the time Outstanding. Any such consent or
waiver by the Registered Owner of this Bond shall be conclusive and binding upon such
Owner and upon all future holders of this Bond and of any Bond issued upon the transfer
or exchange of this Bond whether or not notation of such consent or waiver is made upon
this Bond. The Indenture also contains provisions permitting the Trustee to waive certain
Events of Default under the Indenture and their consequences. The Indenture requires the
written consent of the Trustee to any waiver or amendment of any provision of the
Indenture or any supplemental indenture which modifies the rights, duties or immunities
of the Trustee.
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It is hereby certified, recited and declared that all acts, conditions and things
required to exist, happen and be performed precedent to and in the execution and delivery
of the Indenture and the issuance of this Bond do exist, have happened and have been
performed in due time, form and manner as required by law; that the issuance of this Bond
and the issue of which it forms a part, together with all other obligations of the Authority,
do not exceed or violate any constitutional or statutory debt limitation. As required by the
Act, the City Council of the City has by resolution authorized the Authority to issue the
Series 2020 Bonds and to execute and deliver the Master Lease, the Security Documents
and the Indenture.

This Series 2020 Bond shall not be valid or become obligatory for any purpose or
be entitled to any security or benefit under the Indenture until the Certificate of
Authentication hereon shall have been signed by the Trustee.
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IN WITNESS WHEREOF, the Authority has caused this Bond to be executed in
its name by the facsimile or manual signature of its Chair/President and its corporate seal
to be hereunto impressed or imprinted hereon and attested by the manual or facsimile
signature of its Secretary-Treasurer, and said officials do by the execution hereof adopt as
and for the respective proper signatures their respective facsimile or manual signatures
appearing hereon.

MUNICIPAL BUILDING AUTHORITY
OF THE CITY OF ST. GEORGE, UTAH

(SEAL)
By:
Chair/President
Attest and Countersign:
By:
Secretary-Treasurer
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CERTIFICATE OF AUTHENTICATION

This Bond is one of the Series 2020 Bonds of the issue described in the within-
mentioned First Supplemental Indenture of Trust.

, as Trustee

By

Authorized Officer

Date of Authentication:
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REGISTRATION CERTIFICATE
(No writing to be placed herein except by the Bond Registrar)

Signature of
Date of Registration Name of Reqistered Owner Bond Reqistrar

Permanent Community Impact
Fund Board
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RECORD OF PRINCIPAL PAYMENTS

Pursuant to the Bond which has been issued and to which this schedule is attached, the
Registered Owner (or its duly authorized agent) certified (as evidenced by the signature in
the right-hand column) that the principal amount of the attached Bond has been reduced by
payment of the principal thereof on the dates and in the amounts indicated.

Date Principal Signature of
(October 1) Amount Authorized Officer




EXHIBIT B
FORM OF EXCHANGE BOND—SERIES 2020
UNITED STATES OF AMERICA
STATE OF UTAH
MUNICIPAL BUILDING AUTHORITY OF THE CITY OF ST. GEORGE
LEASE REVENUE BONDS, SERIES 2020

Interest Rate Maturity Date Issue Date
%

Registered Owner:

Principal Amount: DOLLARS

The Municipal Building Authority of The City of St. George, Utah, a nonprofit
corporation duly organized and existing under the laws of the State of Utah (the
“Authority”), performing essential governmental functions on behalf of The City of St.
George, Utah, a political subdivision and body corporate and politic of the State of Utah
(the “City”) for value received, promises to pay solely from and to the extent available
from the sources hereinafter provided, to the Registered Owner named above, specified
above or registered assigns, on the Maturity Date specified above, the Principal Amount,
and in like manner to pay interest on the unpaid principal balance hereof accruing from
, at the Interest Rate specified above (interest to accrue beginning

, calculated on the basis of a 360 day year of twelve thirty-day months) and
payable on October 1 of each year (each an “Interest Payment Date”) except as the
provisions hereinafter set forth with respect to prepayment of this Series 2020 Bond may
become applicable hereto.

If any installment payment of Bond principal and interest is not paid when due and
payable, the Issuer shall pay interest at the rate of eighteen percent (18%) per annum on
the delinquent installment from said due date until paid. All payments shall be made in
any coin or currency which on the date of payment is legal tender for the payment of debts
due the United States of America

This Bond represents an issue of Bond of like date, term, and effect except as to
maturity, in the aggregate principal amount issued in
exchange for the conversion of the Issuer’s is one of an authorized issue of Lease Revenue
Bonds, Series 2020 of the Authority limited in aggregate principal amount to $ (the
“Series 2020 Bonds”) issued for the purpose of (i) financing the construction of
improvements to St. George City government buildings, including the expansion and
remodeling of the City Hall, and the police building and related improvements (the
“Project”) for lease to the City of St. George, Utah (the “City”) and (ii) paying necessary
expenses incidental thereto.




The Project has been leased by the Authority to the City under the terms of an
annually renewable Master Lease Agreement dated as of , 2020 (the “Master
Lease”). The obligation of the City to make lease payments under the Master Lease is
subject to the annual renewal of the Master Lease and to the right of the City to terminate
its payment obligations with respect to the Project under the Master Lease in the event that
the City fails to appropriate moneys to pay such Base Rentals and Additional Rentals. In
the event that the City’s payment obligations under the Master Lease shall be terminated
by reason of a failure to appropriate (referred to herein as “event of Nonappropriation”) or
by reason of an Event of Default (as defined in the Master Lese), the principal amount of
this Bond and interest hereon will be payable from such moneys, if any, as may be available
under the Indenture for such purpose, including any moneys received by the Trustee from
a liquidation or other disposition of the Authority’s interest in the Project including a
foreclosure of the lien of the Indenture and the Security Documents, subject to the
limitations contained in the Indenture. Under certain circumstances, this Bond and the
interest hereon may also be payable from Net Proceeds (as defined in the Master Lease) of
insurance policies, performance bonds, condemnation awards and liquidation proceeds
with respect to the Project.

The Series 2020 Bonds are issued pursuant to the authority contained in the Local
Building Authority Act, Title 17D, Chapter 2, Utah Code Annotated 1953, as amended,
and the Local Government Bonding Act, Title 11, Chapter 14, Utah Code Annotated 1953,
as amended (collectively, the “Act”), and under and are equally and ratably secured by and
entitled to the protection of a General Indenture of Trust dated as of , 2020
(the “General Indenture”) and a First Supplemental Indenture of Trust dated as of
, 2020 (the “First Supplemental Indenture,” and together with the General
Indenture, the “Indenture”), each by and between the Authority and the Trustee, duly
executed and delivered by the Authority to the Trustee and pursuant to which the Base
Rentals (as defined in the Master Lease) payable by the City under the Master Lease and
the Purchase Option Price, are assigned to the Trustee to secure the payment of principal
of, premium, if any, and interest on the Bonds.

The Indenture provides that the Authority may hereafter issue Refunding Bonds
(the “Refunding Bonds”) or Additional Bonds (the “Additional Bonds”) from time to time
to finance or refinance the costs of the Project or other facilities and improvements under
certain terms and conditions contained in the Indenture and in the Master Lease and, if
issued, the Refunding Bonds and/or the Additional Bonds will rank pari passu with the
Bonds then Outstanding (as defined in the Indenture) and be equally and ratably secured
and entitled to the protection of the Indenture and the Security Documents (the Series 2020
Bonds, the Refunding Bonds and the Additional Bonds are collectively referred to herein
as the “Bonds”). Reference is hereby made to the Master Lease and the Indenture for a
description of the revenues pledged and assigned, the provisions, among others, with
respect to the nature and extent of the security, the rights, duties and obligations of the City,
the Authority, the Trustee and the holders of the Bonds, the issuance of Refunding Bonds
or Additional Bonds, the terms upon which the Bonds are issued and secured, the terms
and conditions upon which the Bonds will be deemed to have been paid, at or prior to
maturity or redemption of the Bonds, and the rights of the holders of the Bonds upon the
occurrence of an Event of Default.
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Neither the Master Lease, the Bonds nor the interest thereon shall constitute or give
rise to a general obligation indebtedness of the City, or a charge against the City or their
general credit or taxing power of the City. Neither the City nor the Authority on its behalf,
has pledged the credit of the City to the payment of the Bonds, the interest thereon or
amounts due or to become due under the Master Lease. The Authority has no taxing power.

No deficiency judgment upon foreclosure may be entered against the City or the
Authority and no breach of any provision of the Master Lease, the Security Documents,
the Bonds or the Indenture shall impose any general obligation or liability upon or a charge
against the City, the Authority, or the general credit or taxing powers of the City. No
judgment requiring a payment of money may be entered against the City by reason of an
Event of Default under the Master Lease.

This Bond is transferable by the Registered Owner hereof in person or by its
attorney duly authorized in writing at the designated corporate trust office of the Trustee,
but only in the manner, subject to the limitations and upon payment of the charges provided
in the Indenture, and upon surrender and cancellation of this Bond. Upon such transfer a
new registered Bond or Bonds of the same series and the same maturity and of authorized
denomination or denominations for the same aggregate principal amount will be issued to
the transferee in exchange therefor.

The Authority, the Paying Agent and the Trustee may deem and treat the Registered
Owner hereof as the absolute owner hereof (whether or not this Bond shall be overdue) for
the purpose of receiving payment of or on account of principal hereof and premium, if any,
and interest due hereon and for all other purposes and the Authority, the Paying Agent and
the Trustee shall not be affected by any notice to the contrary.

The Series 2020 Bonds are subject to redemption prior to maturity at the times,
upon the occurrence of the events and with notice all as provided in the Indenture.

The Registered Owner of this Series 2020 Bond shall have no right to enforce the
provisions of the Indenture or to institute action to enforce the covenants therein, or to take
any action with respect to any Event of Default under the Master Lease, the Security
Documents or the Indenture, or to institute, appear in or defend any suit or other
proceedings with respect thereto, except as provided in the Indenture.

The Indenture permits, with certain exceptions as therein provided, the amendment
thereof and the modification of the rights and obligations of the Authority and the rights of
the holders of the Bonds at any time by the Authority with the consent of the City (if an
Event of Default does not then exist under the Master Lease) and the Registered Owners
of not less than 66 2/3% in aggregate principal amount of the Bonds at the time
Outstanding. The Indenture also permits waiver of compliance by the Authority with any
terms of the Indenture with the consent of the City (if an Event of Default does not then
exist under the Master Lease) and the Registered Owners of not less than 66 2/3% in
aggregate principal amount of the Bonds at the time Outstanding. Any such consent or
waiver by the Registered Owner of this Bond shall be conclusive and binding upon such
Owner and upon all future holders of this Bond and of any Bond issued upon the transfer
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or exchange of this Bond whether or not notation of such consent or waiver is made upon
this Bond. The Indenture also contains provisions permitting the Trustee to waive certain
Events of Default under the Indenture and their consequences. The Indenture requires the
written consent of the Trustee to any waiver or amendment of any provision of the
Indenture or any supplemental indenture which modifies the rights, duties or immunities
of the Trustee.

It is hereby certified, recited and declared that all acts, conditions and things
required to exist, happen and be performed precedent to and in the execution and delivery
of the Indenture and the issuance of this Bond do exist, have happened and have been
performed in due time, form and manner as required by law; that the issuance of this Bond
and the issue of which it forms a part, together with all other obligations of the Authority,
do not exceed or violate any constitutional or statutory debt limitation. As required by the
Act, the City Council of the City has by resolution authorized the Authority to issue the
Series 2020 Bonds and to execute and deliver the Master Lease, the Security Documents
and the Indenture.

This Series 2020 Bond shall not be valid or become obligatory for any purpose or

be entitled to any security or benefit under the Indenture until the Certificate of
Authentication hereon shall have been signed by the Trustee.
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IN WITNESS WHEREOF, the Authority has caused this Bond to be executed in
its name by the facsimile or manual signature of its Chair/President and its corporate seal
to be hereunto impressed or imprinted hereon and attested by the manual or facsimile
signature of its Secretary-Treasurer, and said officials do by the execution hereof adopt as
and for the respective proper signatures their respective facsimile or manual signatures
appearing hereon.

MUNICIPAL BUILDING AUTHORITY
OF THE CITY OF ST. GEORGE, UTAH

(SEAL)
By:
Chair/President
Attest and Countersign:
By:
Secretary-Treasurer
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CERTIFICATE OF AUTHENTICATION

This Bond is one of the Series 2020 Bonds of the issue described in the within-
mentioned First Supplemental Indenture of Trust.

, as Trustee

By

Authorized Officer

Date of Authentication:
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REGISTRATION CERTIFICATE
(No writing to be placed herein except by the Bond Registrar)

Signature of
Date of Registration Name of Reqistered Owner Bond Reqistrar

Permanent Community Impact
Fund Board
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EXHIBIT C
PROJECT DESCRIPTION
The Project consists of the construction of improvements to St. George City

government buildings, including the expansion and remodeling of the City Hall, and the
police building and related improvements.



EXHIBIT C

COST OF ISSUANCE DISBURSEMENT REQUEST

Salt Lake City, Utah 841

Pursuant to Section 3.3 of the First Supplemental Indenture of Trust dated as of
, 2020, you are hereby authorized to pay to the following costs of
issuance from the Series 2020 Costs of Issuance Account:

[See Attached Schedule]

MUNICIPAL BUILDING AUTHORITY
OF THE CITY OF ST. GEORGE, UTAH

By:

Chair/President

COSTS OF ISSUANCE

Payee Purpose Amount



WHEN RECORDED, RETURN TO:

Randall M. Larsen

Gilmore & Bell, P.C.

15 West South Temple, Suite 1450
Salt Lake City, Utah 84101

GROUND LEASE AGREEMENT

Dated as of , 2020

between

MUNICIPAL BUILDING AUTHORITY
OF THE CITY OF ST. GEORGE, UTAH, AS LESSEE

A Nonprofit Corporation Organized Under the Laws
of the State of Utah
and

THE CITY OF ST. GEORGE, UTAH, AS LESSOR

A Body Corporate and Politic
of the State of Utah



GROUND LEASE AGREEMENT

THIS GROUND LEASE AGREEMENT (this “Ground Lease”) dated as of
, 2020, entered into by and between the MUNICIPAL BUILDING
AUTHORITY OF THE CITY OF ST. GEORGE, UTAH (the “Authority”), as lessee
hereunder, a nonprofit corporation duly organized, existing and in good standing under the
laws of the State of Utah, and also acting as grantor under a certain General Indenture of
Trust of even date herewith, and THE CITY OF ST. GEORGE, UTAH (the “City”), as
lessor hereunder, a body corporate and politic duly existing under the laws of the State of
Utah;

WITNESSETH:

WHEREAS, the City is the owner in fee simple of the real property described in
the attached Exhibit A; and

WHEREAS, at the request of the City, the Authority desires to issue its Lease
Revenue Bonds, Series 2020, in the aggregate principal amount of $ (the
“Series 2020 Bonds™) for the purpose of (a) financing the construction of improvements to
St. George City government buildings, including the expansion and remodeling of the City
Hall, and the police building and related improvements (collectively, the “Series 2020
Project”) and (b) paying costs of issuance of the Series 2020 Bonds; and

WHEREAS, the Authority desires to lease, as ground lessee, from the City the site
on which the Series 2020 Project is located as described as Exhibit A attached hereto and
incorporated herein (the “Property”); and

WHEREAS, the City desires to lease the Property, as ground lessor, to the
Authority under the terms and provisions set forth in this Ground Lease; and

WHEREAS, under the provisions of a resolution adopted on November 14, 2019,
the City has authorized and approved (i) the execution of this Ground Lease, (ii) a Master
Lease Agreement dated as of , 2020 (the “Master Lease”) between the City and
the Authority, wherein the Authority will lease to the City the Series 2020 Project and (iii)
certain actions to be taken by the Authority in connection with the financing of the Series
2020 Project, including the issuance by the Authority of the Series 2020 Bonds under a

General Indenture of Trust dated as of , 2020, as supplemented by a First
Supplemental Indenture of Trust dated as of , 2020 (collectively, the
“Indenture”), each between the Authority and , as trustee

(the “Trustee”); and

WHEREAS, pursuant to the provisions of a resolution adopted on November 14,
2019, the Governing Board of the Authority has authorized, approved and directed the
execution of this Ground Lease, has authorized and approved the execution of the Master
Lease, the Indenture and the other Security Documents (as defined in the Indenture) and
has authorized, approved and directed certain actions to be taken by the Authority in
connection with the financing of the Series 2020 Project, including the issuance of the
Series 2020 Bonds:
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NOW, THEREFORE, for and in consideration of the premises and the mutual
promises and covenants herein contained, the parties hereto agree as follows:
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ARTICLE |
DEFINITIONS

Terms defined in the above recitals shall have the same meaning when used herein.
Unless the context otherwise requires or unless otherwise specified herein, all terms
defined in Article | of the General Indenture, Article | of the First Supplemental Indenture
and Article | of the Master Lease shall have the same meaning where used in this Ground
Lease. In addition, unless the context otherwise requires, the terms defined in this Article
I shall, for purposes of this Ground Lease, have the meaning herein specified.

“Event of Default” means one or more events of default as defined in Section 12.1
of this Ground Lease.

“Ground Lease Term” means the duration of the leasehold estate created in the
Property as provided in Article 1V of this Ground Lease.

“Property” has the meaning ascribed thereto in the recitals to this Ground Lease.
“Rentals” means the rental payments payable by the Authority hereunder.

“Series 2020 Project” has the meaning ascribed thereto in the recitals to this Ground
Lease.

“State” means the State of Utah.
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ARTICLE II
REPRESENTATIONS, COVENANTS AND WARRANTIES
Section 2.1  Representations, Covenants and Warranties of the City. The City

represents, covenants and warrants for the benefit of the Authority and the Trustee as
follows:

@ The City is a duly existing political subdivision and body corporate
and politic within the State under the Constitution and laws of the State. Under the
provisions of the Constitution and laws of the State, the City is authorized to enter
into the transactions contemplated by this Ground Lease and to carry out its
obligations hereunder. The City has duly authorized and approved the execution
and delivery of this Ground Lease.

(b) The City warrants that it holds the fee simple interest in the Property,
and that all the Property is free from any encumbrances other than Permitted
Encumbrances.

Section 2.2  Representations, Covenants and Warranties of the Authority. The
Authority represents, covenants and warrants for the benefit of the City and the Trustee as
follows:

@) The Authority is a nonprofit corporation duly incorporated and in
good standing in the State of Utah and is duly qualified to transact business in the
State of Utah, is not in violation of any provision of its Articles of Incorporation or
its Bylaws, has the corporate power and authority to enter into this Ground Lease
and has duly authorized and approved the execution and delivery of this Ground
Lease by proper corporate action.

(b) The Authority will take no action or fail to take any action, which
action or failure to act would constitute a default under the Master Lease or this
Ground Lease.
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ARTICLE IlI
DEMISING CLAUSE
The City hereby demises and leases the Property to the Authority and the Authority
leases the Property from the City, subject only to Permitted Encumbrances, in accordance

with the provisions of this Ground Lease, to have and to hold for the Ground Lease Term
unless sooner terminated as expressly provided herein.
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ARTICLE IV
GROUND LEASE TERM
Section 4.1 Commencement of Ground Lease Term. The Ground Lease Term

shall commence as of the date of issuance of the Series 2020 Bonds, and shall terminate on
, unless sooner terminated in accordance with the provisions of Section 4.2

hereof.

Section 4.2  Termination of Ground Lease Term. The Ground Lease Term shall
terminate upon the first to occur of any of the following events:

@) The expiration of the Ground Lease Term as provided in Section 4.1
hereof; or

(b) The conveyance of the Series 2020 Project to the City under the
provisions of Section 12.1 of the Master Lease.

Section4.3  Option to Renew Ground Lease. Notwithstanding anything
contained elsewhere herein to the contrary, in the event the capital actually invested (as
defined in the Local Building Authority Act, Title 17D, Chapter 2, Utah Code Annotated,
1953 as amended) by the Authority in improvements constructed upon the Property has not
been fully repaid by the City at the expiration of the term of this Ground Lease, or upon an
Event of Nonappropriation or Event of Default as described in Sections 6.6 and 14.1
respectively of the Master Lease, the Ground Lease shall automatically be renewed on the
same terms and conditions as set forth herein, for an additional term sufficient to repay said
capital, which term, when added to the number of years for which this Ground Lease has
theretofore been in effect, shall not exceed forty (40) years.
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ARTICLE V
ENJOYMENT OF PROPERTY

Subject to the provisions of the Master Lease, the City hereby covenants to provide
the Authority during the Ground Lease Term with quiet use and enjoyment of the Property
and the Authority shall during the Ground Lease Term peaceably and quietly have and hold
and enjoy the Property, without suit, trouble or hindrance from the City, except as expressly
set forth herein. The City shall not interfere with such quiet use and enjoyment during the
Ground Lease Term so long as no Event of Default shall have occurred. The City shall, at
the request of the Authority, join in any legal action in which the Authority asserts its right
to such possession and enjoyment, to the extent that the City may lawfully do so. In
addition, the Authority may at its own expense join in any legal action affecting its
possession and enjoyment of the Property and shall be joined in any action affecting its
liabilities hereunder.

The City shall have the right at all reasonable times during business hours to enter
into and upon the Property for the purpose of inspecting the same.
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ARTICLE VI
PAYMENTS BY THE AUTHORITY

The Authority shall pay Rentals to the City in the sum of Twenty Dollars ($20.00)
(being one dollar ($1) per year for a maximum of 20 years), which amount represents the
total Rentals due hereunder during the Ground Lease Term (including all renewal option
periods). The parties hereto hereby acknowledge that said Rentals have been paid in full
on the date hereof in lawful money of the United States of America at the principal office
of the City. The City and the Authority hereby determine and agree that the Rentals
payable hereunder during the Ground Lease Term, together with other good and valuable
consideration received by the City under and pursuant to the Master Lease, represent
reasonable rental for the use of the Property. In making such determination, the City and
the Authority have given consideration to the current value of the Property, the execution
by the City and the Authority of the Master Lease and the rentals payable thereunder, the
financing by the City of the Series 2020 Project, the uses and purposes for which the Series
2020 Project will be employed by the City, the benefit to the citizens of the City by reason
of the improvement of the Series 2020 Project and the use and occupancy of such facilities
pursuant to the terms and provisions of the Master Lease.
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ARTICLE VII
NONSUBORDINATION OF THE CITY’S INTEREST

The Authority intends to finance the Series 2020 Project by the issuance of the
Series 2020 Bonds in accordance with the provisions of the Master Lease and Indenture;
however, it is understood and agreed that only the Authority’s leasehold interest in the
Property will be used as security for the payment of the principal, premium, if any, and
interest on such Series 2020 Bonds. Consequently, it is understood and agreed by and
between the City and the Authority that the City has not subordinated, and shall not be
required to subordinate, its interest in and to the Property to secure such financing.
However, it is hereby acknowledged that improvements constructed on the Property,
including but not limited to the Series 2020 Project, will or may be used as security for the
Series 2020 Bonds. In addition, it is understood that the Authority intends to assign its
interest, as lessee, in and to this Ground Lease to the Trustee to secure the Series 2020
Bonds. The City hereby consents to such assignment.
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ARTICLE VIII
TITLE; LIMITATIONS ON ENCUMBRANCES

Section 8.1  Title to the Property and the Series 2020 Project. Subject to the
leasehold interest created hereby, title to the Property shall at all times be held in the name
of the City. Except personal property purchased by the City at its own expense, title to the
Series 2020 Project and any and all additions and modifications thereto and replacements
thereof shall be held in the name of the Authority. The City shall have no right, title or
interest in the Series 2020 Project or any additions and modifications thereto or
replacements thereof, except its reversionary rights by law as lessor and except as expressly
set forth herein and in the Master Lease. On termination of this Ground Lease, the City
shall become the title owner of all improvements affixed to the Property, including the
Series 2020 Project. The Authority agrees to execute such documents on termination of
this Ground Lease as are required to convey said improvements to the City as herein
provided.

Section 8.2  No Encumbrance, Mortgage or Pledge. Neither the Authority nor
the City shall directly or indirectly create, incur, assume or suffer to exist any mortgage,
pledge, lien, charge, encumbrance or claim on or with respect to the Property, except for
Permitted Encumbrances as defined in the Master Lease.

Section 8.3  Encumbrance of Leasehold Interest. The Authority may encumber
by mortgage or deed of trust, and may convey, assign or sublease, its leasehold interest and
estate in the Property, alone or together with its interests in the Series 2020 Project as a
whole, for the benefit of the holders of the Series 2020 Bonds. The execution of any such
mortgage, deed of trust, assignment or other instrument or the foreclosure thereof or any
sale thereunder, either by judicial proceeding or by virtue of any power reserved in such
mortgage, deed of trust, assignment or conveyance by the Authority for the benefit of the
holders of the Series 2020 Bonds, or the exercising of any right, power or privilege set
forth therein, shall not be held as a violation of any of the terms or conditions hereof. The
assignee or grantee of any conveyance or assignment of the Authority may, at its option,
at any time before the rights of the Authority have been terminated as provided herein, pay
any of the Rentals due hereunder or pay any taxes and assessments, or do any other act or
thing required of the Authority by the terms hereof, or do any act or thing which may be
necessary or proper to be done in the observance of the covenants and conditions thereof,
or to prevent the termination hereof; all payments so made, and all things so done and
performed by such party or entity shall be effective to prevent a forfeiture of the rights of
the Authority hereunder as the same would have been if done and performed by said
Authority.

10
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ARTICLE IX
MAINTENANCE, TAXES AND OTHER CHARGES

Section 9.1  Maintenance of the Property by the Authority. In the event that the
Ground Lease Term extends beyond the date of termination of the Master Lease, the
Authority agrees that at all times during the Ground Lease Term the Authority will
maintain, preserve and keep the Property or cause the Property to be maintained, preserved
and kept with the appurtenances and every part and parcel thereof, in good repair, working
order and condition and that the Authority will from time to time make or cause to be made
all necessary and proper repairs, replacements and renewals with respect to the Property,
so that it will continue to be suitable for use as contemplated by the Master Lease.

Section 9.2  Other Governmental Charges and Utility Charges. In the event that
the Ground Lease Term extends beyond the date of termination of the Master Lease and in
the event that the Property or any portion thereof shall, for any reason, be deemed subject
to taxation, assessments or charges lawfully made by any governmental body which may
be secured by a lien against the Property, the Authority shall pay an amount equal to the
amount of all such taxes, assessments and governmental charges then due. With respect to
special assessments or other governmental charges which may be lawfully paid in
installments over a period of years, the Authority shall be obligated to pay such amounts
only for such installments as are required to be paid during the Ground Lease Term. In the
event that the Ground Lease Term extends beyond the date of termination of the Master
Lease, the Authority shall also pay as the same respectively become due, all gas, water,
steam, electricity, heat, power, telephone, utility and other charges incurred in the
operation, maintenance, use, occupancy and upkeep of the Property.

The Authority may, at the expense and in the name of the Authority, in good faith
contest any such taxes, assessments, utility and other charges and, in the event of any such
contest, may permit the taxes, assessments or other charges so contested to remain unpaid
during the period of such contest and any appeal therefrom. In the event that the Authority
shall fail to pay any of the foregoing items required by this Section 9.2 to be paid by the
Authority, the City may (but shall be under no obligation to) pay the same, which amounts,
together with interest thereon at the rate of ten percent (10%) per annum, the Authority
agrees to pay.

11
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ARTICLE X
CONDEMNATION; DESTRUCTION

If during the Ground Lease Term, title to, or the temporary or permanent use of the
Property or any portion thereof shall be taken under the exercise of the power of eminent
domain by any governmental body or by any person, firm or corporation acting under
governmental authority, the Authority and the City shall cooperate in the collection and
disposition of the proceeds of condemnation such that the net proceeds of such
condemnation allocable to the Property and to the Authority’s leasehold interest in the
Property created hereunder shall be deposited and utilized by the Trustee in accordance
with the provisions of the Master Lease and the Indenture and the net proceeds of such
condemnation allocable solely to the City’s reversionary interest in the Property will be
payable to the City. Except as otherwise provided in the Master Lease, if during the Ground
Lease Term, the Series 2020 Project or any material portion thereof, shall be destroyed (in
whole or in part), or damaged by fire or other casualty, the Net Proceeds of any insurance
policy shall be deposited and utilized by the Trustee in accordance with the provisions of
the Master Lease and the Indenture.

12
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ARTICLE XI
DISCLAIMER OF WARRANTIES; COMPLIANCE WITH LAWS
AND RULES; OTHER COVENANTS

Section 11.1 Further Assurances and Corrective Instruments. The City and the
Authority agree that they will, from time to time, execute, acknowledge and deliver, or
cause to be executed, acknowledged and delivered, such supplements hereto and such
further instruments as may reasonably be required for correcting any inadequate or
incorrect description of the Property hereby leased or intended so to be, or for carrying out
the intention hereof.

Section 11.2  City and Authority Representatives. Whenever under the provisions
hereof the approval of the City or the Authority is required, or the City or the Authority is
required to take some action at the request of the other, such approval or such request shall
be given for the City by the City Representative and for the Authority by the Authority
Representative, and any party hereto and the Trustee shall be authorized to act on any such
approval or request.

Section 11.3 Requirements of Law. During the Ground Lease Term, the City and
the Authority shall observe and comply promptly with all laws, ordinances, orders, rules
and regulations of the federal, state, county and city governments and of all courts or other
governmental authorities having jurisdiction over the Series 2020 Project or any portion
thereof and of all their respective departments, bureaus and officials, and of the insurance
regulatory agencies having jurisdiction over the Series 2020 Project, or any portion thereof,
or any other body exercising similar functions, and of all insurance companies writing
policies covering the Series 2020 Project or any portion thereof, whether the same are in
force at the commencement of the Ground Lease Term or may in the future be passed,
enacted or directed.

13
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ARTICLE XII
EVENTS OF DEFAULT AND REMEDIES

Section 12.1 Events of Default Defined. The following shall be an “Event of
Default” under this Ground Lease: failure by the Authority to observe and perform any
covenant, condition or agreement on its part to be observed or performed hereunder, for a
period of thirty (30) days after written notice, specifying such failure and requesting that it
be remedied, has been given to the Authority and the Trustee by the City, unless the City
shall agree in writing to an extension of time prior to its expiration; provided, however,
that if the failure stated in the notice cannot be corrected within the applicable period, the
City shall not unreasonably withhold its consent to an extension of such time if corrective
action shall be instituted by the Authority or the Trustee within the applicable period and
diligently pursued until the default is corrected.

The foregoing provisions of this Section are subject to the following limitations: if,
by reason of force majeure, the Authority shall be unable in whole or in part to carry out
any agreement on its part herein contained, the Authority shall not be deemed in default
during the continuance of such inability. The Authority agrees, however, to remedy with
all reasonable dispatch the cause or causes preventing the Authority from carrying out its
agreement; provided, however, that the settlement of strikes, lockout and other industrial
disturbances shall be entirely within the discretion of the Authority, and the Authority shall
not be required to make settlement of strikes, lockouts and other industrial disturbances by
acceding to the demands of the opposing party or parties when such course is in the
judgment of the Authority unfavorable to the Authority. A copy of any notice required by
this Section shall also be provided to the Trustee and the holders of the Series 2020 Bonds.

Section 12.2 Remedies on Default. Whenever any Event of Default referred to
in Section 12.1 of this Ground Lease shall have happened and be continuing, the City, shall
have the right, at its option without any further demand or notice, to take whatever action
at law or in equity may appear necessary or desirable to enforce its rights under this Ground
Lease.

Section 12.3 No Remedy Exclusive. No remedy herein conferred upon or
reserved to the City is intended to be exclusive, and every such remedy shall be cumulative
and shall be in addition to every other remedy given hereunder or now or hereafter existing
at law or in equity. No delay or omission to exercise any right or power accruing upon an
Event of Default shall impair any such right or power or shall be construed to be a waiver
thereof, but any such right and power may be exercised from time to time and as often as
may be deemed expedient. In order to entitle the City to exercise any remedy reserved in
this Article XII, it shall not be necessary to give any notice, other than such notice as may
be required in this Article XII.

Section 12.4  Agreement to Pay Attorney’s Fees and Expenses. In the event that
either party hereto shall default under any of the provisions hereof and the nondefaulting
party shall employ attorneys or incur other expenses for the enforcement of performance
or observance of any obligation or agreement on the part of the defaulting party herein
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contained, the defaulting party agrees that it shall on demand therefor pay to the
nondefaulting party the fees of such attorneys and such other expenses so incurred by the
nondefaulting party, to the extent that such attorney’s fees and expenses may be determined
to be reasonable by a court of competent jurisdiction; provided, however, that the
obligation of the City under this Section 12.4 shall be subject to the availability of City
Funds (as defined in the Master Lease) and the obligation of the Authority shall be subject
to the legal availability of such funds.

Section 12.5 No Additional Waiver Implied by One Waiver. In the event that any
agreement contained herein should be breached by either party and thereafter waived by
the other party, such waiver shall be limited to the particular breach so waived and shall
not be deemed to waive any other breach hereunder.

Section 12.6 No Termination of Ground Lease Term. Notwithstanding the
remedies provided above, the Ground Lease Term of this Ground Lease may not be
terminated prior to the end of the Term described in Article IV hereof by reason of an Event
of Default hereunder.

15
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ARTICLE XIlI
INSURANCE, INDEMNIFICATION AND ENVIRONMENTAL MATTERS

Section 13.1 Insurance. Unless the City is otherwise required to carry such
insurance pursuant to the Master Lease, the Authority hereby covenants and agrees to at
all times provide, maintain and keep in force or cause to be kept in force such insurance as
set forth in Article 1X of the Master Lease (as defined in the Indenture) with respect to the
Series 2020 Project.

Section 13.2 Public Liability Insurance. Unless the City is otherwise required to
carry the insurance required by Section 9.5 of the Master Lease, the Authority agrees to
carry or cause to be carried public liability insurance with one or more reputable insurance
companies in minimum amounts of $500,000 for personal injury or death to one person
and $1,000,000 for personal injury or death for each occurrence and $300,000 for property
damage for any occurrence. The insurance required by this Section may be by blanket
insurance policy or policies or self-insurance. If self-insurance is not utilized, the policies
may have a deductible clause in such amount as shall be approved by the Authority, the
City and the Trustee, or absent such approval, $50,000.

Section 13.3 Workers” Compensation Coverage. Unless the City is otherwise
required to carry such insurance pursuant to the Master Lease, at all times from the date
hereof until the end of the Master Lease Term, the Authority shall maintain, or cause to be
maintained, workers’ compensation coverage with respect to officers, agents and
employees of the Authority working in, on or about the Series 2020 Project, including
coverage for occupational diseases.

Section 13.4 Indemnification Covenants. To the extent of the net proceeds of the
insurance coverage of the Authority, the Authority shall and hereby agrees to indemnify
and save the City harmless against and from all claims, by or on behalf of any person, firm,
corporation or other legal entity arising from the conduct or management of, or from any
work or thing done on, the Series 2020 Project during the Lease Term from: (i) any
condition of the Series 2020 Project; and (ii) any act or negligence of the Authority or of
any of its agents, contractors or employees or any violation of law or the breach of any
covenant or warranty hereunder. To the extent of available moneys as set forth above, or
in the event the Authority is self insured, or the insurance coverage has a deductible
amount, then from moneys to be appropriated under budget proceedings for future years,
if such appropriations are then made, the Authority shall indemnify and save the City
harmless, from any such claim arising as aforesaid from (i) or (ii) above, or in connection
with any action or proceeding brought thereon and, upon notice from the City, shall defend
it in any action or proceeding.

In exchange for the Authority’s agreement to indemnify the City as provided in this
Section, the City hereby agrees to assert any cause of action that it might individually have
against any third parties for the benefit of the Authority. Furthermore, in no event will the
City voluntarily settle or consent to the settlement of any proceeding arising out of any
claim applicable to the Series 2020 Project without the written consent of the Authority.
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Section 13.5 Environmental Matters. The City hereby makes the following
covenants, warranties, representations and promises with respect to the Property for the
benefit of the Authority, the Trustee and the owner of the Bonds:

@ The City will comply with any and all applicable federal, State, and
local laws, rules, regulations or orders with respect to the discharge and
remediations of any hazardous or toxic wastes, and shall pay, to the extent permitted
by law and solely from and to the extent of City Funds (as defined in the Master
Lease) at its sole cost and expense when due, the cost of any future reasonable and
appropriate remediations of any such wastes, and shall take appropriate steps to
keep the Property free of any lien imposed pursuant to such laws, rules, regulations
or orders.

(b) In the event that the Environmental Protection Agency, any agency
of the State, or any other federal, State or local governmental agency should
rightfully initiate any action for the remediation of any “hazardous substance,” as
that term is defined in Title 42 of the United States Code, Section 9601(14), from
the Property, the City hereby agrees, to the extent permitted by law and solely from
and to the extent of City Funds, to indemnify and hold harmless the Authority, the
Trustee and the owners of the Bonds from any liability, costs and expenses,
including reasonable attorney’s fees, incurred in such action.

(c) To the best knowledge of the City and after reasonable investigation,
the Property does not contain any hazardous or toxic substances, wastes or materials
as defined in any applicable Federal, State or local laws or regulations.

17
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ARTICLE XIV
MISCELLANEQOUS

Section 14.1 Notices.  All notices, certificates or other communications
hereunder shall be sufficiently given and shall be deemed given when delivered or mailed
by registered mail, postage prepaid, addressed as follows: if to the Authority, Municipal
Building Authority of the City of St. George, Utah, 175 East 200 North, St. George, Utah
84770, Attention: Chair/President; if to the City, the City of St. George, Utah, 175 East 200
North, St. George, Utah 84770, Attention: Mayor, and if to the Trustee as provided in the
Master Lease. The Authority, the City and the Trustee, may, by notice given hereunder,
designate any further or different addresses to which subsequent notices, certificates or
other communications shall be sent.

Section 14.2 Binding Effect. This Ground Lease shall inure to the benefit of and
shall be binding upon the Authority, the City and their respective successors and assigns.

Section 14.3  Severability. In the event any provision of this Ground Lease shall
be held invalid or unenforceable by any court of competent jurisdiction, such holding shall
not invalidate or render unenforceable any other provision hereof.

Section 14.4 Amendments, Changes and Modifications. Subsequent to the
issuance of the Series 2020 Bonds and prior to their payment in full (or provision for the
payment thereof having been made in accordance with the provisions of the Indenture),
and except as otherwise herein expressly provided, this Ground Lease may not be
effectively amended, changed, modified, altered or terminated without the written consent
of Trustee.

Section 14.5 Execution in Counterparts.  This Ground Lease may be
simultaneously executed in several counterparts, each of which shall be an original and all
of which shall constitute but one and the same instrument.

Section 14.6  Applicable Law. This Ground Lease shall be governed by and
construed in accordance with the laws of the State.

Section 14.7 Captions. The captions or headings in this Ground Lease are for
convenience only and in no way define, limit or describe the scope or intent of any
provisions or sections of this Ground Lease.

Section 14.8  Assignment. This Ground Lease may be assigned and reassigned
by the Authority and the Authority’s interest in the Property transferred in accordance with
the terms hereof and of the Master Lease. This Ground Lease may not be assigned by the
City for any reason.

Section 14.9 No Merger. The parties hereto agree that the doctrine of merger
shall not operate to destroy or terminate the leasehold interest granted to the Authority
under this Ground Lease.
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IN WITNESS WHEREOF, the Authority has caused this Ground Lease to be
executed with its corporate seal hereunto affixed and attested by its duly authorized
officers. The City has executed this Ground Lease in its name with its seal hereunto affixed
and attested by its duly authorized officers. All of the above occurred as of the date first
above written.

MUNICIPAL BUILDING AUTHORITY
OF THE CITY OF ST. GEORGE, UTAH

(SEAL)
By:
Chair/President
ATTEST AND COUNTERSIGN:
By:
Secretary-Treasurer
S-1

GROUND LEASE AGREEMENT
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THE CITY OF ST. GEORGE, UTAH

(SEAL)
By:
Mayor
ATTEST AND COUNTERSIGN:
By:
City Recorder
S-2

GROUND LEASE AGREEMENT
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STATE OF UTAH )
. SS.
COUNTY OF WASHINGTON )

On , 2020, the foregoing instrument was acknowledged before me
by and , the Chair/President and Secretary-Treasurer,
respectively, of the Municipal Building Authority of the City of St. George, Utah.

NOTARY PUBLIC

STATE OF UTAH )
. SS.
COUNTY OF WASHINGTON )

On , 2020, the foregoing instrument was acknowledged
before me by and , the Mayor and City Recorder,
respectively, of the City of St. George, Utah.

NOTARY PUBLIC

S-3
GROUND LEASE AGREEMENT

4851-3980-3812, v. 2



EXHIBIT A

DESCRIPTION OF PROPERTY SITE FOR
SERIES 2020 PROJECT

A description of that certain Real Property located in Washington County, Utah, to wit:



WHEN RECORDED, RETURN TO:

Randall M. Larsen

Gilmore & Bell, P.C.

15 West South Temple, Suite 1450
Salt Lake City, Utah 84101

LEASEHOLD DEED OF TRUST,
ASSIGNMENT OF RENTS
AND
SECURITY AGREEMENT

THIS LEASEHOLD DEED OF TRUST, ASSIGNMENT OF RENTS AND
SECURITY AGREEMENT (“Deed of Trust”) is made as of , 2020, by and among
the Municipal Building Authority of the City of St. George, Utah, a nonprofit corporation
duly organized under the laws of the State of Utah (“Trustor”) whose address for purposes

of this agreement is 175 East 200 North, St. George, Utah, 84770; Title
Company (“Trustee”), whose place of business is : , Utah __;
and (the “Beneficiary”) whose address is for purposes of this agreement is

as trustee under a General Indenture of Trust (the “General Indenture”)
dated as of , 2020, and a First Supplemental Indenture of Trust dated as of :
2020 (the “First Supplemental Indenture” and, collectively with the General Indenture, the
“Indenture”) executed in connection with the issuance of $ Municipal Building

Authority of the City of St. George, Utah, Lease Revenue Bonds, Series 2020 (the “Series
2020 Bonds™).

WITNESSETH:

FOR GOOD AND VALUABLE CONSIDERATION, including the indebtedness
herein recited and the trust herein created, the receipt of which is hereby acknowledged,
Trustor hereby irrevocably grants, transfers, assigns, conveys and warrants to Trustee for
the benefit of the Beneficiary, IN TRUST, WITH POWER OF SALE, under and subject
to the terms and conditions hereinafter set forth, that estate created by and all right, title
and interest of the Trustor as lessee under that certain Ground Lease Agreement dated as
of , 2020 (the “Ground Lease”) by and between the City of St. George, Utah (the
“City”) as lessor and Trustor as lessee, which Ground Lease demises and leases all that
property situated in Washington County, Utah described in Exhibit A attached hereto (the
“Property”) together with all of Trustor’s right, title and interest in and to all the
improvements on said Property and appurtenances. The interests of Trustor in the Property
as described in the attached Exhibit A and all of the improvements and appurtenances
relating thereto are collectively referred to hereinafter as the “Project”;

TOGETHER WITH all rents, issues, profits, privileges, licenses, royalties, income
and other benefits derived from the Project (collectively the “rents™);



TOGETHER WITH all right, title and interest of Trustor in and to all leases or
subleases covering the Project or any portion thereof now or hereafter existing or entered
into, and all right, title and interest of Trustor thereunder, including, without limitation, all
cash or security deposits, advance rentals, and deposits and payments of similar nature;

TOGETHER WITH all right, title and interest of Trustor in and to all options to
purchase or lease the Project or any portion thereof or interest thereon, and any greater
estate in the Project owned or hereafter acquired,;

TOGETHER WITH all interests, estate or other claims, both in law and in equity,
which Trustor now has or may hereafter acquire in the Project;

TOGETHER WITH all right, title and interest of Trustor in and to all easements,
rights-of-way and rights used in connection with or as a means of access thereto, and all
tenements, hereditaments and appurtenances thereof and thereto;

TOGETHER WITH all right, title and interest of Trustor, now owned or hereafter
acquired, in and to any land lying within the right-of-way of any street, open or proposed,
adjoining the Project, and any and all sidewalks, alleys and strips and gores of land adjacent
to or used in connection with the Project;

TOGETHER WITH all right, title and interest of Trustor in and to any and all
buildings and improvements now or hereafter erected on the Property, including, but not
limited to, the fixtures, fittings, and other articles attached to said buildings and
improvements financed or refinanced with proceeds of the Series 2020 Bonds or any
Additional Bonds or Refunding Bonds (these and all terms herein commencing with initial
capital letters and not otherwise defined herein shall have meanings as defined in the
Indenture), including but not limited to all machinery, equipment, material, appliances and
fixtures now or hereafter installed or placed in said buildings or on the Property, together
with all substitutions, replacements and renewals thereof, for the generation or distribution
of air, water, heat, electricity, light, fuel or refrigeration or for ventilating or air
conditioning purposes or for sanitary or drainage purposes, for the removal of dust, refuse
or garbage, and including stoves, ranges, cabinets, laundry equipment, all elevators,
awnings, window shades, venetian blinds, drapery rods and brackets, screens, floor
coverings, including all rugs and carpets attached to floors, lobby furnishings and
incinerators and all other similar items and things; all of the items and things so specified
and all other similar items or things, whether now or hereafter placed on the Property, being
hereby declared to be, and in all circumstances, shall be construed to be, for and in
connection with the purposes and powers of this Deed of Trust, things affixed to and a part
of the Project described herein; the specific enumerations herein not excluding the general
(the “Improvements”); excepting any personal property or fixtures of any tenant which are
not financed or refinanced with proceeds of the Series 2020 Bonds or any Additional Bonds
or Refunding Bonds (the Series 2020 Bonds and Additional Bonds and Refunding Bonds
are collectively referred to herein as the “Bonds”); and

TOGETHER WITH all the estate, interest, right, title and other claim or demand,
including claims or demands with respect to the proceeds of insurance in effect with respect
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thereof, which Trustor now has or may hereafter acquire in the Project, and any and all
awards made for the taking from the Trustor by eminent domain, or by any proceeding or
purchase in lieu thereof, of the whole or any part of the Project, including without limitation
any awards resulting from a change of grade of streets and awards for severance damages;
and

TOGETHER WITH all right, title and interest of Trustor in and to all tangible
personal property financed or refinanced with proceeds of the Series 2020 Bonds or any
Additional Bonds or Refunding Bonds (the “Personal Property”) owned by Trustor and
now or at any time hereafter located on or at the Project or used in connection therewith,
including, but not limited to: furnishings, machinery and equipment, together with all
substitutions, replacements and renewals thereof.

The entire estate, Property and interest hereby conveyed to Trustee as described
above may hereafter be referred to as the “Trust Estate.” Notwithstanding the breadth of
the foregoing, the property covered by this Deed of Trust shall not include: (i) personal
property which may be owned by lessees or other occupants of any portion of the Project,
rather than by Trustor, or which may be leased by such lessees or other occupants from a
party other than Trustor; or (ii) material, equipment, tools, machinery or other personal
property which has been brought upon the Project only for use in construction, maintenance
or repair and which is not intended to remain after the completion of such construction,
maintenance or repair, and which is not necessary for occupancy, maintenance or use of
the Project or the improvements thereon, provided, however, that this provision shall not
limit Trustor’s right to assert a landlord’s lien against a defaulting tenant.

FOR THE PURPOSES OF SECURING:

(A) (1) Payment of the principal, interest and premium, if any, of the Series
2020 Bonds of Trustor, issued pursuant to the Indenture, and payable at the times, in the
manner and with interest and premium, if any, as therein set forth, and any extensions
and/or renewals or modifications thereof; (2) payment of the principal, interest and
premium, if any, on any Additional Bonds or Refunding Bonds issued pursuant to the
Indenture, and payable at the times, in the manner and with interest and premium as therein
set forth, and any extensions and/or renewals or modifications thereof; (3) the performance
of each agreement of Trustor contained in the Bonds, the Indenture, the Master Lease with
respect to the Project and this Deed of Trust and any other instrument securing payment of
the Bonds; and (4) the payment of all sums expended or advanced by Beneficiary under or
pursuant to the terms of this Deed of Trust (including, but not limited to the payments
outlined in Sections 1.11 and 1.18 of this Deed of Trust), any other instrument securing
payment of the Bonds, the Indenture or the Master Lease, together with interest thereon as
provided in the Indenture.

(B)  Performance of all obligations of Trustor under the Indenture and each
agreement of Trustor incorporated by reference therein or herein, or contained therein or
herein.
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(C)  Performance of all obligations of Trustor contained in this Deed of Trust,
the Bonds, the Indenture and any other instrument given to evidence or further secure the
payment and performance of any obligation secured hereby.

This Deed of Trust, the Bonds, the Indenture, the Ground Lease, the Master Lease
and any other instrument given to evidence or further secure the payment and performance
of any obligation secured hereby may hereafter be referred to as the “Loan Instruments.”

TO PROTECT THE SECURITY OF THE LOAN INSTRUMENTS TRUSTOR
HEREBY COVENANTS AND AGREES AS FOLLOWS:
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ARTICLE |
COVENANTS AND AGREEMENTS OF TRUSTOR

1.1  Payment of Secured Obligations. Trustor hereby covenants and agrees to
pay when due the principal of, premium, if any, and the interest on, the indebtedness
evidenced by the Bonds (as set forth therein), all charges, fees and all other sums as
provided in the Loan Instruments, and the principal of, and interest on, any future advances
secured by this Deed of Trust.

1.2 Maintenance, Repair, Alterations. Trustor hereby covenants and agrees to
keep the Trust Estate or cause the Trust Estate to be kept in good condition and repair; not
to remove, demolish or materially alter (except such alterations as may be required by laws,
ordinances or regulations) any buildings or fixtures constituting part of the Improvements
in such a manner as to in any way damage the Improvements or in any way reduce the fair
rental value of the Improvements to less than the fair rental value of the Improvements
immediately prior to such alteration; to complete promptly and in good and workmanlike
manner any improvement which may be constructed on the Project and, to the extent
provided in the Indenture and in the Master Lease, promptly restore in like manner any
Improvements which may be damaged or destroyed thereon, and to pay when due all claims
for labor performed and materials furnished therefor, to comply with all laws, ordinances,
regulations, covenants, conditions and restrictions now or hereafter affecting the Trust
Estate or any part thereof or requiring any alterations or improvements; not to commit or
permit any waste or deterioration of the Trust Estate, to keep and maintain or cause to be
kept and maintained, grounds, sidewalks, roads, parking and landscaped areas in good and
neat order and repair; not to commit, suffer or permit any act to be done in or upon the
Trust Estate in violation of any law, ordinance or regulation. Trustee, upon presentation to
it of an affidavit signed by Beneficiary, setting forth facts showing a default by Trustor
under this Section 1.2, is authorized to accept as true and conclusive all facts and statements
therein, and to act thereon hereunder.

1.3 Required Insurance. Trustor hereby covenants and agrees to at all times
provide, maintain and keep in force or cause to be kept in force such insurance as is set
forth in Article IX of the Master Lease with respect to the Improvements.

1.4 Payment of Premiums. In the event Trustor fails to provide (as may be
evidenced by certificate), maintain, keep in force or deliver and furnish to Beneficiary
policies of insurance required by Article 1X of the Master Lease, Beneficiary, in addition
to all other rights it may have hereunder, including, without limitation, those set forth in
Article 111 hereof, may, but shall not be required to, procure such insurance or single interest
insurance for such risks covering Beneficiary’s interest, and Trustor will pay, or cause to
be paid, all premiums thereon promptly upon demand by Beneficiary, and until such
payment is made by Trustor therefor the amount of all such premiums which have been
paid by Beneficiary shall bear interest at a rate per annum provided in Article 1X of the
Master Lease. Trustor shall, upon Beneficiary’s reasonable request, deposit, or cause to be
deposited, with Beneficiary in monthly installments, an amount equal to one-twelfth of the
estimated aggregate annual insurance premiums on all policies of insurance required by
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this Deed of Trust. Trustor further agrees, upon Beneficiary’s request, to cause all bills,
statements or other documents relating to the foregoing insurance premiums to be sent or
mailed directly to Beneficiary. Upon receipt of such bills, statements or other documents,
and provided Trustor has deposited sufficient funds with Beneficiary pursuant to this
Section 1.4, Beneficiary shall pay such amounts as may be due thereunder out of the funds
so deposited with Beneficiary. If at any time and for any reason the funds deposited with
Beneficiary are or will be insufficient to pay such amounts as may then or subsequently be
due, Beneficiary shall notify Trustor and Trustor shall immediately deposit, or cause to be
deposited, an amount equal to such deficiency with Beneficiary. Notwithstanding the
foregoing, nothing contained herein shall cause Beneficiary to be deemed a trustee of said
funds or to be obligated to pay any amounts in excess of the amount of funds deposited
with Beneficiary pursuant to this Section 1.4.

1.5  Insurance Proceeds. After the happening of any casualty to the Trust Estate
or any part thereof, Trustor shall give prompt written notice thereof to Beneficiary.

@) In the event of any damage or destruction of the Project, Trustor
shall apply the insurance proceeds in the manner set forth in Article X of the Master
Lease.

(b) In the event of such loss or damage, all proceeds of insurance shall
be payable pursuant to subparagraph (a) above. Except as otherwise provided in
the Master Lease, Trustor may settle, adjust or compromise any claims for loss,
damage or destruction under any policy or policies of insurance only with written
approval of Beneficiary, but subject to the rights of Bondholders under the
Indenture.

(c) Except to the extent that insurance proceeds are received by Trustor
and applied to the indebtedness secured hereby, pursuant to the Indenture and the
Master Lease, nothing herein contained shall be deemed to excuse Trustor from
repairing or maintaining the Trust Estate as provided in Section 1.2 hereof or
restoring all damage or destruction to the Trust Estate, regardless of whether or not
there are insurance proceeds available or whether any such proceeds are sufficient
in amount, and the application or release by Beneficiary of any insurance proceeds
shall not cure or waive any default or notice of default under this Deed of Trust or
invalidate any act done pursuant to such notice.

1.6 Assignment of Policies Upon Foreclosure. In the event of foreclosure of
this Deed of Trust or other transfer of title or assignment of the Trust Estate in
extinguishment, in whole or in part, of the debt secured hereby, all right, title and interest
of Trustor in and to all policies of insurance required by this Deed of Trust shall inure to
the benefit of and pass to the successor in interest to Trustor or the purchaser or grantee of
the Trust Estate.
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1.7 Indemnification; Subrogation; Waiver of Offset.

@) If Beneficiary is made a party defendant to any litigation,
commenced by anyone other than Trustor, concerning this Deed of Trust or the
Trust Estate or any part thereof or interest therein, or the occupancy thereof by
Trustor, except in cases of fraud, gross negligence or willful misconduct on the part
of Beneficiary, then Trustor shall, to the extent permitted by law, indemnify, defend
and hold Beneficiary harmless from and against all liability by reason of said
litigation (including any appeals), including reasonable attorneys’ fees and
expenses incurred by Beneficiary in any such litigation, whether or not any such
litigation is prosecuted to judgment. If Beneficiary commences an action against
Trustor to enforce any of the terms hereof or because of the breach by Trustor of
any of the terms hereof, or for the recovery of any sum secured hereby, Trustor
shall pay to Beneficiary reasonable attorneys’ fees and expenses actually incurred
(including Beneficiary’s attorney’s fees and costs associated with all appeals), and
the right to such attorney’s fees and expenses shall be deemed to have accrued on
the commencement of such action, and shall be enforceable whether or not such
action is prosecuted to judgment. If Trustor breaches any term of this Deed of
Trust, Beneficiary may employ an attorney or attorneys to protect its rights
hereunder, and in the event of such employment following any breach by Trustor,
Trustor shall pay Beneficiary reasonable attorney’s fees and expenses incurred by
Beneficiary (including those associated with any appeal), whether or not an action
is actually commenced against Trustor by reason of breach.

(b) Trustor waives any and all right to claim or recover against
Beneficiary, its officers, employees, agents and representatives, for loss or damage
to Trustor, the Trust Estate, Trustor’s property or the property of others under
Trustor’s control from any cause insured against or required to be insured against
by the provisions of this Deed of Trust.

(c) All sums payable by Trustor hereunder shall be paid without notice,
demand, counterclaim, setoff, recoupment, deduction or defense (except payment)
and without abatement, suspension, deferment, diminution or reduction, and the
obligations and liabilities of Trustor hereunder shall in no way be released,
discharged or otherwise affected (except as expressly provided herein) by reason
of: (i) any damage to or destruction of or any condemnation or similar taking of
the Trust Estate or any part thereof; (ii) any restriction or prevention of or
interference with any use of the Trust Estate or any part thereof; (iii) any title defect
or encumbrance or any eviction from the Project or any part thereof by title
paramount or otherwise; or (iv) any bankruptcy, insolvency, reorganization,
composition, adjustment, dissolution, liquidation or other like proceeding relating
to Beneficiary, or any action taken with respect to this Deed of Trust by any trustee
or receiver of Beneficiary, or by any court, in any such proceeding; whether or not
Trustor shall have notice or knowledge of any of the foregoing.
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1.8 Taxes and Impositions.

@ Trustor agrees to pay, prior to delinquency, all real property taxes
and assessments, general and special, and all other taxes and assessments of any
kind or nature whatsoever, including without limitation non-governmental levies or
assessments such as maintenance charges, association dues or charges or fees, and
levies or charges resulting from covenants, conditions and restrictions affecting the
Trust Estate, which are assessed or imposed upon the Trust Estate or become due
and payable, and which create or may create a lien upon the Trust Estate, or any
part thereof, or upon any equipment or other facility used by Trustor in the
operation or maintenance thereof (all of which taxes, assessments and other
governmental charges of like nature are hereinafter referred to as “Impositions”);
provided, however, that if, by law, any such Imposition is payable, or may at the
option of the taxpayer be paid, in installments, Trustor may pay the same together
with any accrued interest on the unpaid balance of such Imposition in installments
as the same become due and before any fine, penalty, interest or cost may be added
thereto for the nonpayment of any such installment and interest.

(b) If any time after the date hereof there shall be assessed or imposed
(i) atax or assessment on the Trust Estate in lieu of or in addition to the Impositions
payable by Trustor pursuant to subparagraph (a) hereof, or (ii) a license fee, tax or
assessment imposed on Beneficiary and measured by or based in whole or in part
upon the amount of the outstanding obligations secured hereby, then all such taxes,
assessments, or fees shall be deemed to be included within the term “Impositions”
as defined in subparagraph (a) hereof, and Trustor shall pay and discharge the same
as herein provided with respect to the payment of Impositions. Anything to the
contrary notwithstanding, Trustor shall have no obligation to pay any franchise,
estate, inheritance, income, excess profits or similar tax levied on Beneficiary or on
the obligations secured hereby.

(©) Trustor covenants to furnish Beneficiary within thirty (30) days after
the date upon which any such Imposition is due and payable by Trustor, official
receipts of the appropriate taxing authority or other proof satisfactory to
Beneficiary, evidencing the payment thereof.

(d) Trustor covenants and agrees not to suffer, permit or initiate the joint
assessment of the real and personal property, or any other procedure whereby the
lien of the real property taxes and the lien of the personal property taxes shall be
assessed, levied or charged to the Trust Estate as a single lien.

(e) If requested by Beneficiary, Trustor shall cause to be furnished to
Beneficiary a tax reporting service covering the Trust Estate of the type, duration
and with a company satisfactory to Beneficiary.

()] Trustor has the right to contest Impositions to the extent permitted
by Section 9.3 of the Master Lease.
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1.9  Utilities. Trustor hereby covenants and agrees to pay when due all utility
charges which are incurred by Trustor for the benefit of the Trust Estate or which may
become a charge or lien against the Trust Estate for gas, electricity, water or sewer services
furnished to the Trust Estate and all other assessments or charges of a similar nature,
whether public or private, affecting the Trust Estate or any portion thereof, whether or not
such taxes, assessments or charges are liens thereon.

1.10 Actions Affecting Trust Estate. Trustor hereby covenants and agrees to
appear in and contest any action or proceeding purporting to affect the security hereof or
the rights or powers of Beneficiary or Trustee; and to pay all costs and expenses, including
cost of evidence of title and attorney’s fees, in any such action or proceeding in which
Beneficiary or Trustee may appear.

1.11  Actions by Trustee and/or Beneficiary to Preserve Trust Estate. Should
Trustor fail to make any payment or to do any act as and in the manner provided in any of
the Loan Instruments, Beneficiary and/or Trustee, each in its own discretion, without
obligation so to do but without releasing Trustor from any obligations, may make or do the
same in such manner and to such extent as either may deem necessary to protect the security
hereof. In connection therewith (without limiting their general powers), Beneficiary and/or
Trustee shall have and are hereby given the right, but not the obligation (i) to enter upon
and take possession of the Trust Estate; (ii) to make additions, alterations, repairs and
improvements to the Trust Estate which they or either of them may consider necessary or
proper to keep the Trust Estate in good condition and repair; (iii) to appear and participate
in any action or proceeding affecting or which may affect or appears to affect the security
of this Deed of Trust (including condemnation or eminent domain proceedings) or which
may result in the creation of any lien (except the lien created by the Indenture) against the
Trust Estate; and (iv) in exercising such powers, to pay necessary expenses, including
employment of counsel or other necessary or desirable consultants. Trustor shall,
immediately upon demand therefor by Beneficiary, pay all costs and expenses incurred by
Beneficiary in connection with the exercise by Beneficiary of the foregoing rights,
including without limitation, costs of evidence of title, court costs, appraisals, surveys and
attorney’s fees, together with interest thereon accruing at the rate set forth in the Indenture.

1.12  Survival of Warranties. Subject to the limitations set forth in Section 5.9
herein, Trustor hereby covenants and agrees to fully and faithfully satisfy and perform the
obligations of Trustor contained in the Loan Instruments and each agreement of Trustor
incorporated by reference therein or herein, and any modification or amendment thereof.
All representations, warranties and covenants of Trustor contained therein or incorporated
by reference shall survive funding of the loan evidenced by the Bonds and shall remain
continuing obligations, warranties and representations of Trustor during any time when
any portion of the obligations secured by this Deed of Trust remain outstanding.

1.13 Eminent Domain. Should the Trust Estate, or any material part thereof or
interest therein, be taken from Trustor or damaged by reason of any public improvement
or condemnation proceeding, or in any other manner (“Condemnation”), or should Trustor
receive any notice or other information regarding such proceeding, Trustor shall give
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prompt written notice thereof to Beneficiary and all proceeds payable therefrom shall be
utilized in the manner set forth in Article X of the Master Lease.

1.14  Additional Security. In the event Beneficiary at any time holds additional
security for any of the obligations secured hereby, it may enforce the sale thereof or
otherwise realize upon the same, at its option, either before or concurrently herewith or
after a sale is made hereunder.

1.15 Appointment of Successor Trustee. Beneficiary may, from time to time, by
complying with the provisions of the applicable law of the State of Utah substitute a
successor or successors to the Trustee named herein or acting hereunder.

1.16  Successors and Assigns. This Deed of Trust applies to, inures to the benefit
of and binds all parties hereto, their heirs, legatees, devisees, administrators, executors,
successors and assigns. The term “Beneficiary” shall be deemed to include the Registered
Owners of the Bonds and any trustee therefor, whether or not named as Beneficiary herein.

1.17 Inspections. Beneficiary, or his agents, representatives or workmen, are
authorized to enter at any reasonable time upon or in any part of the Trust Estate for the
purpose of inspecting the Trust Estate and performing any of the acts it is authorized to
perform under the terms of any of the Loan Instruments.

1.18 Liens. Trustor hereby covenants and agrees to pay and promptly discharge
in accordance with the terms thereof or of the indebtedness secured thereby, at Trustor’s
cost and expense, all liens, encumbrances and charges upon the Trust Estate, or any part
thereof or interest therein; provided that the existence of any mechanic’s, laborer’s,
materialman’s, supplier’s or vendor’s lien or right thereto shall not constitute a violation of
this Section if payment is not yet due under the contract which is the foundation thereof
and if such contract does not postpone payment for more than sixty (60) days after the
performance thereof. Trustor shall have the right to contest in good faith the validity of
any such lien, encumbrance or charge in accordance with Section 9.3 of the Master Lease.
In the event of any such contest, the Trustor may permit the lien, encumbrance or charge
so contested to remain unpaid during the period of such contest and any appeal therefrom
unless the Trustee or Beneficiary shall notify the Trustor that, in the opinion of Independent
Counsel, by nonpayment of any such items the security afforded pursuant to the Indenture
and the Master Lease or this Deed of Trust will be materially endangered or the Trust Estate
or any portion thereof will be subject to loss or forfeiture, in which event such lien,
encumbrance or charge shall be paid forthwith. Prior to commencing such contest, Trustor
shall first deposit, or cause to be deposited, with Beneficiary, or in court, a bond or other
security satisfactory to Beneficiary, at Beneficiary’s election, in such amounts as
Beneficiary shall reasonably require, but not more than one hundred ten percent (110%) of
the amount of the claim, and provided further that Trustor shall thereafter diligently
proceed to cause such lien, encumbrance or charge to be removed and discharged. If
Trustor shall fail to discharge any such lien, encumbrance or charge, then, in addition to
any other right or remedy of Beneficiary, Beneficiary may, but shall not be obligated to,
discharge or purchase the same, either by paying the amount claimed to be due, or by
procuring the discharge of such lien by depositing in court a bond or the amount claimed
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or otherwise giving security for such claim, or in such manner as is or may be prescribed
by law.

1.19 Trustee’s Powers. At any time, or from time to time, without liability
therefor, and without notice, upon written request of Beneficiary and presentation of this
Deed of Trust, and without affecting the personal liability of any person for payment of the
indebtedness secured hereby or the effect of this Deed of Trust upon the remainder of said
Trust Estate, Trustee may, (i) reconvey any part of said Trust Estate; (ii) consent in writing
to the making of any map or plat thereof; or (iii) join in granting any easement or creating
any restriction affecting this Deed of Trust or any agreement subordinating the lien or
charge hereof.

1.20 Beneficiary’s Powers. Without affecting the liability of any other person
liable for the payment of any obligation herein mentioned, and without affecting the lien
or charge of this Deed of Trust upon any portion of the Trust Estate not then or theretofore
released as security for the full amount of all unpaid obligations, Beneficiary may, from
time to time and without notice (i) release any person so liable, (ii) extend the maturity or
alter any of the terms of any such obligation, (iii) grant other indulgences, (iv) release or
reconvey, or cause to be released or reconveyed at any time at Beneficiary’s option any
parcel, portion or all of the Trust Estate, (v) take or release any other or additional security
for any obligation herein mentioned, or (vi) make compositions or other arrangements with
debtors in relation thereto. Trustor hereby consents to the foregoing powers and rights of
Beneficiary, and, to the extent permitted by law, waives any right to assert that such actions
by the Beneficiary shall constitute a breach by the Beneficiary under this Deed of Trust,
under any of the Loan Instruments or under applicable law.

11
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ARTICLE II
ASSIGNMENT OF RENTS, ISSUES AND PROFITS

2.1  Assignment of Rents. Trustor hereby assigns and transfers to Beneficiary
all the rents, issues and profits of the Trust Estate, and hereby gives to and confers upon
Beneficiary the right, power and authority to collect such rents, issues and profits. Trustor
irrevocably appoints Beneficiary its true and lawful attorney-in-fact, at the option of
Beneficiary at any time and from time to time, to demand, receive and enforce payment, to
endorse instruments payable to Trustor, and to give receipts, releases and satisfactions for
all such rents, issues and profits and apply the same to the indebtedness secured hereby.
The assignment of the rents, issues and profits of the Trust Estate in this Article 11 is
intended to be an absolute assignment from Trustor to Beneficiary and not merely the
passing of a security interest.

2.2  Collection Upon Default. Upon any event of default under any of the Loan
Instruments, and after the passage of any applicable grace period, Beneficiary may, at any
time without notice, either in person, by agent or by a receiver appointed by a court, and
without regard to the adequacy of any security for the indebtedness hereby secured, enter
upon and take possession of the Trust Estate, or any part thereof, and in its own name sue
for or otherwise collect such rents, issues and profits of the Trust Estate, including those
past due and unpaid, and apply the same, less costs and expenses of operation and
collection, including attorneys’ fees, upon any indebtedness secured hereby, and in such
order as Beneficiary may determine. The collection of rents, issues and profits, or the
entering upon and taking possession of the Trust Estate, or the application thereof as
aforesaid, shall not cure or waive any default, notice of default, or notice of sale hereunder
or invalidate any act done in response to such default or pursuant to such notice of default.
Failure or discontinuance by Beneficiary at any time or from time to time to collect any
such rents, issues or profits shall not in any manner affect the subsequent enforcement by
Beneficiary of the right, power and authority to collect the same.
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ARTICLE IlI
SECURITY AGREEMENT

3.1  Creation of Security Interest. Trustor hereby grants to Beneficiary a
security interest in the Personal Property for the purpose of securing all obligations of
Trustor contained in any of the Loan Instruments or herein. This Deed of Trust shall be
deemed the Security Agreement as defined in the Uniform Commercial Code of Utah and
the remedies for any violation of the covenants, terms and conditions of the agreements
herein contained shall be (i) as prescribed herein, or (ii) as provided by general law, or (iii)
as to such part of the security which is also reflected in any financing statement or
statements (the “Financing Statement”) as provided by the specific statutory consequences
now or hereafter enacted and specified in the Uniform Commercial Code of Utah, all at
Beneficiary’s sole election. The mention in any such Financing Statement of (1) the rights
in or the proceeds of any fire and/or hazard insurance, (2) any award in eminent domain
proceedings for a taking or for loss of value, or (3) the Trustor’s interest as lessor in any
present or future lease or rights to income growing out of the use and/or occupancy of the
premises shall never be construed as in any wise altering any of the rights of Beneficiary
as determined by this Deed of Trust or impugning the priority of the Beneficiary’s lien
granted hereby or by any other recorded document, but such mention in the Financing
Statement is declared to be for the protection of Beneficiary in the event any court or judge
shall at any time with respect to (1), (2) or (3) rule that notice of Beneficiary’s priority of
interest to be effective against a particular class of persons, divisions or entity of the Federal
Government, must be filed in the Uniform Commercial Code records.

3.2  Warranties, Representations and Covenants of Trustor. Trustor hereby
warrants, represents and covenants as follows:

Trustor is, and as to portions of the Personal Property to be acquired after the date
hereof will be, the sole Owner of the Personal Property, free from any adverse lien, security
interest, encumbrance or adverse claims thereon of any kind whatsoever except for the
Permitted Encumbrances defined in the Master Lease and except for the security interest
granted hereby. Trustor will notify Beneficiary of, and will defend the Personal Property
against, all claims and demands of all persons at any time claiming the same or any interest
therein.

Trustor will not sell the Personal Property without the prior written consent of
Beneficiary unless said personal property is promptly replaced by personal property of like
quality and value.

The Personal Property is not used or bought for personal, family or household
purposes.

The Personal Property (with the exception of funds held by Beneficiary) will be
kept on or at the Project and, except as otherwise provided in the Master Lease, Trustor
will not remove the Personal Property from the Project without the prior written consent
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of Beneficiary, except such portions or items of Personal Property which are consumed or
worn out in ordinary usage, all of which shall be promptly replaced by Trustor.

Trustor maintains a place of business in the State of Utah and Trustor will
immediately notify Beneficiary in writing of any change in its place of business as set forth
in the beginning of this Deed of Trust.

At the request of Beneficiary, Trustor will join Beneficiary in executing one or
more financing statements, continuation statements and renewals and amendments thereof
pursuant to the Uniform Commercial Code of Utah in form satisfactory to Beneficiary, and
will pay the cost of filing the same in all public offices wherever filing is deemed by
Beneficiary to be necessary or desirable.

All covenants and obligations of Trustor contained herein relating to the Trust
Estate shall be deemed to apply to the Personal Property whether or not expressly referred
to herein.
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ARTICLE IV
REMEDIES UPON DEFAULT

4.1  Events of Default. Any of the following events shall be deemed an event
of default hereunder.

@) Default shall be made in the payment of any installment of principal
or interest or any other sum secured hereby; or

(b) There shall occur an Event of Default set forth in Section 9.1 of the
Indenture, or 14.1 of the Master Lease or any other default under any of the loan
instruments, including but not limited to any breach in the due observance or
performance of any covenant, condition or agreement contained therein.

4.2  Acceleration Upon Default, Additional Remedies. Time is of the essence
hereof. In the event of any event of default hereunder, Beneficiary may declare all
indebtedness secured hereby to be due and payable by written notice to the Trustor as
outlined in Section 9.2 of the General Indenture and the same shall thereupon become due
and payable without presentment, demand, protest or notice of any kind. Thereafter
Beneficiary may exercise any or all of the following remedies, or any other remedies which
Beneficiary is entitled to under any of the Loan Instruments or applicable law:

@) Either in person or by agent, with or without bringing any action or
proceeding, or by a receiver appointed by a court and without regard to the
adequacy of its security, enter upon and take possession of the Trust Estate, or any
part thereof, in its own name or in the name of Trustee, and do any acts which it
deems necessary or desirable to preserve the value, marketability or rentability of
the Trust Estate, or a part thereof or interest therein, increase the income therefrom
or protect the security hereof and, with or without taking possession of the Trust
Estate, sue for or otherwise collect the rents, issues and profits thereof, including
those past due and unpaid, and apply the same, less costs and expenses of operation
and collection including attorney’s fees, upon any indebtedness secured hereby, all
in such order as Beneficiary may determine. The entering upon and taking
possession of the Trust Estate, the collection of such rents, issues and profits and
the application thereof as aforesaid, shall not cure or waive any default or notice of
default hereunder or invalidate any act done in response to such default or pursuant
to such notice of default and, notwithstanding the continuance in possession of the
Trust Estate or the collection, receipt and application of rents, issues or profits,
Trustee and/or Beneficiary shall be entitled to exercise every right provided for in
any of the Loan Instruments or by law upon occurrence of any event of default,
including the right to exercise the power of sale;

(b) Commence an action to foreclose this Deed of Trust as a mortgage,
appoint a receiver, or specifically enforce any of the covenants hereof; and/or
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(©) Cause Trustor’s interest in the Trust Estate to be sold by the Trustee
under the power of sale set forth herein.

4.3  Foreclosure by Power of Sale. Should Beneficiary elect to foreclose by
exercise of the power of sale herein contained, Beneficiary shall notify Trustee and shall
deposit with Trustee this Deed of Trust and such receipts and evidence of expenditures
made and secured hereby as Trustee may require; provided, however, that the Trustee shall
also notify the City of the Event of Default and of the City’s right to a 90-day notice of its
option to purchase the Project as more fully outlined in Section 9.2 of the General
Indenture.

@ Upon receipt of such notice from Beneficiary, Trustee shall exercise
on behalf of Beneficiary the power of sale granted herein by complying with all
requirements of applicable law. Trustee shall execute and deliver to the purchaser
or purchasers of the Trust Estate its good and sufficient deed or deeds conveying
the property so sold, but without any covenant or warranty, express or implied. The
recitals in such deed of any matters or facts shall be conclusive proof of the
truthfulness thereof. Any person, including without limitation, Trustor, Trustee or
Beneficiary, may purchase at such sale and Trustor hereby covenants to warrant
and defend the title of such purchaser or purchasers from claims arising by, through
or under Trustor.

(b) After deducting all costs, fees and expenses of Trustee and of this
trust, including, but not limited to, attorney fees and costs, and costs of evidence of
title in connection with the sale, Trustee shall apply the proceeds of sale to payment
of: all sums expended under the terms hereof, not then repaid, with accrued interest
per annum as set forth in the Indenture; all other sums then secured hereby; and the
remainder, if any, to the person or persons legally entitled thereto, or the Trustee,
in its discretion, may deposit the balance of such proceeds with the county clerk of
the county in which the sale took place.

(c) The person conducting the sale may, for any cause such person
deems expedient, postpone the sale in accordance with Utah law and, in every case,
notice of such postponement shall be given by public declaration by such person at
the time and place last appointed for the sale.

4.4 Foreclosure as Mortgage. Should Beneficiary elect to foreclose this Deed
of Trust in the manner provided by law for the foreclosure of mortgages on real property,
Beneficiary shall be entitled to recover in such proceeding all costs and expenses incident
thereto, including a reasonable attorney’s fee in such amount as shall be fixed by the court,
including all appeals. To the extent permitted by law, Beneficiary shall be entitled to
possession of the Project during any redemption period allowed under the laws of the State
of Utah.

45  Appointment of Receiver. If any event of default described in Section 4.1
of this Deed of Trust shall have occurred and be continuing, Beneficiary, as a matter of
right and without notice to Trustor or anyone claiming under Trustor, and without regard
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to the then value of the Trust Estate or the interest of Trustor therein, shall have the right
to apply to any court having jurisdiction to appoint a receiver or receivers of the Trust
Estate, and Trustor hereby irrevocably consents to such appointment and waives notice of
any application therefor. Any such receiver or receivers shall have all the usual powers
and duties of receivers in like or similar cases and all powers and duties of Beneficiary in
case of entry as provided in Section 4.2(a) and shall continue as such and exercise all such
powers until the date of confirmation of sale of the Trust Estate unless such receivership is
sooner terminated. Beneficiary’s rights under this Section shall be in addition to, and not
a limitation of, Beneficiary’s rights under Section 2.2 and 4.2(a) of this Deed of Trust.

4.6 Remedies Not Exclusive. Trustee and Beneficiary, and each of them, shall
be entitled to enforce payment and performance of any indebtedness or obligations secured
hereby and to exercise all rights and powers under this Deed of Trust, under any Loan
Instrument or other agreement, and under any laws now or hereafter in force,
notwithstanding that some or all of the said indebtedness and obligations secured hereby
may now or hereafter be otherwise secured, whether by mortgage, deed of trust, pledge,
lien, assignment or otherwise. Neither the acceptance of this Deed of Trust nor its
enforcement whether by court action or pursuant to the power of sale or other powers herein
contained, shall prejudice or in any manner affect Trustee’s or Beneficiary’s right to realize
upon or enforce any other security now or hereafter held by Trustee or Beneficiary, it being
agreed that Trustee and Beneficiary, and each of them, shall be entitled to enforce this Deed
of Trust and any other security now or hereafter held by Beneficiary or Trustee in such
order and manner as they or either of them in their absolute discretion determine. No
remedy herein conferred upon or reserved to Trustee or Beneficiary is intended to be
exclusive of any other remedy herein or by law provided or permitted, but each shall be
cumulative and shall be in addition to every other remedy given hereunder or now or
hereafter existing at law or in equity or by statute. Every power or remedy given by any
of the Loan Instruments to Trustee or Beneficiary or to which either of them may be
otherwise entitled, may be exercised, concurrently or independently, from time to time and
as often as may be deemed expedient by Trustee or Beneficiary and either of them may
pursue inconsistent remedies.

4.7  Request for Notice. Trustor hereby requests a copy of any Notice of Default
or Notice of Sale hereunder be mailed to it at the address set forth in the first paragraph of
this Deed of Trust.
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ARTICLE V
MISCELLANEQOUS

51  Governing Law; Severability of Provisions of Loan Instruments; Waivers,
etc. This Deed of Trust shall be governed by the laws of the State of Utah. In the event
that any provision of any of the Loan Instruments conflicts with applicable laws, such
conflicts shall not affect other provisions of such Loan Instruments which can be given
effect without the conflicting provision, and to this end the provisions of the Loan
Instruments are declared to be severable. This instrument cannot be waived, changed,
discharged or terminated orally, but only by an instrument in writing signed by the parties
against whom enforcement of any waiver, change, discharge or termination is sought.

5.2  Limitation of Interest. It is the intent of Trustor and Beneficiary in the
execution of this Deed of Trust and the Bonds and all other instruments securing the Bonds
to contract in strict compliance with the laws of the State of Utah governing the loan
evidenced by the Bonds. In furtherance thereof, Trustor stipulates and agrees that none of
the terms and provisions contained in the Loan Instruments shall ever be construed to create
a contract for the use, forbearance or detention of money requiring payment of interest at
a rate in excess of the maximum interest rate permitted to be charged by the laws of the
State of Utah governing the loan evidenced by the Bonds. Trustor or any guarantor,
endorser or other party now or hereafter becoming liable for the payment of the Bonds shall
never be liable for unearned interest on the Bonds and shall never be required to pay interest
on the Bonds at a rate in excess of the maximum interest that may be lawfully charged
under the laws of the State of Utah and the provisions of this Section shall control over all
other provisions of the Bonds and any other instrument executed in connection herewith
which may be in apparent conflict herewith. In the event any holder of the Bonds shall
collect monies which are deemed to constitute interest which would otherwise increase the
effective interest rate on the Bonds to a rate in excess of that permitted to be charged by
the laws of the State of Utah, all such sums deemed to constitute interest in excess of the
legal rate shall be immediately returned to the Trustor upon such determination.

5.3  Statements by Trustor. Trustor, within ten (10) days after receiving a
request from the Beneficiary, will furnish to Beneficiary a written statement stating the
unpaid principal and any interest on the Bonds and any other amounts secured by this Deed
of Trust and stating whether any offset or defense exists against such principal and interest.

5.4  Reconveyance by Trustee. Portions of the Property may be released by the
Trustee upon compliance with the provisions of Section 11.6 of the Master Lease. Upon
written request of Beneficiary stating that all sums secured hereby have been paid, and
upon surrender of this Deed of Trust to Trustee for cancellation and retention and upon
payment by Trustor of Trustee’s fees, Trustee shall reconvey to the person or persons
legally entitled thereto, without warranty, any portion of the Trust Estate then held
hereunder. The recitals in such reconveyance of any matters or facts shall be conclusive
proof of the truthfulness thereof. The grantee in any reconveyance may be described as
“the person or persons legally entitled thereto.”
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5.5  Notices. Whenever Beneficiary, Trustor or Trustee shall desire to give or
serve any notice, demand, request or other communication with respect to this Deed of
Trust, each such notice, demand, request or other communication shall be in writing and
shall be effective only if the same is delivered by personal service or four (4) days after
being mailed by registered or certified mail, postage prepaid, return receipt requested,
addressed to the address set forth at the beginning of this Deed of Trust. Any party may at
any time change its address for such notices by delivering or mailing to the other parties
hereto, as aforesaid, a notice of such change.

5.6  Acceptance by Trustee. Trustee shall be deemed to have accepted this Trust
when this Deed of Trust, duly executed and acknowledged, is made a public record as
provided by law.

5.7  Captions. The captions or headings at the beginning of each Section hereof
are for convenience of the parties and are not a part of this Deed of Trust.

5.8 No Merger. If both the Trustor’s and Beneficiary’s estates in any portion
of the Trust Estate shall at any time become vested in one owner, this Deed of Trust and
the lien created hereby shall not be destroyed or terminated by application of the doctrine
of merger, and in such event, Beneficiary shall continue to have and enjoy all of the rights
and privileges of Beneficiary as to the separate estates. In addition, upon the foreclosure
of the lien created by this Deed of Trust on the Trust Estate pursuant to the provisions
hereof, any leases or subleases then existing and created by Trustor shall not be destroyed
or terminated by application of the law of merger or as a matter of law or as a result of such
foreclosure unless Beneficiary or any purchaser at any such foreclosure sale shall so elect.
No act by or on behalf of Beneficiary or any such purchaser shall constitute a termination
of any lease or sublease unless Beneficiary or such purchaser shall give written notice
thereof to such tenant or subtenant.

5.9 Limited Right of Bondholders Against the Trustor. Notwithstanding
anything else contained herein to the contrary, the rights of the Trustee, Beneficiary and
the Bondholders are subject to the terms and provisions of the Indenture and the Master
Lease, in particular but not limited to Article X1V of the Master Lease and Article IX of
the General Indenture. Additionally, no deficiency judgment upon foreclosure may be
entered against Trustor, The City of St. George, Utah, the State of Utah or any of its
political subdivisions.

5.10 No Waiver. Failure on the part of Beneficiary to promptly enforce any right
hereunder shall not operate as a waiver of such right and the waiver by Beneficiary of any
default or acceptance of payment of any sum secured hereby after its due date shall not
constitute a waiver of any other subsequent default.

5.11 Severability. The terms and provisions of this Deed of Trust are intended
to be performed in accordance with, and only to the extent permitted by, applicable law. If
any provision hereof, or the application thereof to any person or circumstance shall, for
any reason and to any extent, be invalid or unenforceable, neither the remainder of this
instrument nor the application of such provision to other persons or circumstances shall be

19

4852-6261-8276, v. 2



affected thereby, but rather, the same shall be enforced to the greatest extent permitted by
law.
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IN WITNESS WHEREOF, Trustor has executed this Deed of Trust as of the day
and year first above written.

MUNICIPAL BUILDING AUTHORITY
OF THE CITY OF ST. GEORGE, UTAH

(SEAL)

Chair/President

Attest and Countersign:

By

Secretary-Treasurer

S-1
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STATE OF UTAH )

. SS.
COUNTY OF WASHINGTON )
The foregoing instrument was acknowledged before me this day of
, 2020 by and ,

respectively the Chair/President and Secretary-Treasurer of the Municipal Building
Authority of the City of St. George, Utah.

Notary Public

(SEAL)

S-2
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EXHIBIT A
PROPERTY

The existing municipal office building located on the land located in Washington
County, Utah, described as follows:

A-1



MUNICIPAL BUILDING AUTHORITY
OF THE CITY OF ST. GEORGE, UTAH
AS LESSOR

A Nonprofit Corporation Organized Under the Laws of
the State of Utah

and

THE CITY OF ST. GEORGE, UTAH, AS LESSEE

A Political Subdivision and Body Corporate and Politic of
the State of Utah

Various interests of the Municipal Building Authority of the City of St. George, Utah, in
this Master Lease Agreement have been assigned to as Trustee under
the General Indenture of Trust, as amended and supplemented by a First Supplemental
Indenture of Trust, each dated as of the date hereof and by and between the Municipal
Building Authority of the City of St. George, Utah and as Trustee, and is
subject to the security interest as Trustee under said Indenture.
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MASTER LEASE AGREEMENT

THIS MASTER LEASE AGREEMENT (the “Master Lease”) dated as of
, 2020, entered into by and between the MUNICIPAL BUILDING
AUTHORITY OF THE CITY OF ST. GEORGE, UTAH (the *“Authority”), as lessor
hereunder, a nonprofit corporation duly organized, existing and in good standing under the
laws of the State of Utah, and also acting as grantor under a General Indenture of Trust of
even date herewith (the “General Indenture”), and THE CITY OF ST. GEORGE, UTAH
(the “City”), as lessee hereunder, a political subdivision, and body politic and corporate
under the Constitution and laws of the State of Utah;

WITNESSETH:

WHEREAS, the City is a political subdivision and body corporate and politic duly
existing under and by virtue of the Constitution and laws of the State of Utah; and

WHEREAS, the City has previously authorized and directed the creation of the
Authority pursuant to the provisions of a Resolution by the governing body of the City (the
“City Council”); and

WHEREAS, the Authority has been duly and regularly created, established and is
organized and existing as a nonprofit corporation under and by virtue of the provisions of
the laws of the State of Utah, including, in particular, the provisions of the Local Building
Authority Act, Title 17D, Chapter 2, Utah Code Annotated 1953, as amended (the
“Building Authority Act”), and the Utah Revised Nonprofit Corporation Act, Title 16,
Chapter 6a, Utah Code Annotated 1953, as amended (the “Nonprofit Corporation Act”);
and

WHEREAS, under the articles of incorporation of the Authority (the “Articles”)
and the Building Authority Act, the objects and purposes for which the Authority has been
founded and incorporated are to acquire, construct, improve or extend any improvements,
facilities or properties (whether real or personal) and appurtenances to them which the City
is authorized or permitted by law to acquire, including, but not limited to, public buildings
or other structures of every nature or any joint or partial interest in the same, which
improvements, facilities, properties and appurtenances need not be situated within the
boundaries of the City (collectively, the “Projects”) and to finance or refinance the costs
thereof on behalf of the City in accordance with the procedures and subject to the
limitations of the Building Authority Act, the Utah Refunding Bond Act, Title 11, Chapter
27, Utah Code Annotated 1953, as amended, and the Local Government Bonding Act, Title
11, Chapter 14, Utah Code Annotated 1953, as amended (collectively, the “Act”), in order
to accomplish the public purposes for which the City exists; and

WHEREAS, the Authority is possessed under the Articles and the Act of all powers
set forth in the Act, the Constitution and other laws of the State of Utah, including, without
limitation, the power to acquire, own, hold, lease and improve real and personal property
and to enter into agreements providing for a lease, mortgage or other conveyance of real
and personal property; and



WHEREAS, the Authority and the City desire to undertake the acquisition,
construction and equipping of Projects and to finance or refinance all or a portion of the
Costs of Acquisition and Construction thereof (as herein defined) through the issuance of
Bonds by the Authority; and

WHEREAS, the Authority desires to issue its Lease Revenue Bonds, Series 2020,
in the aggregate principal amount of $ (the “Series 2020 Bonds”) to finance the
construction of improvements to the St. George City government buildings, including the
expansion and remodeling of the City Hall, and the police building and related
improvements (collectively, the “Project”) and pay costs associated with the issuance of
the Series 2020 Bonds; and

WHEREAS, the City Council has reviewed and approved (i) the estimated costs of
the Project and (ii) the plans and specifications for the Project; and

WHEREAS, the City is the owner of the fee simple title to the site wherein the
Project will be located (the “Project Site”) and has agreed to lease the Project Site to the
Authority pursuant to a Ground Lease Agreement dated as of 1, 2020 (the
“Ground Lease”); and

WHEREAS, the City desires to lease, as lessee, on an annually renewable basis,
the Project and any other Projects hereafter acquired by the Authority for lease to the City
and the Authority desires to lease, as lessor, the Project and any other Projects hereafter
acquired, as lessee, under the terms and provisions set forth in this Master Lease; and

WHEREAS, under the provisions of a resolution adopted on November 14, 2019
(the “City Resolution™), the City Council has authorized and approved the execution of this
Master Lease, the General Indenture and a First Supplemental Indenture of Trust of even
date herewith (the “First Supplemental Indenture” and collectively with the General
Indenture, the “Indenture”) between the Authority and :
as trustee, and the issuance of the Series 2020 Bonds; and

WHEREAS, pursuant to the provisions of a resolution adopted on November 14,
2019 (the “Authority Resolution™), the governing board of the Authority (the “Governing
Board”) has authorized, approved and directed the execution of this Master Lease and the
Indenture and the issuance of the Series 2020 Bonds; and

WHEREAS, pursuant to and in accordance with the provisions of the Act and the
Articles, the Authority proposes to undertake the financing or refinancing of Projects
(including the financing of the Project) and the leasing of such Projects to the City under
the terms and provisions of this Master Lease; and

WHEREAS, the Authority proposes to finance all or a portion of the Costs of
Acquisition and Construction of the Project through the issuance of the Series 2020 Bonds;
and
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WHEREAS, the Authority may finance or refinance all or a portion of the Costs of
Acquisition and Construction of other Projects through the issuance of its Bonds under the
General Indenture; and

WHEREAS, all Bonds issued under the General Indenture will be secured as
provided in the General Indenture including by means of the Security Documents and a
pledge and assignment of this Master Lease and certain revenues and receipts derived by
the Authority from the Projects; and

NOW, THEREFORE, for and in consideration of the mutual promises and
covenants herein contained, the parties hereto agree as follows:
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ARTICLE |

DEFINITIONS

All terms defined in Article | of the General Indenture and Article I of the First
Supplemental Indenture, unless the context otherwise requires, shall have the same
meaning in this Master Lease. In addition, unless the context otherwise requires, the terms
defined in this Article I shall, for all purposes of this Master Lease and the Indenture, have
the meaning herein specified.

“Act” means collectively, the Building Authority Act, the Local Government
Bonding Act, the Nonprofit Corporation Act and, to the extent applicable, the Refunding
Bond Act.

“Additional Rentals” means the cost of all taxes, insurance premiums and expenses
payable by, and fees and expenses of, the Trustee and its counsel with respect to the Bonds
and other charges and costs which the City assumes or agrees to pay exclusively from City
Funds under Section 6.3 of this Master Lease, together with all interest and penalties that
may accrue thereon in the event that the City shall fail to pay the same, as specifically set
forth herein, including all Security Instrument Repayment Obligations, Security Instrument
Costs, Reserve Instrument Repayment Obligations and Reserve Instrument Costs.

“Amendment to Master Lease” means any amendment to this Master Lease
between the Authority, as lessor, and the City, as lessee, entered into pursuant to and in
compliance with the provisions of Section 15.6 of this Master Lease and Article XI1 of the
General Indenture.

“Authority” means the Municipal Building Authority of the City of St. George,
Utah, a nonprofit corporation organized under the laws of the State, acting in the capacity
of lessor under this Master Lease and as grantor under the Indenture, and any successor to
the duties and functions of the Authority.

“Authority Representative” means the Chair/President, Secretary-Treasurer and
any other person or persons at any time designated to act on behalf of the Authority for
purposes of performing any act on behalf of the Authority with respect to a Project by a
written certificate furnished to the City and the Trustee containing the specimen signature
of such person or persons and signed on behalf of the Authority by any duly authorized
officer of the Authority. Such certificate may designate an alternate or alternates. The
Authority Representative may be an officer or employee of the Authority or the City.

“Base Rentals” means the payments payable by the City exclusively from City
Funds pursuant to Section 6.2 hereof during the Lease Term hereof, which constitute the
payments payable by the City for and in consideration of the right of use of the Projects
during such Lease Term and the purchase option granted herein.

“Building Authority Act” means the Local Building Authority Act, Title 17D,
Chapter 2, Utah Code Annotated 1953, as amended.
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“Business Day” means a legal business day on which banking business is transacted
in the city in which the Trustee or Paying Agent has its corporate trust office and on which
the Federal Reserve is open.

“Chair/President” means the Chair/President (including any acting Chair/President)
of the Authority.

“City” means the City of St. George, Utah, a political subdivision and body politic
and corporate duly established and existing under and by virtue of the Constitution and
laws of the State, and any entity succeeding to its rights and obligations under this Master
Lease. Any reference herein to the “governing body” of the City shall refer to the City
Council and to any successor governing body as authorized by applicable law.

“City Council” means the City Council of the City or any successor governing body
thereto.

“City Funds” means all revenues, receipts and other legally available moneys,
including, without limitation, funds of the City legally available therefore to the extent the
same are budgeted and appropriated by the governing body of the City for the purpose of
paying Base Rentals, Additional Rentals or the Purchase Option Price hereunder during the
Original or any Renewal Term in which this Master Lease may be in effect.

“City Representative” means the Mayor, the City Manager, and any other person at
any time designated to act on behalf of the City for purposes of performing any act with
respect to a Project by a written certificate furnished to the Authority and the Trustee
containing the specimen signature of such person and signed on behalf of the City by the
Mayor or the City Manager or any duly authorized officer thereof. Such certificate may
designate an alternate or alternates. The City Representative may be an officer or employee
of the Authority or the City.

“Completion Date” means the date of completion of acquisition and/or construction
of a Project or any component facility thereof, within the meaning of Section 17D-2-401
of the Building Authority Act, and of final acceptance by the City of such Project or any
component facility thereof as provided in Section 7.4 herein.

“Construction Contract” means any contract or agreement relating to the
acquisition, development or construction of a Project or portion thereof.

“Contractor” means that party to a Construction Contract or Design Contract
providing services related to a Project or portion thereof.

“Costs of Acquisition and Construction” means:

a. obligations of the City or the Authority incurred for labor, materials
and equipment in connection with a Project or the cost of acquiring a Project;
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design,

herein.

b. the cost of payment, performance or other bonds and any and all
types of insurance (including but not limited to title insurance) that may be
necessary or appropriate to have in effect during the course of a Project;

C. all costs of planning and designing a Project, including architectural,
planning, engineering, legal and fiscal advisors’ fees and the costs incurred by the
City or the Authority for test borings, surveys, estimates, plans and specifications
and preliminary investigations therefor, and for supervising construction, as well as
for the performance of all other duties required by or consequent to the proper and
timely completion of such Project;

d. payment of expenses incurred in seeking to enforce any remedy
against any contractor or subcontractor in respect of any default under a contract
relating to the acquisition and construction of a Project;

e. the cost of equipment and furnishings for a Project, the cost of
acquiring a site for a Project (or any interest therein) and all other costs authorized
by the Building Authority Act which are considered to be a part of the costs of a
Project in accordance with generally accepted accounting principles, including but
not limited to interest accruing on the Bonds during the period required to complete
the acquisition and construction of such Project and for not more than twelve (12)
months after the Completion Date;

f. any sums required to reimburse the Authority or the City for
advances by either of them for any of the above items or for any other costs incurred
and for work done by either of them which are properly chargeable to a capital
account in respect of a Project;

g. such amounts as the governing body of the Authority shall find to
be necessary to provide necessary working capital in connection with a Project; and

h. all expenses connected with the authorization, sale and issuance of
a series of Bonds and the refunding of any Bonds, including the initial fees of the
Trustee, escrow agent, rating agency fees, bond insurance premiums, fees for
outside attorneys or accountants, whose opinions are required to obtain the issuance
of the Bonds, municipal advisors’ fees and commissions and printing costs, those
amounts as the Authority shall find necessary to establish reserves and
maintenance, repair, replacement, and contingency funds and accounts, and the
interest on Bonds for a reasonable time prior to, during, and for a reasonable period
of time after completion of a Project.

“Design Contract” means any contract or agreement relating to the architecture,
engineering or planning of a Project or portion thereof.

“Event of Default” means one or more events of default as defined in Section 14.1
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“Event of Nonappropriation” means a failure by the City to renew this Master Lease
by failing or refusing to budget and appropriate sufficient City Funds for the payment of
all or any part of the Base Rentals and Additional Rentals for any Renewal Term hereof as
set forth in Section 4.1 and Section 6.6 hereof. The existence or nonexistence of an Event
of Nonappropriation shall be determined as of the date on which the governing body of the
City fails or refuses to adopt a final budget in accordance with applicable law which
appropriates sufficient moneys to pay such Base Rentals and reasonably estimated
Additional Rentals for the next succeeding Renewal Term as contemplated by Section 4.1
hereof or on any earlier or later date on which the Trustee receives written notice from the
City that the governing body of the City has failed or refused to make such appropriations
and the term of this Master Lease will not be renewed; provided, however, that the Trustee,
with the consent of any Security Instrument Issuer, may waive any Event of
Nonappropriation which is cured by the City within a reasonable time if, in the Trustee's
judgment, such waiver is in the best interests of the Bondholders, except as otherwise
provided in Section 4.1 hereof. Notwithstanding anything herein to the contrary, the City’s
failure or refusal to adopt a final budget in accordance with applicable law within the time
provided by Section 4.1 hereof which appropriates sufficient moneys to pay such Base
Rentals and reasonably estimated Additional Rentals for the next succeeding Renewal
Term shall constitute an Event of Nonappropriation.

“Fiscal Year” means the twelve-month period used from time to time by the City
for its financial accounting purposes.

“Force Majeure” means, without limitation, the following: acts of God; strikes,
lockouts or other industrial disturbances; acts of public enemies and terrorists; orders or
restraints of any kind of the government of the United States of America or of the State or
any of their departments, agencies or officials, or any civil or military authority;
insurrections; riots; landslides; earthquakes; storms; droughts; floods; explosions; breakage
or accidents to machinery, transmission pipes or canals; or any other cause or event not
reasonably within the control of the City and not due to its negligence.

“Ground Lease” means the Ground Lease Agreement dated as of 1, 2020,
by and between the City and the Authority.

“Ground Lease Term” means the duration of the leasehold estate created in the
Project Site as provided in Article 1V of the Ground Lease.

“Independent Counsel” means an attorney duly admitted to the practice of law
before the highest court of the State and who is not a full-time employee of the Authority,
the City or the Trustee.

“Lease Term” means the duration of the leasehold estate created in the Projects as
provided in Article 1V of this Master Lease, including the Original Term and the Renewal
Terms, if any.

“Local Government Bonding Act” means the Local Government Bonding Act,
Title 11, Chapter 14, Utah Code Annotated 1953, as amended.
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“Net Proceeds,” when used with respect to (i) any performance or payment bond
proceeds, (ii) proceeds from policies of insurance required hereby (including any self-
insurance), (iii) any condemnation award, (iv) proceeds resulting from a default under a
contract relating to the acquisition and construction of a Project (including liquidated
damages, if any), or (v) the proceeds of any liquidation of all or portions of a Project, means
the amount remaining after deducting all expenses (including, without limitation,
attorneys’ fees and costs) incurred in the collection of such proceeds or award from the
gross proceeds thereof.

“Nonprofit Corporation Act” means the Utah Revised Nonprofit Corporation Act,
Title 16, Chapter 6a, Utah Code Annotated 1953, as amended.

“Original Term” means the portion of the Lease Term which terminates on June
30, 2020.

“Permitted Encumbrances” means, as of any particular time, (i) liens for taxes and
assessments not then delinquent, or which the City may, pursuant to the provisions of
Article IX of this Master Lease, permit to remain unpaid; (ii) this Master Lease, including
any security interests granted herein; (iii) utility access and other easements and rights of
way, restrictions and exceptions which the City Representative and the Authority
Representative certify in writing to the Trustee will not interfere with the operation of the
Projects or impair the marketability of title to the Projects or the general security provided
for the Bondholders of the Bonds; (iv) the Indenture, the Security Documents and related
financing statements; (v) the ownership interests of the City in any real or personal property
which is the subject of any lease between the City, as lessor and the Authority, as lessee
that is entered into in furtherance of any Project; (vi) any mechanic’s, laborer’s,
materialmen’s, supplier’s or vendor’s lien or right in respect thereof if payment is not yet
due under the contract in question; and (vii) such minor defects, irregularities,
encumbrances and clouds on title as normally exist with respect to property of the general
character of the Projects and as do not materially impair the operation or marketability of
title to the Projects and (viii) any items contained in a Title Insurance Policy delivered in
accordance with Sections 2.4, 2.13 or 2.14 of the General Indenture.

“Project” means the construction of improvements to the St. George City
government buildings, including the expansion and remodeling of the City Hall, and the
police building and related improvements and related improvements for lease to the City
under this Master Lease, as more fully described in Exhibit A hereto.

“Projects” has the meaning ascribed to that term in the Indenture and includes the
Project.

“Project Site” means the real property, as more fully described in Exhibit A hereof,
where the Project is to be or has been constructed.

“Purchase Option Price” means an amount payable, at the option of the City, at any
time for the purpose of terminating the payment obligation of the City under this Master
Lease with respect to a Project and purchasing the Authority’s interest in such Project,
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which amount, when added to the amounts then on deposit in the Bond Fund and the
account within the Debt Service Reserve Fund with respect to such Project (other than
moneys held by the Trustee for the payment of the Bonds under the Indenture not deemed
Outstanding), shall be sufficient (i) to pay, defease, retire and/or redeem all the Outstanding
Bonds of the Series of Bonds (or a designated subseries) issued to finance or refinance the
particular Project in accordance with the provisions of the Indenture (including, without
limiting the generality of the foregoing, the principal of and interest to maturity or
applicable redemption date of the relevant Bonds and premium, if any, thereon, the
expenses of defeasance and/or redemption, including escrow agent fees, if any, and fee and
expenses of the City, the Authority and the Trustee and all Security Instrument Costs,
Security Instrument Repayment Obligations, Reserve Instrument Costs and Reserve
Instrument Repayment Obligations), (ii) in case of redemption, to make arrangements
satisfactory to the Trustee for the giving of the required notice of redemption and (iii) to
make any payment of rebate with respect to any Tax-Exempt Bonds to be paid, defeased,
retired and/or redeemed.

“Refunding Bond Act” means the Utah Refunding Bond Act, Title 11, Chapter 27,
Utah Code Annotated 1953, as amended.

“Renewal Terms” means the optional Renewal Terms of the Lease Term as
provided in Article 1V of this Master Lease.

“Rentals” means all Base Rentals and Additional Rentals payable during the
Original Term and each Renewal Term under this Master Lease.

“State” means the State of Utah.

“Trustee” means and its successors and any
association resulting from or surviving any sale of all or substantially all of its corporate
trust business consolidation or merger to which it or its successors may be a party and any
successor trustee at the time serving as successor trustee under the Indenture.
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ARTICLE II

REPRESENTATIONS, COVENANTS AND WARRANTIES

Section 2.1 Representations, Covenants and Warranties of the City. The City
represents, covenants and warrants for the benefit of the Authority and the Trustee as
follows:

@) The City is a political subdivision and body politic and corporate
duly existing as such within the State under the Constitution and laws of the State.
Under the provisions of the Constitution and laws of the State, the City is authorized
to enter into the transactions contemplated by this Master Lease and to carry out its
obligations hereunder. The City has duly authorized and approved the execution
and delivery of this Master Lease. The City agrees that it will do or cause to be
done all things necessary to preserve and keep in full force and effect its existence.

(b) The Authority has by this Master Lease leased the Project and may
lease pursuant to this Master Lease other Projects to the City as hereinafter
provided. It is understood by the parties hereto that the Authority has all rights,
title and interest in the Project, subject to Permitted Encumbrances.

(c) During the Lease Term, the Project will at all times be used for
purposes which are within and consistent with the legal rights, powers and authority
of the Authority and the City under the Constitution and laws of the State.

(d) The City is not in default under any of the provisions of the laws of
the State which default would affect its existence or its powers referred to in Section
2.1(a) hereof. Neither the execution and delivery of this Master Lease nor the
issuance and sale by the Authority of its Bonds, nor the performance by the City of
its obligations under this Master Lease will constitute on the part of the City a
breach of or a default under, any existing law, court or administrative regulation,
decree, order or any material agreement, indenture, mortgage, lease or any other
instrument to which the City is subject or by which it is or may be bound.

(e There is no action, suit or proceeding pending or, to the best
knowledge of the City, threatened, or any basis therefor, before any court or
administrative agency which may adversely affect the City or ability of the City to
perform its obligations under this Master Lease. All authorizations, consents and
approvals of governmental bodies or agencies required in connection with the
execution and delivery by the City of this Master Lease or in connection with the
carrying out by the City of its obligations under this Master Lease have been
obtained.

()] The Project constitutes a “project” within the meaning of the
Building Authority Act.

10

4820-0816-5796, v. 2



(9) The acquisition and construction of, and the intended use by the City
of, the Project complies with all presently applicable state and local building and
zoning ordinances.

(h) The acquisition and construction of the Project will be accomplished
in accordance with all applicable laws and is necessary and appropriate for
accomplishing one or more of the authorized functions or public purposes of the
City and is suitable for such purpose and in furtherance of the purposes of the City
and the best interests of the citizens of the City.

Q) No voter approval was sought on the question of whether general
obligation bonds of the City should be issued to finance the Project.

Section 2.2 Representations, Covenants and Warranties of the Authority. The
Authority represents, covenants and warrants for the benefit of the City and the Trustee as
follows:

@ The Authority is a nonprofit corporation duly incorporated and in
good standing under the laws of the State and is duly qualified to transact business
in the State, is not in violation of any provision of its Articles or its Bylaws, has the
corporate power and authority to enter into this Master Lease and has duly
authorized and approved the execution and delivery of this Master Lease by proper
corporate action.

(b) The Authority agrees that, so long as this Master Lease has not been
terminated, it will maintain its corporate existence, will continue to be a corporation
in good standing under the laws of the State, will not dissolve or otherwise dispose
of all or substantially all of its assets, except as provided in this Master Lease (or
similar leases), and will not consolidate with or merge into another corporation or
permit one or more other corporations to consolidate with or merge into it.

(c) The Authority will cause the Project to be acquired and constructed
(subject to Permitted Encumbrances) and will complete or cause to be completed
the acquisition and construction of the Project in accordance with the plans and
specifications therefor. The Authority will lease the Project to the City as
hereinafter provided. It is understood by the parties hereto that the Authority shall
have all rights, title and interest in the Project, subject to Permitted Encumbrances.

(d) The Authority will not pledge the Base Rentals, the Additional
Rentals, Purchase Option Price or any of its other rights under this Master Lease
and will not assign its interest in or encumber any Project except as provided
hereunder or under the Indenture and the Security Documents. All property and
moneys received by the Authority from the City will, so long as no Event of
Nonappropriation or no Event of Default shall occur, be applied for the benefit of
the City, and all property and moneys received by the Authority under this Master
Lease with respect to any Project and under the Indenture for the Bondholders of
the Bonds will be applied for the proportionate benefit of said Bondholders.
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(e) Neither the execution and delivery hereof, nor the fulfillment of or
compliance with the terms and conditions hereof, nor the consummation of the
transactions contemplated hereby conflicts with or results in a breach of the terms,
conditions or provisions of any restriction or any agreement or instrument to which
the Authority is now a party or by which the Authority is bound, or constitutes a
default under any of the foregoing or results in the creation or imposition of any
lien, charge or encumbrance whatsoever upon any of the property or assets of the
Authority except Permitted Encumbrances.

()] Except as otherwise provided in this Master Lease, the Security
Documents and the Indenture, the Authority will not assign this Master Lease, its
rights to payments from the City or its duties and obligations under this Master
Lease to any other person, firm or corporation so as to impair or violate the
representations, covenants and warranties contained in this Section 2.2.

(9) The Authority will not use any of the proceeds of the sale of the
Series 2020 Bonds in a manner not authorized by the terms of this Master Lease,
the Indenture or the exhibits hereto and thereto.

(h) There is no action, suit or proceeding pending or, to the best
knowledge of the Authority, threatened, or any basis therefor, before any court or
administrative agency which might adversely affect the Authority or the ability of
the Authority to perform its obligations under this Master Lease, the Security
Documents and the Indenture. All authorizations, consents and approvals of
governmental bodies or agencies required in connection with the execution and
delivery by the Authority of this Master Lease, the Security Documents, the
Indenture or in connection with the carrying out by the Authority of its obligations
under this Master Lease, the Security Documents and the Indenture have been
obtained.

() The Authority gave notice of its intent to issue the Series 2020
Bonds and no petition meeting the requirements of Section 17D-2-602 or 17D-2-
502 of the Act was submitted during the 30-day period following publication of
such notice.

() The Authority gave notice of a public hearing and held such public
hearing with respect to the issuance of the Series 2020 Bonds all in accordance with
the provisions of Section 11-14-318 of the Act.
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ARTICLE IlI

DEMISING CLAUSE

The Authority hereby demises and leases the Project, and the City leases the same
from the Authority, subject only to Permitted Encumbrances in accordance with the
provisions of this Master Lease, to have and to hold under this Master Lease unless sooner
terminated as expressly provided herein. Nothing in this Master Lease shall be construed
to require the City to operate the Project other than as the lessee hereunder or to exercise
its right to purchase any or all of the Project or any portion thereof as provided in Article
XI1 of this Master Lease.

The Trustee shall be empowered, after an Event of Nonappropriation or an Event
of Default and the foreclosure of the security afforded under this Master Lease, the Security
Documents or the Indenture, to collect the amount of the Base Rentals and Additional
Rentals allocable to any sublease from any and all sublessees, and apply the net amount
collected to the Base Rentals and Additional Rentals required herein, but no such collection
shall be deemed a waiver of any agreement, term, covenant or condition hereof, or the
acceptance of any sublessee as lessee hereunder.

The Authority warrants and covenants that it will acquire, construct, equip and
furnish the Project for the exclusive use of the City, subject to Permitted Encumbrances.
The Authority will cause to be furnished to the Trustee at the time of delivery of the Series
2020 Bonds, a commitment for title insurance policy or an endorsement thereof which
meets the requirements of Section 2.4 of the General Indenture.
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ARTICLE IV

LEASE TERM

Section 4.1 Commencement of Lease Term. The Lease Term shall commence
as of the date of delivery of the Series 2020 Bonds and shall terminate at midnight on June
30, 2020. The Lease Term may be continued, solely at the option of the City, beyond the
expiration of the Original Term for an additional one year, (the first “Renewal Term”) and
for additional Renewal Terms thereafter each of one year in duration (except that the final
Renewal Term shall commence July 1, and end on October 1, ), upon the City
having adopted a final budget in accordance with applicable law prior to the end of the then-
current Original Term or Renewal Term, as the case may be, that appropriates specifically
with respect to this Master Lease sufficient City Funds for the payment of Base Rentals and
reasonably estimated Additional Rentals to become due during the next following Renewal
Term, it being understood that by budgeting and appropriating such amounts, the City shall
have elected to continue the Lease Term for the next following Renewal Term and shall
have given adequate notice thereof as contemplated by Section 17D-2-402(1)(b) of the
Building Authority Act. The terms and conditions during any Renewal Term shall be the
same as the terms and conditions during the Original Term, except that the Base Rentals
shall be as otherwise specified in Exhibit C attached hereto, for each such Renewal Term,
as such Schedule may be revised as provided in Section 6.2 hereof.

Within five (5) days after the adoption of such final budget, the City shall deliver
written notice to the Trustee stating that the City has extended the term of this Master Lease
for the succeeding Renewal Term, describing in reasonable detail the actions taken by the
governing body of the City (if such actions are then required to pay any Rentals hereunder
or, if no such actions are then required, explaining the reasons therefor) to appropriate
funds sufficient for the purpose of paying the Base Rentals and reasonably estimated
Additional Rentals (as provided in Sections 6.2 and 6.3 hereof) to become due during such
succeeding Renewal Term. Unless the Trustee shall have previously received the
foregoing notice applicable to the next succeeding Renewal Term, the Trustee shall, at least
twenty (20) days prior to the last day of each Fiscal Year, make written inquiry of the City
as to whether the City has extended the term of this Master Lease and whether the
governing body of the City shall have made the appropriation necessary to pay the Base
Rentals and reasonably estimated Additional Rentals to become due during such
succeeding Renewal Term. The City shall deliver written notice to the Trustee as soon as
practicable, but in no event later than the expiration of the Original Term or the then current
Renewal Term, stating (as the case may be) that: (i) the governing body of the City has
failed or refused to appropriate, specifically with respect to this Master Lease, moneys
sufficient to pay such Base Rentals and reasonably estimated Additional Rentals for the
next succeeding Renewal Term and stating what actions the City and its officials propose
to take with respect to this Master Lease, the Projects and any budgetary procedures for
any Base Rentals and Additional Rentals that may thereafter accrue; or (ii) that the City is
precluded from adopting its final budget for the fiscal year in question due to the procedural
requirements of State law described below.
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In the event the governing body of the City is precluded, solely as a result of notice,
hearing or other procedural requirements imposed by State law in connection with the
adoption of a final budget, from adopting a final budget on or prior to the last day of any
Fiscal Year, no Event of Nonappropriation shall be deemed to have occurred as a result of
the failure to so adopt a final budget, provided that: (i) prior to the last day of such Fiscal
Year, the governing body of the City shall have adopted a tentative budget which includes
a tentative appropriation of City Funds sufficient to pay the Base Rentals and reasonably
estimated Additional Rentals to become due during the succeeding Renewal Term; (ii)
prior to the last day of such Fiscal Year, the City shall have delivered to the Trustee and
any Security Instrument Issuer, a copy of the tentative budget adopted by its governing
body and a notice stating that it is the intention of the governing body to renew the Lease
Term upon the adoption of the final budget; (iii) any Base Rentals or Additional Rentals
described in the preceding paragraph, and provided further that any Rentals which become
due and payable pursuant to the terms of this Master Lease prior to the adoption of such
final budget shall be paid by the City in accordance with the tentative budget adopted by
the governing body of the City; and (iv) the governing body of the City shall adopt a final
budget on or before the last date allowable under applicable law that includes the
appropriation of City Funds required under this Section 4.1 to renew the Lease Term. The
City shall promptly file a copy of the final budget so adopted by its governing body with
the Trustee.

Section 4.2 Termination of Lease Term. The Lease Term shall terminate upon
the first to occur of the following events:

@) the exercise by the City of its option to purchase the Authority’s
interest in all of the Projects, granted under the provisions of this Master Lease;

(b) an Event of Default and the election of the Authority or the Trustee
to terminate this Master Lease under Article XIV hereof;

(©) the discharge of the lien of the Indenture under Article V111 thereof;

(d) the expiration or termination of the Lease Term pursuant to an Event
of Nonappropriation or Section 10.3 of this Master Lease under the conditions
provided therein; or

(e) the last day of the final Renewal Term of this Master Lease, upon
payment of all Base Rentals and Additional Rentals required hereunder.

Section 4.3 Effect on the City of Expiration or Termination of the Term of this
Master Lease. The expiration or termination of the term of this Master Lease as to the City’s
right of possession and use of the Projects pursuant to Section 4.2(b) or (d) hereof shall
terminate all obligations of the City under this Master Lease (except to the extent of legally
available City Funds from the Project) and shall terminate the City’s rights of use,
occupancy and operation of the Projects; provided, however, that all other terms of this
Master Lease and the Indenture, including all obligations of the Trustee with respect to the
Bondholders and the receipt and disbursement of funds, shall be continuing until the lien of
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the Indenture is discharged or foreclosed, as provided in the Indenture, except that all
obligations of the City to pay any amounts to the Bondholders and the Trustee hereunder
shall thereafter be satisfied only as provided in the Indenture. The termination or expiration
of the term of this Master Lease as to the City’s right of possession and use pursuant to
Section 4.2(b) or (d) hereof, in and of itself, shall not discharge the lien of the Indenture.

Section 4.4 Revised Schedule of Base Rentals and Option Price. Upon partial
redemption of any Series of Bonds pursuant to the Indenture, or the issuance of Additional
Bonds or Refunding Bonds pursuant to the Indenture, the Authority shall provide the City
and the Trustee with a revised schedule of Base Rentals which schedule shall take into
account such redemption or issuance and shall be and become for all purposes thereafter
Schedule 1 to this Master Lease setting forth the Base Rentals.
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ARTICLE V

ENJOYMENT OF PROJECTS

The Authority hereby covenants to provide the City during the Lease Term with
quiet use and enjoyment of the Projects, and the City shall, by keeping and performing the
agreements and covenants on its part contained in this Master Lease, during the Lease Term
peaceably and quietly have and hold and enjoy the Projects, without suit, trouble or
hindrance from the Authority, the Trustee or the Bondholders, except as expressly set forth
herein and in the Indenture and the Security Documents. Neither the Authority, the Trustee
nor any Bondholder shall interfere with such quiet use and enjoyment during the Lease
Term so long as no Event of Default or Event of Nonappropriation shall have occurred.
The Authority shall, at the request of the City and at the cost of the City, join in any legal
action in which the City asserts its right to such possession and enjoyment, to the extent
that the Authority may lawfully do so. In addition, the City may at its own expense join in
any legal action affecting its possession and enjoyment of the Projects and shall be joined
as a party in any action affecting its liabilities hereunder.

The Authority and the Trustee and their respective designated representatives shall
have the right at all reasonable times during business hours (and in emergencies at all times)
to enter into and upon the Projects for the purpose of inspecting the same, for any purpose
related to the Authority’s obligations or rights under this Master Lease or for any other
lawful purpose.
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ARTICLE VI

PAYMENTS BY THE CITY

Section 6.1 Payments to Constitute a Current Expense of the City. The City and
the Authority acknowledge and agree that the obligation of the City to pay Base Rentals and
Additional Rentals under this Master Lease constitutes a special limited obligation of the
City payable exclusively from City Funds and shall not in any way be construed to be an
obligation or indebtedness of the City within the meaning of Sections 3 or 4 of Article X1V
of the Utah Constitution, or any other constitutional or statutory limitation or requirement
applicable to the City concerning the creation of indebtedness. No provision of this Master
Lease shall be construed or interpreted (i) to require the governing body of the City to
appropriate any money to pay the Base Rentals, the Additional Rentals or the Purchase
Option Price, or (ii) as a lending of the credit of the City within the meaning of Section 29
of Article VI of the Utah Constitution. Neither the City, nor the Authority on its behalf, has
pledged the credit of the City to the payment of the Base Rentals, the Additional Rentals,
the Purchase Option Price, the Bonds or the interest thereon, and neither this Master Lease,
the Indenture nor the Bonds shall directly or contingently obligate the City to apply money,
or to levy or pledge any form of taxation, to the payment of the Base Rentals, the Additional
Rentals, the Purchase Option Price or the Bonds or any interest thereon except as expressly
provided herein. If the City fails to pay any Base Rentals or Additional Rentals due under
this Master Lease, it shall immediately quit and vacate the Projects and its obligation to pay
Base Rentals or Additional Rentals hereunder shall terminate.

Section 6.2 Payment of Base Rentals.

@ The City shall pay Base Rentals exclusively from City Funds. The
City shall pay Base Rentals during the Lease Term in such amounts as shall be
sufficient to pay principal and interest when due on the Bonds. The Base Rentals
shall be payable directly to the Trustee in periodic payments at the times (which
shall be at least fifteen (15) days prior to each Interest Payment Date) and manner
and in the amounts as specified in the schedule of Base Rental payments attached
as Schedule I hereto as shall equal the interest payments falling due on the Bonds
on the next succeeding Interest Payment Date and the principal payments falling
due on the Bonds either by regularly scheduled maturities or by mandatory sinking
fund redemption, on the next succeeding principal payment date, such that there
shall be on deposit with the Trustee at least fifteen (15) days prior to each principal
and/or interest payment date on the Bonds an amount sufficient to make such
payment. In addition, until the Debt Service Reserve Account is at all times fully
funded to the Debt Service Reserve Requirement, the City shall, in the event it
elects to renew this Master Lease during the following Renewal Term, and as a
condition of renewal (but solely from City Funds), pay to the Trustee in annual
payments Base Rentals during the following Renewal Term, in an amount sufficient
to fund or replenish the Debt Service Reserve Fund to the Debt Service Reserve
Requirement as provided in the Indenture. At the time of execution of this Master
Lease Base Rental payments for each payment date will equal the amounts set forth
in Schedule | hereto. The City understands that the Base Rental Payment Schedule
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attached as Schedule 1 may be revised from time to time based on the redemption
of Bonds (other than mandatory sinking fund redemptions) or the issuance of any
Additional Bonds or Refunding Bonds allowed under the Indenture. The City
hereby agrees to pay the Base Rentals in accordance with the Base Rental Payment
Schedule attached hereto as Schedule | hereto as it may be revised from time to
time by such amounts as are necessary to reflect the redemption of the principal of
certain Bonds or to pay the principal of the Additional Bonds or Refunding Bonds
and interest on such Additional Bonds or Refunding Bonds.

In addition, in the event the market value of the amount on deposit in the Debt
Service Reserve Fund is, for any reason, reduced below the Debt Service Reserve
Requirement, including a reduction below the Debt Service Reserve Requirement
resulting from payment under a Reserve Instrument, the City shall, in the event it
elects to renew this Master Lease during the following Renewal Term, and as a
condition of renewal (but solely from City Funds), either (i) pay to the Trustee in
two substantially equal semiannual payments additional Base Rentals during the
following Renewal Term in an amount sufficient to replenish the Debt Service
Reserve Fund to the Debt Service Reserve Requirement, or (ii) pay to the Reserve
Instrument Provider as additional Base Rentals, an amount sufficient to reinstate
the Reserve Instrument to its initial Reserve Instrument Limit. Notwithstanding
anything contained herein to the contrary, no payment of Base Rentals or
Additional Rentals shall be required to be paid prior to the Completion Date of any
one Project (or portion thereof) with respect to which such Rentals are being paid.

(b) In the event that (1)(A) a portion of a Project (the “Completed
Portion of the Project”) financed with a separate Series of Bonds is accepted by the
City for use and occupancy under this Master Lease, and (B) the acquisition and
construction of additional portions of the Project (the “Uncompleted Portion of the
Project”) financed with one or more Series of Bonds (other than the Series of Bonds
described in (A) above) have yet to be completed, and (2) an Event of Default (as
defined in the Indenture) occurs under the Indenture due to the failure to complete
the Uncompleted Portion of the Project, the City and the Authority hereby agree,
as follows:

Q) The City consents to the provisions of Section 9.15 of the
General Indenture governing such an Event of Default; and

(i)  The City shall, subject to the occurrence of an Event of
Nonappropriation continue to pay Base Rentals and Additional Rentals with
respect to the Completed Portion of the Project, and this Master Lease shall
remain in full force and effect with respect to the Completed Portion of the
Project.

(©) In the event that less than all of any one Project is initially made
available for use, occupancy and operation and the City accepts a portion of any
one Project for its use, occupancy and operation pending final completion of the
remainder of any one such Project, any Base Rentals paid by the City with respect
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to any one such Project shall be prorated in a manner so as to reflect the fair rental
value of that portion of the Project then available for use, occupancy or operation
by the City and so used, occupied or operated.

d) The amount of the Base Rentals otherwise payable by the City
hereunder shall be reduced by an amount equal to (i) any earnings on the investment
of the Bond Fund, (ii) any moneys transferred to the Bond Fund from the Debt
Service Reserve Fund pursuant to paragraph (b) of Section 5.10 of the General
Indenture and (iii) any Direct Payments on deposit with the Trustee in the Bond
Fund. In the event that Direct Payments are deposited with the Trustee after the
City has made the related payment of Base Rentals, the City may elect to have the
Trustee return to the City an amount equal to such Direct Payments (so long as the
amount remaining on deposit in the Bond Fund continues to be sufficient to pay
principal and interest next due on the Bonds, if such payment is requested prior to
the related Interest Payment Date) or to have the Trustee retain the Direct Payments
in the Bond Fund and take the credit with respect to the next required Base Rentals
payment. Each payment of Base Rentals shall be in consideration for the use of the
Projects by the City during the applicable period commencing on the Bond Payment
Date next preceding the Bond Payment Date to which such Base Rental payment is
attributable and for the option to purchase the Projects granted herein.

(e) The payments of Base Rentals and Additional Rentals under this
Master Lease for each Renewal Term during the term of this Master Lease shall
constitute the total Rentals which are payable for said Renewal Term and shall be
paid by the City for and in consideration of the right of use, occupancy and
operation of the Projects and the continued quiet use and enjoyment of the Projects
for and during said Renewal Term. The parties hereto agree that such total Rentals
will represent the fair rental value of the Projects. In making such determination,
the parties will give consideration to the costs of financing the Costs of Acquisition
and Construction of the Projects, the uses and purposes of the Projects and the
benefits therefrom which will accrue to the parties to this Master Lease and the
general public by reason of the Projects.

()] Notwithstanding the foregoing, the City may not elect to renew this
Master Lease in part and in the event it desires to renew this Master Lease must
continue to pay City Funds in an amount sufficient to pay Base Rentals attributable
to all of the Projects which have been delivered for occupancy or use (or any portion
thereof, in proportion to such available portion).

(9) It is understood and agreed by the City that, subject to the terms of
this Master Lease and the Indenture, all Base Rentals payable under this Section
6.2 by the City, as well as the Purchase Option Price, if paid with respect to any or
all of the Projects, are assigned by the Authority to the Trustee for the benefit of
the Bondholders as set forth in the Indenture. The City assents to such assignment.
The Authority hereby directs the City, and the City hereby agrees to pay to the
Trustee, all Base Rentals payable by the City pursuant to this Section 6.2 and, if
paid, the Purchase Option Price.
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(h) The amount of the Base Rentals and Purchase Option Price
otherwise payable shall be reduced as appropriate to reflect any redemption of
Bonds and/or the purchase of Bonds and the cancellation thereof in advance of their
maturity. If at any time the amounts held by the Trustee in the Bond Fund and the
Debt Service Reserve Fund (other than moneys held for the payment of Bonds not
deemed Outstanding) shall be sufficient to pay at the times required the principal
of and interest and premium, if any, on all of the Bonds then Outstanding, the City
shall not be obligated to pay any further Base Rentals hereunder.

As provided in Section 17D-2-401(2)(b)(i) of the Local Building Authority Act, the
City is not required to make any payment of Base Rentals or Additional Rentals hereunder
until construction of the related Project or Projects are complete. In the event that a Project
is not completed by the time that amounts set aside for payment of capitalized interest are
expended, the City and the Authority shall (i) reallocate proceeds of the related Series of
Bonds to make funds available for additional capitalized interest, (ii) seek other legally
available funds for such purpose or (iii) issue Additional Bonds to finance additional
capitalized interest; provided, however, the City may commence making payments of Base
Rentals with respect to individual completed projects constituting a Project.

Section 6.3 Payment of Additional Rentals with Respect to the Projects. In
addition to the Base Rentals and as part of the total consideration for the use of the Projects
and the option to purchase any or all of the Projects, and commencing upon the execution
and delivery of this Master Lease and continuing throughout the period that the City pays
Base Rentals, the City shall pay or shall cause to be paid the following Additional Rentals,
exclusively from City Funds, during the Lease Term thereof as hereinafter provided:

@ the annual fee of the Trustee for the ordinary services of the Trustee
rendered and their ordinary expenses incurred under the Indenture;

(b) the reasonable fees and expenses of the Trustee and any paying
agent appointed under the Indenture with respect to the Bonds for acting as paying
agent as provided in the Indenture;

(©) the reasonable fees and expenses of the Trustee for extraordinary
services rendered by it and extraordinary expenses, including the fees and expenses
of its counsel, incurred as Trustee under the Indenture;

(d) the reasonable out-of-pocket expenses of the Authority relating to
the Projects not otherwise required to be paid by the City under the terms of this
Master Lease;

(e) the costs of maintenance and repair of the Projects as required under
Section 9.1 hereof;

()] the costs of taxes, governmental charges, utility charges,
management and operations expenses, liens and encumbrances with respect to the
Projects as required under Section 9.3 hereof;
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(9) the costs of casualty, public liability and property damage and
worker’s compensation insurance with respect to the Projects as required under
Section 9.4, Section 9.5, and Section 9.6 hereof;

(h) the amount of any tax or excise on the Base Rentals, Additional
Rentals, Purchase Option Price or any other tax, however described, levied,
assessed or imposed by the United States Government, the State or any political
subdivision or any taxing authority thereof against the Authority;

() an amount equal to any franchise, succession, capital levy or transfer
tax or any income, excess profits or revenue tax, or any other tax, assessment,
charge or levy upon the Base Rentals, Additional Rentals or the Purchase Option
Price payable by the City pursuant to this Master Lease;

() any amounts required to be deposited to the Rebate Fund established
with respect to a Series of Bonds;

(k) Security Instrument Costs, Security Instrument Repayment
Obligations, Reserve Instrument Costs and Reserve Instrument Repayment
Obligations; and

() during the Original Term or any Renewal Term in which there is an
insufficiency of Net Proceeds as described in Section 10.2 hereof, an amount equal
to the insufficiency of Net Proceeds required to repair, replace, restore or modify
the affected Projects.

The Additional Rentals specified in subsections (a), (b), (c) and (k) shall be payable
to the Trustee and shall be due and payable within ten (10) days after notice in writing from
said Trustee to the City stating the amount of Additional Rentals then due and payable and
the purpose thereof. Except as otherwise provided herein or in the Indenture, the
Additional Rentals specified in subsections (d), (e), (), (g), (h), and (i), shall be payable to
the Authority or directly to the person or entity with respect to which such costs or fees
were incurred and shall be due and payable at such time as the Authority or such person or
entity shall require. Additional Rentals specified in subsection (j) shall be determined by,
or at the direction of, the City and deposited with the Trustee as required by Section 148
of the Code.

Section 6.4 Manner of Payment. The Base Rentals, Additional Rentals and, if
paid, the Purchase Option Price, shall be paid exclusively from City Funds and in lawful
money of the United States of America. The obligation of the City to make payment of the
Base Rentals and Additional Rentals required under this Article VI and other sections hereof
and to perform and observe the other covenants and agreements contained herein shall be
absolute and unconditional in all events except as expressly provided hereunder.

Section 6.5 Expression of Need for the Project by the City; Determination of
Purchase Price.
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@) The City hereby finds as of the date of this Master Lease, that it has
an essential need for the Project to carry out and give effect to the public purposes
of the City. The City and the Authority hereby agree and determine that the Base
Rentals and items of Additional Rentals with respect to the Project are reasonable
and that the Purchase Option Price with respect to the Project represents, as of the
end of the Lease Term, a reasonable purchase price for the Project. In making such
determination the City and the Authority have given consideration to the costs of
the Project, the cost of financing the Project, the uses and purposes for which the
Project will be employed by the City and the benefit to the citizens of the City by
reason of the City’s use and occupancy of the Project pursuant to the provisions of
this Master Lease.

(b) The City must find that, as of the date of the execution of an
Amendment to this Master Lease relating to a Project, the City then has an essential
need for such Project which is the subject of the Amendment to Master Lease to
carry out and give effect to the public purposes of the City. At the time of execution
of such Amendment to Master Lease, the City and the Authority must agree and
determine that the Base Rentals and Additional Rentals payable with respect to such
Project that is the subject of such Amendment to Master Lease are reasonable and
that the Purchase Option Price represents, as of the end of the Lease Term, a
reasonable purchase price for such Project. In making such determination the City
and the Authority will give consideration to the costs of such Project, the cost of
financing such Project, the uses and purposes for which such Project will be
employed by the City and the benefit to the citizens of the City by reason of the
City’s use and occupancy of such Project pursuant to the provisions of this Master
Lease.

Section 6.6 Nonappropriation. In the event that sufficient City Funds shall not
be budgeted and appropriated by the City, in a final budget adopted within the time
permitted by Section 4.1 hereof, for the payment of the (i) Base Rentals becoming due
during such Renewal Term, and (ii) such Additional Rentals becoming due during such
Renewal Term which can be determined with reasonable accuracy, then an Event of
Nonappropriation shall be deemed to have occurred as of the first day of such Renewal
Term and the City shall not be obligated to make payment of the Base Rentals or Additional
Rentals provided for herein beyond the last day of the Renewal Term preceding such Event
of Nonappropriation. Subject to the provisions of the next succeeding sentence, once the
City has elected to continue this Master Lease for a Renewal Term by budgeting and
appropriating sufficient City Funds for the payment of Base Rentals and Additional Rentals
hereunder the City shall, as of the first day of such Renewal Term, be obligated to pay such
Base Rentals and Additional Rentals during such Renewal Term. If the City fails to pay
any Base Rentals or Additional Rentals due under this Master Lease, or upon an Event of
Nonappropriation the City shall immediately quit and vacate the Projects and its obligation
to pay Base Rentals or Additional Rentals hereunder shall terminate. The Trustee shall,
upon the occurrence of an Event of Nonappropriation, have all rights and remedies to take
possession of the Projects as trustee for the benefit of the Bondholders of the Bonds and the
Trustee shall be further entitled to all moneys then on hand and being held in all funds
created under the Indenture, less any moneys then due and owing to the Trustee for services
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performed as trustee thereunder. All property, funds and rights acquired by the Trustee by
reason of an Event of Nonappropriation as provided herein shall be held by the Trustee
under the Indenture for the benefit of the Bondholders as set forth in said Indenture until the
principal of, premium, if any, and interest on the Bonds are paid in full and other amounts
payable under the Indenture are paid in full and other amounts payable under the Indenture
are paid and any excess shall thereafter be paid to the City.

Section 6.7 Application of Base Rentals, Additional Rentals and Purchase
Option Price. All Base Rentals, the Additional Rentals specified in subsections (a), (b), (c),
(j) and (K) of Section 6.3 hereof, and, if paid by the City, the Purchase Option Price shall be
paid to the Trustee for application in accordance with the Indenture.

Section 6.8 Request for Appropriation. During the Lease Term, the City
covenants and agrees as follows:

@) to include in its annual tentative budget prepared by the appropriate
officials acting on behalf of the City in accordance with applicable law an item for
expenditure of an amount necessary (after taking into account any and all City
Funds then legally available for such purpose), to pay the Base Rentals and
reasonably estimated Additional Rentals (calculated pursuant to Section 6.3 hereof)
for the Projects during the next succeeding Renewal Term; and

(b) to take such further action (or cause the same to be taken) as may be
necessary or desirable to assure that the final budget submitted to the governing
body of the City for its consideration seeks an appropriation of City Funds sufficient
to pay such Base Rentals and Additional Rentals for each such Renewal Term,
including all such actions for such purpose as may be required under State law.

The next inclusion in the City’s annual tentative budget shall be made under
applicable law prior to the fiscal year commencing , S0 that the Base Rentals
and the reasonably estimated Additional Rentals payable during such Renewal Term will
have been appropriated for such purpose, and subsequent inclusions in each respective
tentative budget for appropriations by the City shall be made in each fiscal year thereafter
so that the Base Rentals and Additional Rentals to be paid during the succeeding Renewal
Term will be available for such purposes as long as the governing body of the City
determines to approve such amount in the final budget as adopted. To effect the covenants
set forth in (a) above, the City hereby directs its budget officer, or any other officer at the
time charged with the responsibility of formulating budget proposals, to include in the
tentative budget prepared annually by such budget officer or other officer and submitted to
the governing body of the City, in any year in which this Master Lease is in effect, items
for all payments required for the ensuing Renewal Term under this Master Lease. It is
hereby expressed as the intention of the City that the decision to renew or not to renew the
term of this Master Lease is to be made solely by the governing body of the City at the time
it considers for adoption of the final budget for each of its fiscal years and corresponding
Renewal Terms hereunder, and not by any official of the City, acting in his or her individual
capacity as such. In this connection, the City hereby covenants and agrees that such budget
officer or other officer shall not amend, modify or otherwise change the appropriations
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made in any finally adopted budget for the payment of any Base Rentals or Additional
Rentals without the express prior approval of the governing body of the City.
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ARTICLE VII

ACQUISITION AND CONSTRUCTION OF PROJECTS

Section 7.1 Agreement to Acquire and Construct the Projects. The City and the
Authority agree that the Authority shall cause the Projects to be acquired and constructed
as herein provided, all of which construction, shall be made in accordance with the plans
and specifications for such Projects as approved by the City. The City hereby agrees that
in order to effectuate the purposes of this Master Lease, it authorizes the City Representative
or the Authority Representative, on behalf of the Authority, to make, execute, acknowledge
and transmit any other contracts, orders, receipts, writings and instructions with any other
persons, firms or corporations and in general do all things which may be requisite or proper,
all for the carrying out and furtherance of the acquisition and construction of the Projects.

The Authority agrees to carry out or to cause to be carried out the acquisition,
construction and equipping of any Project through the application of moneys to be
disbursed from the Construction Fund by the Trustee utilizing a requisition request
complying with the requirements of Section 7.3 herein.

The Authority agrees to cause all Projects to be constructed with all reasonable
dispatch, subject only to delays caused by Force Majeure excepted.

The City hereby covenants, to the extent permitted by applicable law, to use other
legally available funds and to seek additional legally available funds to the extent necessary
to complete the acquisition, construction and equipping of any Project as herein required,
or to make certain design changes in such Projects to the extent necessary to complete the
acquisition, construction and equipping of such Projects with moneys then available for
such purposes in the Construction Fund.

Section 7.2 Application of Proceeds of Series 2020 Bonds. The proceeds from
the sale of the Series 2020 Bonds shall be applied as set forth in the First Supplemental
Indenture.

Section 7.3 Disbursements from the Construction Fund. The Authority has, in
the Indenture, authorized and directed the Trustee to make payments from the Construction
Fund under and pursuant to the Indenture to pay the Costs of Acquisition and Construction
of the Projects. So long as the Trustee has not received notice nor is deemed to have
received notice pursuant to Section 10.1(h) of the General Indenture that an Event of
Nonappropriation or Event of Default has occurred and is continuing, the Trustee is hereby
authorized to disburse the amounts on deposit in the Construction Fund, as provided herein
and therein.

Other than for payment of capitalized interest on the Bonds, which shall be paid by
the Trustee without further direction, such payments shall be made upon receipt by the
Trustee of a requisition in substantially the form attached hereto as Exhibit B and signed
by both the City Representative and a representative from the CIB, on which requisition
the Trustee is entitled to conclusively rely.
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Section 7.4 Establishment of Completion Date; Disbursement of Balance of
Construction Fund. The Completion Date with respect to the Project is expected to be
. The Completion Date with respect to any one Project shall be evidenced
to the Trustee by a certificate signed by the City Representative and the Authority
Representative stating that, except for amounts retained by the Trustee at the direction of
the Authority for any Costs of Acquisition and Construction not then due and payable, (i)
the acquisition, construction, installation and improvement of such Project has been
completed in accordance with the plans and specifications and all labor, services, materials
and supplies used in such acquisition, construction, installation and improvement have been
paid for, (ii) all other facilities necessary in connection with such Project have been
constructed, acquired and installed to their satisfaction, (iii) such Project is suitable and
sufficient for its intended purposes, and (iv) all costs and expenses incurred in the
acquisition, construction and equipping of such Project have been paid. Notwithstanding
the foregoing, such certificate shall state that it is given without prejudice to any rights
against third parties which exist at the date of such certificate or which may subsequently
come into being. Upon receipt of such certificate, the Trustee shall retain in the applicable
Construction Fund account an aggregate sum equal to the amount estimated by the City
Representative and the Authority Representative to be necessary for payment of the Cost of
Acquisition and Construction not then due and payable. All moneys then on hand in such
Construction Fund account in excess of the amount to be retained shall be transferred by the
Trustee, as set forth in a written direction of the Authority and the City, to the Bond Fund
to be used by the Trustee as provided in the related Supplemental Indenture.

Section 7.5 Investment of Construction Fund, Bond Fund, Rebate Fund and
Debt Service Reserve Fund Moneys. Subject to the provisions of Article VI of the
Indenture, any moneys held as a part of the Construction Fund, the Bond Fund, the Debt
Service Reserve Fund or the Rebate Fund or any other fund created under the Indenture
shall be invested and reinvested by the Trustee upon the written direction of the City in
Investment Obligations (as defined in the Indenture) unless otherwise provided by
Supplemental Indenture.

Section 7.6 Design Contracts and Construction Contracts.

@) The City agrees that upon the occurrence of an Event of
Nonappropriation or an Event of Default and upon receipt of a written request from
the Trustee, it will assign to the Trustee all of its right, title and interest in and to
all Design Contracts and other Project documents. The City shall have and keep
on file and available for inspection by the Authority and the Trustee copies of the
Design Contracts as soon after the commencement of the Lease Term as such
Design Contracts shall become available to the City and throughout the Lease
Term.

(b) Each Construction Contract executed in connection with a Project
must provide that, upon an Event of Nonappropriation or Event of Default, the
Construction Contract will be fully and freely assignable to the Trustee without the
consent of any other person; and that, if the Construction Contract is assumed by
the Trustee, the Contractor will perform the agreements contained in the
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Construction Contract for the Trustee. Each Construction Contract must also
provide that, upon an Event of Nonappropriation, an Event of Default or damage
to, or destruction or condemnation of, the Project as described in Section 10.1
hereof, the Trustee may terminate such Contract, and the contractor shall then be
entitled to payment only from amounts available therefor in the Construction Fund
and only for work done prior to such termination. The City agrees that upon the
occurrence of an Event of Nonappropriation or an Event of Default and upon receipt
of a written request from the Trustee, it will assign to the Trustee all of its right,
title and interest in and to all Construction Contracts and other Project documents.
Each Construction Contract shall be for a fixed price and shall require the contractor
to provide 100% payment and performance bonds as provided in Section 7.8 hereof.
In the event of any change order resulting in the performance of additional work in
connection with the construction of the Project, the amount of such performance
bonds pertaining thereto shall be increased to include the cost of such additional
work or materials or fixtures to be incorporated in the Project. The City shall have
and keep on file and available for inspection by the Authority and the Trustee copies
of the Project documents as soon after the commencement of the Lease Term as
such Project documents shall become available to the City and throughout the Lease
Term.

Section 7.7 Defaults Under Design Contracts or Construction Contracts In the
event of any material default under any Design Contract or Construction Contract, or in the
event of a material breach of warranty thereunder with respect to any materials,
workmanship or performance, the City and the Authority shall promptly proceed, either
separately or in conjunction with others, to pursue diligently their remedies against the
Contractor in default and/or against each surety on any bond securing the performance of
such contracts. The Net Proceeds of any amounts recovered by way of damages, refunds,
adjustments or otherwise in connection with the foregoing, after deduction of expenses
incurred in such recovery (including, without limitation, attorneys’ fees and costs) and, after
reimbursement to the City or the Authority of any amounts theretofore paid by the City or
the Authority and not previously reimbursed to the City or the Authority for correcting or
remedying the default which gave rise to the proceedings against the contractor or surety,
shall be paid into the applicable Construction Fund account if received before the
Completion Date, and shall be used for Costs of Acquisition and Construction of the related
Project, or, at the direction of the Authority, shall be transferred by the Trustee into the Bond
Fund created under the Indenture to pay principal and/or interest next coming due on the
related Series of Bonds.

Section 7.8 Contractor’s Performance and Payment Bonds. Each Contractor
retained by the City or the Authority in connection with a Construction Contract shall be
required to furnish a performance bond and a labor and material payment bond on forms
acceptable to the City. Such bond shall be made payable to the Trustee and shall be executed
by a corporate surety licensed to transact business in the State and shall be in the full amount
of the contract price for such contractor’s portion of such Project. If, at any time during the
construction of a Project, the surety on such bond shall be disqualified from doing business
in the State, an alternate surety shall be selected by the Authority.
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Section 7.9 Contractor’s General Public Liability and Property Damage
Insurance. Each Contractor and subcontractor retained by the City or the Authority in
connection with a Construction Contract shall be required to procure and maintain
comprehensive general public liability and property damage insurance as applicable, at his
own cost and expense, in an amount that is consistent with prudent practice during the
duration of such Construction Contract. Such policies shall carry loss payable endorsements
in favor of the Trustee under the Indenture. Such insurance shall include a provision
prohibiting cancellation or amendment without ten (10) days’ prior notice by certified mail
to the Trustee. Such insurance shall provide protection from all claims for bodily injury,
including death, and all claims for destruction of or damage to the respective Project arising
out of or in connection with such contractor’s performance of his contract, whether such
operations be by himself or by any subcontractor under him or anyone directly or indirectly
employed by the contractor or such subcontractor. All limitations of liability contained in
such insurance policy or policies and set forth on such certificate of insurance, and any
exclusions provided therein, shall be approved by the City.

Section 7.10  Contractor’s Builder’s Risk Completed Value Insurance. Unless
otherwise obtained by the City or the Authority, each Contractor and subcontractor retained
by the City or the Authority in connection with a Construction Contract shall be required to
procure and maintain during the term of his contract and until such Project is accepted and
insured by the Authority and the City, builder’s risk completed value insurance upon the
building, facilities or improvements constructed or to be constructed, in whole or in part, by
such contractor or subcontractor, insuring against loss or damage caused by fire, malicious
mischief, vandalism and such other hazards as may be insured against in the standard
extended coverage provisions of such policies used in the State. Such policies shall contain
a waiver of subrogation by the issuer of each such policy with respect to the Trustee under
the Indenture. Such policies may contain deductible amounts of not more than the amount
that is then customary for such policies. Such insurance coverage shall be in an amount at
least equal to the contract price for such contractor’s or subcontractor’s work. In the event
of any change order resulting in the performance of additional work in connection with a
Project, the amount of such insurance shall be increased to include the cost of such
additional work, as well as materials and fixtures to be incorporated in such Project.

Such builder’s risk completed value insurance policies shall carry loss payable
endorsements in favor of the Trustee under the Indenture. No agency or employee of the
City or the Authority shall have the power to adjust or settle any loss with respect to a
Project without the prior written consent of the Trustee. Such insurance shall contain
provisions prohibiting cancellation or amendment without ten (10) days’ prior written
notice to the Authority and the Trustee.

Section 7.11  Contractor’s Worker’s Compensation Insurance. Each contractor
and subcontractor retained in connection with a Construction Contract shall be required to
procure and maintain worker’s compensation insurance during the term of his contract as
required by the laws of the State, covering his employees working thereunder, which
coverage shall also include occupational disease. Such insurance, if issued by a private
carrier, shall contain a provision that such coverage shall not be canceled or amended
without ten (10) days’ prior written notice to the City. Each Construction Contract shall
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also provide that each subcontractor of any contractor who is a party to such contract shall
be required to furnish similar worker’s compensation insurance, including occupational
disease coverage.

Section 7.12  Proceeds of Certain Insurance Policies and Performance Bonds.
The Net Proceeds of any performance or payment bond or insurance policy required by
Section 7.8, Section 7.9, and Section 7.10 of this Master Lease shall be deposited with the
Trustee and applied as provided in Section 10.2 of this Master Lease and Section 5.16 of
the General Indenture.
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ARTICLE VIII

TITLE TO THE PROJECTS; SECURITY INTEREST

Section 8.1 Title to the Projects. A fee simple interest or leasehold interest, as
applicable, in the site of the Projects and title to the Projects and any and all additions,
repairs, replacements or modifications thereto, shall be held in the name of the Authority,
subject to Permitted Encumbrances, at all times until conveyed to the City as provided in
Section 12.1 of this Master Lease.

Section 8.2 Security Interest. To secure the payment of all of the obligations of
the Authority under the Indenture, the Authority shall grant to the Trustee a security interest
in the Projects and the Base Rentals received by the Authority under this Master Lease.
Upon execution of this Master Lease, the City and the Authority agree that the Authority
shall execute the Indenture and the Security Documents. The Authority agrees that the
Authority Representative shall, on its behalf, execute such additional documents, including
affidavits, notices and similar instruments, in form satisfactory to the Authority or the
Trustee, which the Authority or the Trustee reasonably deems necessary or advisable to
establish and maintain the security interests to be granted pursuant to this Section 8.2. The
Authority, the City and the Trustee, when directed by the Authority in writing, shall execute
from time to time such continuation statements as will be necessary to preserve and protect
the security interest granted under the provisions in this Section 8.2.
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ARTICLE IX

MAINTENANCE; TAXES; INSURANCE AND OTHER CHARGES

Section 9.1 Maintenance of the Projects by the City. The City shall, at its own
expense from available City Funds, operate, manage, keep and maintain the Projects (or
cause the Projects to be operated, managed, kept and maintained) in good working order,
condition and repair, including replacements of a capital nature when necessary, and
including periodic painting as reasonably determined by the Authority and in accordance
with all operating and maintenance manuals and all applicable laws, rules, ordinances,
orders and regulations as shall be in effect from time to time of: (1) any federal, state,
county, municipal, or other governmental or quasi-governmental agencies and bodies
having or claiming jurisdiction thereof and all their respective departments, bureaus, and
officials; (2) the insurance underwriting board or insurance inspection bureau having or
claiming jurisdiction thereof; and (3) all insurance companies insuring all or any part of the
Projects. The foregoing shall not be construed to prohibit the City from challenging the
validity or applicability of such laws, rules, ordinances, orders and regulations and to defer
compliance until the challenge has been completed.

It is understood and agreed that in consideration of the payment by the City of the
Base Rentals and Additional Rentals herein provided for, the Authority is only obligated
to provide the Projects in the manner, at the times and to the extent herein provided, and
neither the Authority, the Trustee nor any owner of any Bond shall have any obligation to
incur any expense of any kind or character in connection with the management, operation
or maintenance of the Projects during the term of this Master Lease.

Without limiting the generality of the foregoing, the City shall, as if the City were
the absolute owner thereof, assume all responsibility for the Projects (including all surfaces
of the buildings and entrances thereto, foundations, ceilings, roof, all glass and show
window moldings and all partitions, doors, fixtures, equipment, and appurtenances thereto,
including lighting and plumbing systems and fixtures, sewage facilities, electric motors
and heating, ventilating and air-conditioning systems, and all landscaping, parking lots,
driveways, fences and signs located on the sites where the Projects are located and all
sidewalks and parkways located adjacent to the sites where the Projects are located) and
pay all costs or cause the payment of all costs of any kind (including operating costs and
costs of repair, whether of a capital nature or otherwise) associated therewith.

Section 9.2 Modification of the Projects. The City shall have the privilege of
remodeling any Project or making substitutions, additions, modifications and improvements
thereto, at its own cost and expense, and the same shall be subject to this Master Lease, the
Indenture and the Security Documents, and shall also be included under the terms hereof
and thereof; provided, however, that such remodeling, substitutions, additions,
modifications and improvements shall not in any way damage such Projects or cause it to
be used for purposes other than those authorized under the provisions of this Master Lease,
and the Constitution and laws of the State; and provided, however, that such Projects, as
remodeled, improved or altered upon completion of such remodeling, substitutions,
additions, modifications and improvements made pursuant to this Article IX shall be of a
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fair rental value not less than the fair rental value of such Projects immediately prior to the
remodeling or the making of substitutions, additions, modifications and improvements. The
City shall not permit any mechanic’s or other lien to be established or remain against the
Projects for labor or materials furnished in connection with any remodeling, substitutions,
additions, modifications, improvements, repairs, renewals or replacements so made by the
City; provided, however, that if the City shall first notify the Trustee of the intention of the
City so to do, the City may in good faith contest any mechanic’s or other lien filed or
established against the Projects, and in such event may permit the items so contested to
remain undischarged and unsatisfied during the period of such contest and any appeal
therefrom unless the Trustee shall notify the City that, in the opinion of Independent
Counsel, by nonpayment of any such items the security afforded pursuant to the terms hereof
and pursuant to the Indenture and the Security Documents will be materially endangered or
the Projects or any part thereof will be subject to loss or forfeiture, in which event the City
shall promptly pay and cause to be satisfied and discharged all such unpaid items. The
Trustee will cooperate fully with the City in any such contest, upon the request and at the
expense of the City. Any property for which a substitution or replacement is made pursuant
to this Section 9.2 may be disposed of by the City in any manner and in the sole discretion
of the City.

Section 9.3 Taxes, Other Governmental Charges and Utility Charges. In the
event that a Project or any portion thereof shall, for any reason, be deemed subject to
taxation, assessments or charges lawfully made by any governmental body which may be
secured by a lien against such Project, an Additional Rental, from and to the extent of City
Funds, shall be paid, or cause to be paid, by the City equal to the amount of all such taxes,
assessments and governmental charges then due. With respect to special assessments or
other governmental charges which may be lawfully paid in installments over a period of
years, the City shall be obligated to provide for Additional Rentals only for such installments
as are required to be paid during that period that the City is obligated to pay Base Rentals.
The City shall not allow any liens for taxes, assessments or governmental charges to exist
(including, without limitation, any taxes levied which, if not paid, will become a charge on
the rentals and receipts prior to or on a parity with the charge thereon and the pledge and
assignment thereof to be created and made in the Indenture), or any interest therein
(including the interest of the Authority) on the rentals and revenues derived therefrom or
hereunder. The City shall also pay, or shall cause to be paid, as Additional Rentals, from
and to the extent of available City Funds, as the same respectively become due, all gas,
water, steam, electricity, heat, power, telephone, utility and other charges incurred in the
operation, maintenance, use, occupancy and upkeep of the Projects.

As long as the City is in possession of the Projects and except as otherwise provided
herein, it shall keep it free and clear of all liens, charges and encumbrances (except
Permitted Encumbrances and any encumbrances arising through the Authority) and shall
have the responsibility for all management, operations, maintenance and repair of the
Projects. The City in its discretion may discharge its responsibility hereunder by: (1) using
its own employees; or (2) contracting for services; or (3) subleasing all or portions of the
Projects, subject to the provisions of this Master Lease and the Indenture; or (4) any
combination of such methods. No such contract or sublease shall place a greater burden
on the Authority than provided herein, nor infringe upon rights granted to or retained by
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the Authority hereunder, nor violate or in any way impair the Authority’s obligations under
the Indenture or any other instrument, if any, securing any debt or borrowings by the
Authority, all or substantially all the proceeds of which are to be used to finance Projects.

The City may, at the expense and in the name of the City, in good faith contest any
such taxes, assessments, utility and other charges and, in the event of any such contest, may
permit the taxes, assessments or other charges so contested to remain unpaid during the
period of such contest and any appeal therefrom provided the City shall first deposit with
the Trustee, or in court, a bond or other security satisfactory to the Trustee pursuant to the
Security Documents unless the Trustee shall notify the City that, in the opinion of
Independent Counsel, by nonpayment of any such items the security afforded pursuant to
the terms hereof and pursuant to the Indenture and the Security Documents will be
materially endangered or the Projects or any portion thereof will be subject to loss or
forfeiture, in which event such taxes, assessments or charges shall be paid forthwith. In
the event that the City shall fail to pay any of the foregoing items required by this Section
9.3 to be paid by the City, the Trustee may (but shall be under no obligation to) pay the
same, which amounts, together with interest thereon at a rate per annum equal to the prime
rate of , the City agrees to pay from and to the extent of
available City Funds.

Section 9.4 Provisions Respecting Insurance. The City agrees to insure or cause
to be insured the Projects against loss or damage of the kinds usually insured against by
public bodies similarly situated, including, without limitation, policies of casualty and
property damage, by means of policies issued by reputable insurance companies duly
qualified to do such business in the State with a uniform standard coverage endorsement
limited only as may be provided in the standard form of extended coverage endorsement at
that time in use in the State, in amounts that are not less than full insurable value of the
Projects. The term “full insurable value” as used herein shall mean the actual replacement
value, or at the option of the City any lesser amount which is equal to or greater than the
principal amount of all of the Bonds then Outstanding of the Series which financed said
Projects (or applicable portions thereof in case said Series of Bonds financed more than one
Project). Alternatively, the City may insure or cause to be insured under a blanket insurance
policy or policies which cover not only the Projects but other properties in the amounts
required by the previous sentence.

Any insurance policy issued pursuant to the preceding paragraph of this Section 9.4
shall be so written or endorsed as to make losses, if any, payable to the Trustee. The Net
Proceeds of the insurance required in this shall be applied as provided in Section 10.2
hereof or, at the option of the City Section 10.3 hereof. Each insurance policy provided
for in Section. 9.4 hereof shall contain a provision to the effect that the insurance company
shall not cancel the policy or modify it materially and adversely to the interest of the City,
the Authority or the Trustee without first giving written notice thereof to the City, the
Authority and the Trustee at least thirty (30) days in advance of such cancellation or
modification. Certificates evidencing all insurance policies issued pursuant to this Section
9.4 or Section 9.5 hereof shall be deposited with Trustee. The Trustee shall have no
obligation to review the sufficiency or form of any insurance required hereunder. The City
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may not self-insure for property/casualty insurance without the prior consent of any
Security Instrument Issuer.

Section 9.5 Public Liability Insurance. The City agrees to carry or cause to be
carried public liability insurance with one or more reputable insurance companies in
amounts that are typically carried by governmental entities of the same size as the City for
property damage for any occurrence. In the event that the limits on governmental liability
established by Title 63G, Chapter 7, Utah Code Annotated 1953, as amended, are increased,
the amounts required by this Section 9.5 shall be deemed to be increased to such higher
amounts. If self-insurance is not utilized, the Authority and the Trustee shall be made
additional insureds under such policies. The insurance required by this Section 9.5 may be
by blanket insurance policy or policies or self-insurance meeting the following
requirements: (i) such program must provide for disbursements therefrom without action
(other than a ministerial action) of the governing body of the City and (ii) such program
shall be reviewed at least annually by an actuarial consultant (including professional staff
of the City), to insure that the reserves established are sufficient for the risks intended to be
covered by such program. If self-insurance is not utilized, the policies may have a
deductible clause in such amount as shall be approved by the Authority.

Section 9.6 Worker’s Compensation Coverage. At all times from the date
hereof until the end of the Lease Term, the City shall, either by a policy of insurance or by
self-insurance, maintain or cause to be maintained worker’s compensation coverage with
respect to officers, agents and employees of the City working in, on or about the Projects,
including coverage for occupational diseases.

Section 9.7 Advances. In the event the City shall fail to maintain the full
insurance coverage required by this Master Lease or to keep the Projects in good repair and
operating condition, the Trustee may take out the required policies of insurance and pay the
premiums on the same or may make such repairs or replacements as are necessary and
provide for payment thereof; which amounts, together with interest thereon at a rate per
annum equal to the prime rate of , the City agrees to pay,
from and to the extent of available City Funds.

Section 9.8 Failure to Provide Insurance. In the event the Authority is required
under Security Documents to reimburse the Trustee for any insurance policies required by
this Article, the City will promptly pay directly to the Trustee all premiums for said
insurance, and until payment is made by the City therefor, the amount of all such premiums
which have been paid by the Trustee shall bear interest at the prime rate of
. The City shall, upon the Authority’s reasonable request,
deposit with the Trustee on the first of each month, monthly installments each in an amount
equal to one-twelfth of the estimated aggregate annual insurance premiums on all policies
of insurance required by this Article. The City further agrees, upon the Authority’s request,
to cause all bills, statements or other documents relating to the foregoing insurance
premiums to be sent or mailed directly to the Trustee. If at any time and for any reason the
funds deposited with the Trustee are or will be insufficient to pay such amounts as may then
or subsequently be due, the Authority shall notify the City and the City shall immediately
deposit an amount equal to such deficiency with the Trustee. The City shall pay to the
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Trustee, all reasonable fees for extraordinary services rendered by the Trustee pursuant to
this Section.
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ARTICLE X

DAMAGE, DESTRUCTION AND CONDEMNATION;
USE OF NET PROCEEDS

Section 10.1  Damage, Destruction and Condemnation. If, prior to the termination
of the Lease Term and the payment in full of the Bonds (or the making of provisions for the
payment thereof in accordance with the Indenture) (i) the Projects or any material portion
thereof shall be destroyed (in whole or in part), or damaged by fire or other casualty; or (ii)
title to, or the temporary or permanent use of the Projects or any material portion thereof or
the Projects or any material portion thereof shall be taken under the exercise of the power
of eminent domain by any governmental body or by any person, firm or corporation acting
under governmental authority; or (iii) a material defect in construction of a Project shall
become apparent; or (iv) title to or the use of all or any material portion of the Projects shall
be lost by reason of a defect in title thereto, the City shall be obligated, from and to the
extent of City Funds and subject to the provisions of Section 10.3 of this Master Lease, to
continue to pay the amounts specified in Section 10.2, Section 6.2 and Section 6.3 of this
Master Lease regardless of whether said Project or Projects shall have been accepted.

Section 10.2  Obligation of the City to Repair and Replace a Project. Subject to
the provisions of Section 10.3 of this Master Lease, the City, the Authority, and the Trustee
shall cause the Net Proceeds of any insurance policies, performance bonds or condemnation
awards with respect to a Project or Projects to be deposited in the Construction Fund account
if received before the Completion Date and in a separate trust fund under the Indenture if
received thereafter. All Net Proceeds so deposited shall be applied to the prompt repair,
restoration, modification or improvement of said Project or Projects by the City upon receipt
of a requisition acceptable to the Trustee signed by the City Representative, stating with
respect to each payment to be made: (i) the requisition number; (ii) the name and address
of the person, firm or corporation to whom payment is due; (iii) the amount to be paid; (iv)
that each obligation mentioned therein has been properly incurred, is a proper charge against
the applicable Construction Fund account or separate trust fund, and has not been the basis
of any previous withdrawal and specifying in reasonable detail the nature of the obligation,
accompanied by a bill or a statement of account for such obligation; and (v) such other
documents and information as the Trustee requires. The balance of any such Net Proceeds
remaining after such repair, restoration, modification or improvement has been completed
shall be transferred to the Bond Fund to be applied to the payment of the principal of,
premium, if any, and interest on the applicable Series of Bonds, or if said Bonds shall have
been fully paid (or provision for payment thereof has been made in accordance with the
provisions of the Indenture), any balance remaining in such Construction Fund account(s)
or separate trust fund shall be paid to the City. If the Net Proceeds shall be insufficient to
pay in full the cost of any repair, restoration, modification or improvement, the City shall,
from and to the extent of available City Funds, complete the work and pay any cost in excess
of the amount of the Net Proceeds. The City agrees that, if by reason of any such
insufficiency of the Net Proceeds, the City shall make any payments pursuant to the
provisions of this Section 10.2, the City shall not be entitled to any reimbursement therefor
from the Authority, the Trustee or the Bondholders of the Bonds nor shall the City be
entitled to any diminution of the Base Rentals and Additional Rentals payable under Section
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6.2 and Section 6.3 of this Master Lease. The City further agrees that any repair, restoration,
modification or improvement paid for in whole or in part from such Net Proceeds shall be
subject to the security afforded by the Indenture, this Master Lease and the Security
Documents, and shall be included under the terms hereof.

Section 10.3  Covenant to Seek Appropriation of Insufficiency of Net Proceeds;
Discharge of the Obligation of the City to Repair and Replace the Projects. In the event that
the Net Proceeds of any insurance policy, performance bond or condemnation award shall
be insufficient to pay in full the cost of any repair, restoration, or modification of a Project
or Projects required under Section 10.2 of this Master Lease, the appropriate budget officers
of the City shall, within thirty (30) days of notice of such insufficiency, seek an
appropriation from the City for an amount equal to any such insufficiency. In the event that
the City shall fail to appropriate, by the first day of the next Renewal Term following such
request for an appropriation, an amount at least equal to such insufficiency for such purpose,
the obligation to repair and replace said Project or Projects under Section 10.2 of this Master
Lease may be discharged by depositing the Net Proceeds of the insurance policies,
performance bonds or condemnation awards made available by reason of such occurrence
into the Bond Fund. Upon the deposit of such Net Proceeds in said Bond Fund, the City
shall have no further obligation for the payment of Base Rentals and Additional Rentals
hereunder with respect to said Project or Projects, and possession of said Project or Projects
as well as all rights created pursuant to this Master Lease and the interest of the City and the
Authority therein and in any funds or accounts created under the Indenture with respect to
said Project or Projects (except for moneys held in the Rebate Fund and for the payment of
Bonds not then deemed Outstanding), shall be surrendered to the Trustee, as trustee for the
Bondholders of the applicable Series of Bonds. Thereafter, the Authority's interest in said
Project or Projects may be liquidated pursuant to the provisions of and subject to the
limitations set forth in the Indenture, Security Documents and the proceeds of such
liquidation and the Net Proceeds of any insurance policy, performance bond or
condemnation award so deposited in the Bond Fund, as well as all other moneys on deposit
in any fund created under the Indenture with respect to said Project or Projects (except
moneys held in the Rebate Fund or for the payment of Bonds not then deemed Outstanding),
shall be applied to the redemption of the applicable Series of Bonds on the next succeeding
redemption date. Such redemption of the applicable Series of Bonds shall be made upon
full or partial payment of the principal amount of said Bonds then Outstanding and accrued
interest thereon all in accordance with the Indenture.

Section 10.4  Cooperation of the Authority and the Trustee. The Authority and
the Trustee shall cooperate fully with the City at the expense of the City in filing any proof
of loss with respect to any insurance policy or performance bond covering the events
described in Section 10.1 of this Master Lease and in the prosecution or defense of any
prospective or pending condemnation proceeding with respect to a Project or Projects or
any portion thereof or any property of the City in connection with which a Project is used
and will, to the extent it may lawfully do so, and shall permit the City to litigate in any
proceeding resulting therefrom in the name and behalf of the Authority and the Trustee. In
no event will the Authority or the Trustee voluntarily settle, or consent to the settlement of,
any proceeding arising out of any insurance claim or any prospective or pending
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condemnation proceeding or any part thereof without the written consent of the City
Representative and any Security Instrument Issuer.

Section 10.5 Condemnation of Property Owned by the City. The City shall be
entitled to the Net Proceeds of any condemnation award or portion thereof made for
destruction of, damage to or taking of its property not included in the Projects or otherwise
securing the Bonds.
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ARTICLE XI

DISCLAIMER OF WARRANTIES; COMPLIANCE WITH
LAWS AND RULES; OTHER COVENANTS

Section 11.1  Disclaimer or Warranties. NEITHER THE AUTHORITY NOR
THE TRUSTEE MAKE ANY WARRANTY OR REPRESENTATION, EITHER
EXPRESS OR IMPLIED, AS TO THE VALUE, DESIGN, CONDITION,
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR FITNESS
FOR USE OF THE PROJECTS OR ANY OF THE EQUIPMENT OR FIXTURES
THEREIN OR ANY OTHER REPRESENTATION OR WARRANTY. In no event shall
the Authority or the Trustee be liable for any incidental, indirect, special or consequential
damage in connection with or arising out of this Master Lease or the existence, furnishing,
functioning or the use by the City of any item, product or service provided for herein.

Section 11.2  Further Assurances and Corrective Instruments. The City and the
Authority agree that they will, from time to time, execute, acknowledge and deliver, or cause
to be executed, acknowledged and delivered, such supplements hereto and such further
instruments as may reasonably be required for correcting any inadequate or incorrect
description of the Projects hereby leased or intended so to be or for carrying out the intention
hereof.

Section 11.3  City and Authority Representatives. Whenever under the provisions
hereof the approval of the City or the Authority is required, or the City or the Authority is
required to take some action at the request of the other, such approval or such request shall
be given for the City by the City Representative and for the Authority by the Authority
Representative, and any party hereto and the Trustee shall be authorized to act on any such
approval or request.

Section 11.4  Requirements of Law. During the Lease Term, the City and the
Authority shall observe and comply promptly with all current and future laws, ordinances,
orders, rules and regulations as the same become effective, of the federal, state, county and
city governments and of all courts or other governmental authorities having jurisdiction over
the Projects or any portion thereof and of all their respective departments, bureaus and
officials, and of the insurance regulatory agencies having jurisdiction over the Projects, or
any portion thereof, or any other body exercising similar functions, and of all insurance
companies writing policies covering the Projects or any portion thereof, whether the same
are in force at the commencement of the Lease Term or may in the future be passed, enacted
or directed.

Section 11.5  Inspection of the Projects. The City and the Authority agree that the
Trustee and their duly authorized agents shall have the right at all reasonable times to enter
upon the Projects and to examine and inspect the same. The Trustee and their duly
authorized agents shall also be permitted, at all reasonable times, to examine the books,
records, reports and other papers of the City and the Authority with respect to the Projects.
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Section 11.6  Granting of Easements and Releases. As long as no Event of Default
with respect to the Projects shall have happened and be continuing, the City may at any time
or times grant easements, licenses, rights of way and other rights or privileges in the nature
of easements with respect to any property or rights included in this Master Lease and the
Indenture, free from the security interest afforded by or under this Master Lease, the
Indenture and the Security Documents or the City may release portions of the sites on which
a Project or Projects are located or existing easements, licenses, rights of way and other
rights and privileges with or without consideration, and the Authority agrees that it shall
execute and deliver and will cause and direct the Trustee to execute and deliver, any
instrument necessary or appropriate to confirm and grant or release such portion of the
Project Site or any such easement, license, right of way or other grant or privilege upon
receipt of: (i) a copy of the instrument of grant or release; (ii) a written application signed
by the City Representative requesting such instrument and stating that such grant or release
will not impair the effective use or interfere with the operation of such Projects or any
material portion thereof and (iii) an opinion of counsel to the City that such grant or release
will not materially weaken, diminish or impair the security granted to the Bondholders and
contemplated hereby or under this Master Lease, the Indenture or the Security Documents.

Section 11.7  Issuance of Refunding Bonds. Refunding Bonds may be issued by
the Authority in accordance with the provisions of Section 2.13 of the General Indenture
and with a corresponding effect on the Base Rentals and Additional Rentals due under this
Master Lease as provided in Section 4.4 hereof.

Section 11.8  Issuance of Additional Bonds. Additional Bonds may be issued by
the Authority in accordance with the provisions of Section 2.14 of the General Indenture
and with a corresponding effect on the Base Rentals and Additional Rentals due under this
Master Lease as provided in Section 4.4 hereof.
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ARTICLE XII

CONVEYANCE OF THE PROJECTS

Section 12.1  Conveyance of the Projects.

@) The Authority’s right and interest in and to all of the Projects shall
be transferred, conveyed and assigned by the Authority to the City:

() Upon payment by the City to the Trustee of the then
applicable Purchase Option Price and upon giving not less than thirty (30)
days prior written notice to the Authority and the Trustee; or

(i) Upon payment by the City to the Trustee of all Base Rentals
and Additional Rentals required to be paid under this Master Lease during
the Lease Term; or

(iii)  Upon the discharge of the lien of the Indenture under Article
V111 thereof.

Under the Indenture, the Trustee shall agree to execute such documents and
instruments as shall be necessary to effect a release of the security interest granted
by said Indenture or the Security Documents upon the payment in full of all of the
Bonds.

(b) The City understands that the Purchase Option Price may be revised
from time to time based on certain redemptions of Bonds (other than mandatory
sinking fund redemptions) or the issuance of any Additional Bonds or Refunding
Bonds authorized under the Indenture. In the event the City so elects to purchase
all of the Projects as provided herein, the City hereby agrees to pay such applicable
Purchase Option Price (together with the other amounts constituting the purchase
price for the Projects as provided herein) as it may be revised from time to time by
such amounts as are necessary to reflect the redemption of the Bonds or the issuance
of Additional Bonds or Refunding Bonds. Nothing herein shall be construed to
create any obligation of the City to purchase the Projects.

Section 12.2  Release of a Project Upon Payment of Related Series of Bonds. In
addition to the purchase option set forth above, the City is hereby granted the option of
purchasing a Project in advance of the final maturity of the related Series of Bonds. So long
as no Event of Default shall have occurred and be continuing under the Indenture and so
long as no Event of Default or Event of Nonappropriation shall have occurred and be
continuing under this Master Lease and the Security Instrument Issuer for the related Series
of Bonds shall have consented thereto (which consent shall not be unreasonably withheld)
unless the related Series of Bonds have been legally defeased or refunded, a Project may be
released from the lien created with respect to the Bonds and the Indenture and this Master
Lease and transferred to the City (subject to Permitted Encumbrances and liens and
encumbrances resulting from the failure of the City to perform or observe the agreements
on its part contained in this Master Lease or otherwise consented to by the City), if (i) the
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City shall deposit with the Trustee the Purchase Option Price for such Project; and (ii) there
shall have been delivered to the Trustee an opinion of nationally recognized bond counsel
to the effect that the release of such Project will not adversely affect the excludability of
interest on the Bonds from federal gross income of the owners thereof or the status of the
Bonds as Tax Credit Bonds, if applicable. The City shall be obligated to pay all costs of the
Trustee and the Authority in providing for the transfer and release of any Project or portion
thereof.

Upon payment of the Series 2020 Bonds, the Project shall be released from the lien
of the Indenture and the Lease.

Section 12.3  Conveyance on Purchase of Projects. At the closing of any purchase
of any or all of the Projects pursuant to the option to purchase granted in this Master Lease,
the Authority shall, upon receipt by the Trustee of the Purchase Option Price, or upon the
payment by the City of all related Base Rentals and Additional Rentals required, or upon
discharge of the lien of the Indenture as the case may be, deliver to the City the following:

@) If necessary, a release by the Trustee of the lien under the Indenture
and the Security Documents, together with any other instrument necessary or
appropriate to release any security interest granted by this Master Lease with
respect to the Project or Projects to be released, the Indenture and the Security
Documents.

(b) All necessary documents conveying to the City good and marketable
title to the Project or Projects to be released as it then exists subject to the following:
(1) the right, title and interest of the City in such Project or Projects; (ii) those liens
and encumbrances created by the City or to the creation or suffering of which the
City consented; (iii) those liens and encumbrances resulting from the failure of the
City to perform or observe any of the agreements on its part contained in this Master
Lease; and (iv) Permitted Encumbrances, other than the Indenture, the Security
Documents, this Master Lease and any financing statements filed by the Authority
pursuant to this Master Lease with respect to the Project or Projects to be released
or the Indenture.

Section 12.4  Relative Position of Option and Indenture. The purchase option
granted to the City in Section 12.1 hereof with respect to all of the Projects shall be and
remain prior and superior to the Indenture and may be exercised whether or not an Event of
Nonappropriation or Event of Default shall have occurred and be continuing hereunder or
under the Indenture; provided, however, that such option must be exercised before the later
of (i) ninety (90) days after notification in writing by the Trustee to the City of the
occurrence of an Event of Default under the Indenture, or (ii) the ultimate disposition of the
Projects upon exercise of any available foreclosure remedy, and further provided that, as a
condition of the exercise of such option, the City must pay, in addition to the Purchase
Option Price, any interest payment deficiencies accruing from the date of the Event of
Default and all Security Instrument Costs, Security Instrument Repayment Obligations,
Reserve Instrument Costs and Reserve Instrument Repayment Obligations.
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ARTICLE XIII

ASSIGNMENT, SUBLEASING, INDEMNIFICATION
AND SELLING

Section 13.1  The Authority to Grant Security Interest to Trustee. The parties
hereto agree that pursuant to the Indenture, the Authority shall assign to the Trustee, in order
to secure payment of the Bonds, all of the Authority’s right, title and interest in the Master
Lease, except the Authority’s rights to compensation from the City for expenses of the
Authority under Section 6.3(d) of this Master Lease, the Authority’s rights to
indemnification from the City under Section 13.3 of this Master Lease and the obligation
of the City to pay any attorneys’ fees and expenses incurred by the Authority under Section
14.5 of this Master Lease.

Section 13.2  Assignment and Subleasing by the City. This Master Lease may not
be assigned by the City for any reason. All or portions of a Project may be subleased by the
City without the necessity of obtaining the consent of the Authority or any Bondholder;
subject, however, to each of the following conditions:

@) A Project may only be subleased to a municipality, school district,
agency or other political subdivision of the City or the State, or to a private party if
the Authority or the City intends to own such Project through the useful life of such
Project, and the Authority or the City determines that such ownership of such
Project furthers a legitimate public purpose;

(b) This Master Lease and the obligation of the City to make payment
of Base Rentals and Additional Rentals under this Master Lease shall at all times
during the Lease Term remain obligations of the City notwithstanding any sublease;

(©) The City shall, prior to the execution of a sublease, furnish or cause
to be furnished to the Authority and the Trustee a true and complete copy of each
sublease;

(d) Any such sublease shall be expressly subordinate to the rights of the
Trustee and the Bondholders under the Indenture, this Master Lease and the
Security Documents;

(e Receipt by the Trustee of an opinion of bond counsel to the effect
that such sublease will not in and of itself cause interest on the Bonds issued to
finance such Project to be included in gross income of the owners thereof (if such
Bonds were issued as Tax-Exempt Bonds), will not adversely affect the status of
the Bonds; and

()] Receipt by the City of the Trustee’s and the Security Instrument
Issuer’s written consent to such sublease, which consent shall not be unreasonably
withheld.
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After an Event of Default or an Event of Nonappropriation and the foreclosure of
the security afforded under this Master Lease, the Indenture or the Security Documents,
the Trustee may collect the amount of the Base Rentals and Additional Rentals allocable
to any sublease from any and all sublessees.

Section 13.3 Release and Indemnification Covenants. To the extent of the Net
Proceeds of the insurance coverage of the City, the City shall and hereby agrees to
indemnify and save the Authority and the Trustee harmless against and from all claims, by
or on behalf of any person, firm, corporation or other legal entity arising from any work or
thing done on, the Projects during the Lease Term from: (i) any condition of the Projects;
and (ii) any act or negligence of the City or of any of its agents, sublessees, contractors or
employees or any violation of law or the breach of any covenant or warranty hereunder.
The City shall indemnify and save the Authority and the Trustee harmless, from and to the
extent of available moneys as set forth above, from any such claim arising as aforesaid
from (i) or (ii) above, or in connection with any action or proceeding brought thereon and,
upon notice from the Authority or the Trustee, shall defend them or either of them in any
action or proceeding.

In exchange for the City’s agreement to indemnify the Trustee and the Authority as
provided in this Section 13.3, the Authority and Trustee hereby agree to cooperate with the
City in asserting any cause of action that they might individually or as a group have against
any third parties with respect to the Projects. Furthermore, in no event will the Authority
or Trustee voluntarily settle or consent to the settlement of any proceeding arising out of
any claim applicable to the Projects without the written consent of the City Representative
and any Security Instrument Issuer, which consent shall not be unreasonably withheld.

Section 13.4  References to Bonds Ineffective After Bonds Paid. Upon payment
in full of the Bonds (or provision for payment thereof having been made in accordance with
the provisions of the Indenture) and all fees and charges of Trustee, all references in this
Master Lease to said Bonds and Trustee shall be ineffective and neither the Trustee nor the
Bondholders shall thereafter have any rights hereunder, saving and excepting those that
shall have theretofore vested.

Section 13.5 Installation of the Furnishings and Machinery of the City. The City,
or any sublessee of the City may, from time to time in its sole discretion and at its own
expense, install machinery, equipment and other tangible property in a Project. All such
machinery, equipment and other tangible property, except any machinery, equipment and
other tangible property substituted for machinery, equipment and tangible property
purchased with proceeds of the Bonds as provided in Section 13.6 hereof, shall remain the
sole property of the City or sublessee of the City, as applicable, in which neither the
Authority nor the Trustee shall have any interest and may be removed by the City or
sublessee of the City, as applicable, at any time; provided, however, that the City or
sublessee of the City, as applicable, shall be obligated to repair any damage to the Projects,
at its own cost and expense, resulting from any such removal.

Section 13.6  Equipment Purchased with Proceeds of the Bonds. Any item of
equipment shall be labeled, to the extent practicable, to indicate that it is owned by the
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Authority, subject to the Indenture, the Security Documents and this Master Lease.
Equipment financed with proceeds of the Bonds may not be relocated by the City from the
Projects. Any item of such equipment which shall be determined by the City to be no longer
usable in connection with the operation of the Projects may be sold by the City after written
notice to the Trustee and upon (i) substitution of equipment of comparable or greater value
or (i1) deposit of the proceeds thereof in the Bond Fund. Upon any such sale, the equipment
so sold shall be released from the Indenture, this Master Lease, the Security Documents and
the security interest created thereunder and hereunder. The parties hereto recognize a
$50,000 aggregate de minimis exception to this Section 13.6 for equipment making up a
portion of the Projects.

46
4820-0816-5796, v. 2



ARTICLE XIV

EVENTS OF DEFAULT AND REMEDIES

Section 14.1  Events of Default Defined. Any one of the following shall be an
“Event of Default” under this Master Lease:

@) Failure by the City to pay any Base Rentals or Additional Rentals
required to be paid under Section 6.2 and Section 6.3 of this Master Lease at the
time specified therein, in the absence of an Event of Nonappropriation; or

(b) Failure by the City to observe and perform any covenant, condition
or agreement on its part to be observed or performed, other than as referred to in
(a), for a period of thirty (30) days after written notice, specifying such failure and
requesting that it be remedied, given to the City by the Trustee, unless the Trustee
shall agree in writing to an extension of such time prior to its expiration; provided,
however, that if the failure stated in the notice cannot be corrected within the
applicable period, the Trustee shall not unreasonably withhold their consent to an
extension of such time if corrective action shall be instituted by the City within the
applicable period and diligently pursued until the default is corrected; or

(©) The City shall abandon any material portion of a Project; or

(d) The City’s interest in this Master Lease or any part thereof shall be
assigned or transferred without the written consent of the Authority, either
voluntarily or by operation of law, except as permitted hereunder; or

(e) The City shall file any petition or institute any proceedings wherein
or whereby the City seeks to be adjudicated a bankrupt, or to be discharged from
any and all of its debts or obligations, or offers to the City’s creditors to effect a
composition or extension of time to pay the City’s debts, or seeks a reorganization
or a readjustment of the City’s debts, or for any other similar release, or any such
petition or any such proceedings of the same or similar kind or character shall be
filed, or instituted or taken against the City and the same shall not have been
dismissed or otherwise resolved in favor of the City within sixty (60) days from the
filing or institution thereof.

The foregoing provisions of this Section 14.1 are subject to the following limitations: (i)
the obligations of the City to make payments of the Base Rentals and Additional Rentals
as provided in Section 6.2 and Section 6.3 of this Master Lease shall be subject to the
occurrence of an Event of Nonappropriation; and (ii) if, by reason of Force Majeure, the
City shall be unable, in whole or in part, to carry out any agreement on its part herein
contained, other than the obligations on the part of the City contained in Article VI hereof,
the City shall not be deemed in default during the continuance of such inability. The City
agrees, however, to remedy with all reasonable dispatch the cause or causes preventing the
City from carrying out its agreement; provided, however, that the settlement of strikes,
lockouts and other industrial disturbances shall be entirely within the discretion of the City,
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and the City shall not be required to make settlement of strikes, lockouts and other
industrial disturbances by acceding to the demands of the opposing party or parties when
such course is, in the judgment of the City, unfavorable to the City.

Section 14.2  Remedies on Default. Whenever any Event of Default referred to
in Section 14.1 of this Master Lease shall have happened and be continuing, subject to the
limitations contained in the Indenture and the rights of any Security Instrument Issuer (so
long as the Security Instrument Issuer is not in default under its Security Instrument), the
Trustee or the Authority with the written consent of the Trustee shall have the right at their
or its option, without any further demand or notice, to take one or any combination of the
following remedial steps:

@ Immediately reenter and take possession of the Projects; or

(b) Exercise any rights or remedies the Trustee may have under the
Security Documents; or

(©) Take whatever action at law or in equity may appear necessary or
desirable to enforce their or its rights in and to the Projects, including, without
limitation, the right to terminate the Lease Term.

Upon the occurrence of an Event of Default, the City shall immediately quit and vacate the
Projects and its obligation to pay Base Rentals or Additional Rentals hereunder shall
terminate. Any moneys collected pursuant to action taken under this Section 14.2 shall be
paid into the Bond Fund and applied in accordance with the provisions of the Indenture.

Section 14.3  Limitations on Remedies. No judgment requiring a payment of
money may be entered against the City by reason of an Event of Default under this Master
Lease, except as expressly provided herein. In the event the security interest created under
the Indenture, this Master Lease or the Security Documents shall be foreclosed subsequent
to the occurrence of an Event of Default, no deficiency judgment may be entered against
the City or the Authority.

Section 14.4 No Remedy Exclusive. No remedy herein conferred upon or
reserved to the Authority and the Trustee is intended to be exclusive, and every such remedy
shall be cumulative and shall be in addition to every other remedy given hereunder or now
or hereafter existing at law or in equity. No delay or omission to exercise any right or power
accruing upon an Event of Default shall impair any such right or power or shall be construed
to be a waiver thereof, but any such right and power may be exercised from time to time
and as often as may be deemed expedient. In order to entitle the Authority and the Trustee
to exercise any remedy reserved in this Article XIV, it shall not be necessary to give any
notice, other than such notice as may be required in this Article X1V,

Section 14.5  Agreement to Pay Attorneys’ Fees and Expenses. In the event that
either party hereto shall default under any of the provisions hereof and the nondefaulting
party shall employ attorneys or incur other expenses for the collection of Base Rentals and
Additional Rentals, or the enforcement of performance or observance of any obligation or
agreement on the part of the defaulting party herein contained, the defaulting party agrees
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that it shall on demand therefor pay to the nondefaulting party the fees of such attorneys and
such other expenses so incurred by the nondefaulting party, to the extent that such attorneys’
fees and expenses may be determined to be reasonable by a court of competent jurisdiction;
provided, however, that the obligation of the City under this Section 14.5 shall be subject to
the availability of City Funds and the obligation of the Authority shall be limited to amounts
legally available therefor.

Section 14.6  No Additional Waiver Implied by One Waiver. In the event that any
agreement contained herein should be breached by either party and thereafter waived by the
other party, such waiver shall be limited to the particular breach so waived and shall not be
deemed to waive any other breach hereunder.
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ARTICLE XV

MISCELLANEQOUS

Section 15.1  Lease Term. This Master Lease shall remain in effect from the date
hereof until the termination of the Lease Term as provided in Section 4.2 of this Master
Lease.

Section 15.2  Notices.  All notices, certificates or other communications
hereunder shall be sufficiently given and shall be deemed given when delivered or mailed
by registered or certified mail, postage prepaid, addressed as follows: if to the Authority,
Municipal Building Authority of the City of St. George, Utah, 175 East 200 North, St.
George, Utah 84770, Attention: Chair/President; if to the City, the City of St. George, Utah,
175 East 200 North, St. George, Utah 84770, Attention: Mayor; if to the Trustee,

: , Salt lake City, Utah, 841 , Attention: Corporate
Trust Department. A duplicate copy of each notice, certificate or other communication
given hereunder by the Authority or the City shall also be given to the Trustee. The
Authority, the City and the Trustee may, by notice given hereunder, designate any further
or different addresses to which subsequent notices, certificates or other communications
shall be sent.

Section 15.3  Binding Effect. This Master Lease shall inure to the benefit of and
shall be binding upon the Authority, the City and their respective successors and assigns,
subject, however, to the limitations contained in Section 2.2(f) and Section 13.2 of this
Master Lease.

Section 15.4  Severability. In the event any provision of this Master Lease (other
than the obligation of the City to pay Base Rentals or Additional Rentals) shall be held
invalid or unenforceable by any court of competent jurisdiction, such holding shall not
invalidate or render unenforceable any other provision hereof and in the event any provision
of this Master Lease were to invalidate the Bonds, such provision shall be rendered invalid
and unenforceable, but shall not invalidate or render unenforceable any other provision
hereof.

Section 15.5 Amounts Remaining in the Bond Fund and Debt Service Reserve
Fund; Dissolution. It is agreed by the parties hereto that any amounts remaining in the Bond
Fund and the Debt Service Reserve Fund upon expiration or sooner termination of the Lease
Term, as provided in this Master Lease, after payment in full of the Bonds (or provision for
payment thereof having been made in accordance with the provisions of the Indenture) and
the fees and expenses of Trustee and any paying agents in accordance with the Indenture
and all other amounts due under the Indenture and payment of all Security Instrument Costs,
Security Instrument Repayment Obligations, Reserve Instrument Costs and Reserve
Instrument Repayment Obligations, shall belong to and be paid to the City by the Trustee
as an overpayment of Base Rentals and Additional Rentals. Upon dissolution of the
Authority, after payment in full of the Bonds (or provision for payment thereof having been
made in accordance with the provisions of the Indenture) and payment in full of other
obligations of the Authority, Security Instrument Costs, Security Instrument Repayment
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Obligations, Reserve Instrument Costs and Reserve Instrument Repayment Obligations any
assets and net earnings of the Authority shall be paid to the City in accordance with the Act.

Section 15.6 Amendments, Changes and Modifications. Subsequent to the
issuance of the Bonds and prior to their payment in full (or provision for the payment thereof
having been made in accordance with the provisions of the Indenture), and except as
otherwise herein expressly provided, this Master Lease may not be effectively amended,
changed, modified, altered or terminated without the written consent of the Trustee and any
Security Instrument Issuer in accordance with provisions of the Indenture.

Section 15.7  Execution in Counterparts. This Master Lease may be
simultaneously executed in several counterparts, each of which shall be an original and all
of which shall constitute but one and the same instrument.

Section 15.8  Net Lease. This Master Lease shall be deemed and construed to be
a “net lease,” and the City shall pay absolutely net during the Lease Term the Base Rentals,
Additional Rentals and all other payments required hereunder, free of any deductions, and
without abatement, deduction or setoff, other than those herein expressly provided.

Section 15.9  Applicable Law. This Master Lease shall be governed by and
construed in accordance with the laws of the State.

Section 15.10 Captions. The captions or headings in this Master Lease are for
convenience only and in no way define, limit or describe the scope or intent of any
provisions or Sections of this Master Lease.

Section 15.11 No Personal Liability. No person executing this Master Lease or
any of the Bonds, the Security Documents, or the Indenture shall be subject to personal
liability or accountability by reason of such action or the issuance of the Bonds.
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IN WITNESS WHEREOF, the Authority has caused this Master Lease to be
executed in its corporate name with its corporate seal hereunto affixed and attested by a
duly authorized officer. The City has executed this Master Lease in its name with its seal
hereunto affixed and attested by a duly authorized officer. All of the above occurred as of
the date first above written.

MUNICIPAL BUILDING AUTHORITY
OF THE CITY OF ST. GEORGE, UTAH

(SEAL)

By

Chair/President

ATTEST AND COUNTERSIGN:

By
Secretary-Treasurer

THE CITY OF ST. GEORGE, UTAH
(SEAL)

By

Mayor
ATTEST AND COUNTERSIGN:
By
City Recorder
S-1
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STATE OF UTAH )

. SS.
COUNTY OF WASHINGTON )

The foregoing instrument was acknowledged before me this day of :
2020 by and , respectively the Chair/President and

Secretary-Treasurer of the Municipal Building Authority of the City of St. George, Utah.

Notary Public
(SEAL)

STATE OF UTAH )
. SS.
COUNTY OF WASHINGTON )

The foregoing instrument was acknowledged before me this ___ day of :
2020 by and respectively the Mayor and the City Recorder of
the City of St. George, Utah.

Notary Public

(SEAL)

S-2
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EXHIBIT A
PROJECT
The Project consists of the construction of improvements to the St. George City

government buildings, including the expansion and remodeling of the City Hall, and the
police building and related improvements.

A-1
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PROPERTY DESCRIPTION

That certain real property located in the City of St. George, Utah to wit:
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EXHIBIT B
FORM OF REQUISITION
RE: The Municipal Building Authority of the City of St. George, Utah [Federally

Taxable] Lease Revenue [Refunding] Bonds, Series in the sum of
$

Salt Lake City, UT 841

You are hereby authorized to disburse from the Series Construction Fund
Account with regard to the above-referenced bond issue the following:

REQUISITION NUMBER:

NAME AND ADDRESS OF PAYEE:

AMOUNT: $

PURPOSE FOR WHICH EXPENSE HAS BEEN INCURRED (bill or statement of
account or summary of expenses to be reimbursed to City attached; partial release from all
contractors, subcontractors and suppliers who have provided services or materials to the
Series Project on file with the City):

Each obligation, item of cost, or expense mentioned herein has been properly incurred, is
a proper charge against the Series____ Construction Fund Account, has not been the basis
for a previous withdrawal, constitutes a Cost of Acquisition and Construction of the Series
_____Project and will be used to acquire, purchase, construct, install or improve the Series
____ Project.

There has not been filed or served upon the Authority or the City, notice of any lien, right
to lien, attachment upon, or claim affecting the right to receive payment of, any of the
moneys payable to any of the persons named in this Requisition, which has not been
released or will not be released simultaneously with such payment, other than
materialmen’s or mechanics’ liens accruing by operation of law which will not be released
until final payment is made.
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Performance, labor, materials and other bonds as required in the Master Lease have been
obtained by each contractor or subcontractor to whom payment is to be made pursuant to

this Requisition.

DATED

THE CITY OF ST. GEORGE, UTAH

By:
Its:
State: STATE OF UTAH PERMANENT
COMMUNITY IMPACT FUND BOARD
By:
Fund Manager
B-2

4820-0816-5796, v. 2



SCHEDULE |
BASE RENTAL PAYMENT SCHEDULE

Date Principal Interest Debt Service Total
Reserve Deposit

SCHEDULE |



St. George, Utah
November 14, 2019
The City Council (the “Council”) of the City of St. George, Utah (the “City”) met

in regular session at the regular meeting place of the Council in the City of St. George,
Utah on November 14, 2019 at 4:00 p.m., with the following members present:

Jon Pike Mayor

Bette Arial Councilmember
Ed Baca Councilmember
Bryan Smethurst Councilmember
Jimmie Hughes Councilmember
Michele Randall Councilmember

Also present:

Christina Fernandez City Recorder
Adam Lenhard City Manager
Absent:

After the meeting had been duly called to order and after other matters not pertinent
to this Resolution had been discussed, a Certificate of Compliance with Open Meeting Law
with respect to this November 14, 2019, meeting was presented to the Council, a copy of
which is attached hereto as Exhibit A.

The following resolution was then introduced in writing, was fully discussed, and
pursuant to motion duly made by and seconded by , adopted
by the following vote:

AYE:

NAY:

The resolution was then signed by the Mayor in open meeting and recorded by the
City Recorder in the official records of the City of St. George, Utah. The resolution is as
follows:



RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF ST.
GEORGE, UTAH (THE “CITY”) AUTHORIZING AND APPROVING
THE EXECUTION AND DELIVERY OF A MASTER LEASE
AGREEMENT, BY AND BETWEEN THE CITY AND THE
MUNICIPAL BUILDING AUTHORITY OF THE CITY OF ST.
GEORGE, UTAH (THE “AUTHORITY”); AUTHORIZING THE
EXECUTION AND DELIVERY OF GROUND LEASE AGREEMENT;
AUTHORIZING THE ISSUANCE AND SALE BY THE AUTHORITY
OF NOT MORE THAN $15,000,000 AGGREGATE PRINCIPAL
AMOUNT OF LEASE REVENUE BONDS, SERIES 2020 (THE
“BONDS”); AUTHORIZING THE EXECUTION BY THE AUTHORITY
OF A GENERAL INDENTURE, A FIRST SUPPLEMENTAL
INDENTURE, SECURITY DOCUMENTS, AND OTHER DOCUMENTS
NECESSARY FOR THE ISSUANCE OF THE BONDS; AUTHORIZING
THE TAKING OF ALL OTHER ACTIONS NECESSARY FOR THE
CONSUMMATION OF THE TRANSACTIONS CONTEMPLATED BY
THIS RESOLUTION; AND RELATED MATTERS.

WHEREAS, the City of St. George, Utah (the “City”) is a political subdivision and
body politic duly organized and existing under the Constitution and laws of the State of
Utah; and

WHEREAS, the City Council (the “Council”) of the City has previously authorized
and directed the creation of the Municipal Building Authority of the City of St. George,
Utah (the “Authority”); and

WHEREAS, under the Articles of Incorporation of the Authority (the “Articles™),
the objects and purposes for which the Authority has been founded and incorporated
include to acquire, improve or extend one or more projects and to finance their costs on
behalf of the City in accordance with the procedures and subject to the limitations of the
Act (defined below) in order to accomplish the public purposes for which the City exists;
and

WHEREAS, pursuant to the provisions of the Local Building Authority Act, Title
17D, Chapter 2, Utah Code Annotated 1959, as amended, and the Local Government
Bonding Act, Title 11, Chapter 14, Utah Code Annotated, as amended (collectively, the
“Act”), the Governing Board of the Authority has the power to issue its Lease Revenue
Bonds, Series 2020 (the “Series 2020 Bonds™) (to be issued in one or more series and with
such other series or title designation(s) as may be determined by the Authority) for the
purpose of (a) financing the construction of improvements to the St. George City
government buildings, including the expansion and remodeling of the City Hall, and the
police building and related improvements (the “Project”) and (b) paying costs of issuance
of the Series 2020 Bonds; and
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WHEREAS, there has been presented to the Council at this meeting the form of (a)
a General Indenture of Trust (the “General Indenture”) and a First Supplemental Indenture
of Trust (the “First Supplemental Indenture” and collectively with the General Indenture,
the “Indenture”), (b) a Master Lease Agreement (the “Master Lease”), (c) a Leasehold
Deed of Trust and Assignment of Rents (the “Deed of Trust”), and (d) a Ground Lease
Agreement (the “Ground Lease™); and

WHEREAS, the Authority by its Resolution dated the date hereof (the “Authority
Resolution”) has or is expected to authorize, approve and direct the execution of the
Indenture, Master Lease, Deed of Trust and Ground Lease and to authorize the issuance of
the Series 2020 Bonds and the financing of the Project; and

WHEREAS, under the Avrticles, the Authority may not exercise any of its powers
without prior authorization by the Council and, therefore, it is necessary that the Council
authorize certain actions by the Authority in connection with the transactions contemplated
hereby in connection with the issuance of the Series 2020 Bonds; and

WHEREAS, there has been presented to the Council the Master Lease, the Ground
Lease, the General Indenture, the First Supplemental Indenture, and the Deed of Trust for
the purpose of obtaining the approval and authorization of the Council of the terms and
provisions thereof and for the purpose of confirming the execution thereof (where required)
as the official act of the Council.

NOW, THEREFORE, it is hereby resolved by the City Council of the City of St.
George, Utah, as follows:

Section 1. The Council hereby finds and determines that it is in the best
interests of the City and its residents to authorize the issuance by the Authority of not more
than Fifteen Million Dollars ($15,000,000) aggregate principal amount of the Authority’s
Lease Revenue Bonds, Series 2020, to bear interest at a rate of not to exceed five percent
(5.0%) per annum, to mature in not more than twenty-five (25) years from their date or
dates, and to be sold at a price not less than ninety-seven percent (97%) of the total principal
amount thereof for the purpose of (a) financing the Project and (b) paying costs of issuance,
all pursuant to this resolution (this “Resolution”), the General Indenture and First
Supplemental Indenture to be entered into at the time of issuance of the Series 2020 Bonds
substantially in the forms attached hereto as Exhibit B, the Master Lease substantially in
the form attached hereto as Exhibit C, the Deed of Trust, substantially in the form attached
hereto as Exhibit D, and the Ground Lease, substantially in the form attached hereto as
Exhibit E.

Section 2. The Council hereby authorizes the financing of the Project and the
delegation by the Authority to certain officers of the Authority, the ability to set the final
terms of the Series 2020 Bonds within the parameters established by the Authority in the
Authority Resolution.

Section 3. The Council hereby authorizes and approves the leasing of the site
of the Project by the City to the Authority in the manner provided in the Ground Lease, for
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the leasing of the Project by the Authority to the City in the manner provided in the Master
Lease.

Section 4. The Indenture, the Master Lease, the Deed of Trust and the Ground
Lease, are hereby authorized, approved, and confirmed. The Mayor or Mayor pro tem and
the City Recorder of the City are hereby authorized to execute and deliver the Master Lease
and the Ground Lease, in substantially the same form and with substantially the same
content as the forms presented at this meeting and attached hereto as exhibits for and on
behalf of the City with final terms as may be established for the Series 2020 Bonds by the
Authority and with such alterations, changes or additions as may be necessary or as may
be authorized by Section 5 hereof. When authorized by the Governing Body of the
Authority, the City hereby approves and authorizes the execution and delivery by the
Authority of the Indenture, the Master Lease, the Deed of Trust and the Ground Lease, in
substantially the same form and with substantially the same content as the forms presented
at this meeting for and on behalf of the Authority with final terms as may be established
for the Series 2020 Bonds by the Authority and with such alterations, changes or additions
as may be necessary or as may be authorized by Section 6 hereof.

Section 5. The Mayor or Mayor Pro tem or other appropriate officials of the
City are hereby authorized to make any alterations, changes or additions to the Master
Lease, the Ground Lease or any other document herein authorized and approved which
may be necessary to conform the same to the final terms of the Series 2020 Bonds (within
the parameters set by this Resolution), to correct errors or omissions therein, to complete
the same, to remove ambiguities therefrom, or to conform the same to other provisions of
said instruments, to the provisions of this Resolution or any resolution adopted by the
Council or to the provisions of the laws of the State of Utah or the United States.

Section 6. The Chair/President or Vice Chair/President or other appropriate
officials of the Authority are hereby authorized to make any alterations, changes or
additions to the Indenture, the Master Lease, the Deed of Trust, the Ground Lease, the
Series 2020 Bonds, or any other document herein authorized and approved which may be
necessary to conform the same to the final terms of the Series 2020 Bonds (within the
parameters set by this Resolution), to correct errors or omissions therein, to complete the
same, to remove ambiguities therefrom, or to conform the same to other provisions of said
instruments, to the provisions of this Resolution, the Authority Resolution or any resolution
adopted by the Authority or to the provisions of the laws of the State of Utah or the United
States.

Section 7. The form, terms, and provisions of the Series 2020 Bonds and the
provisions for the signatures, authentication, payment, registration, transfer, exchange,
redemption, and number shall be as set forth in the Indenture. The Chair/President or Vice
Chair/President and Secretary-Treasurer of the Authority are hereby authorized to execute
and seal the Series 2020 Bonds and to deliver said Series 2020 Bonds to the State of Utah
Permanent Community Impact Fund Board, the purchaser (the “Purchaser”). The
signatures of the Chair/President or Vice Chair/President and the Secretary-Treasurer may
be by facsimile or manual execution.
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Section 8. Upon their issuance, the Series 2020 Bonds will constitute special
limited obligations of the Authority payable solely from and to the extent of the sources set
forth in the Series 2020 Bonds and the Indenture. No provision of this Resolution, the
Indenture, the Master Lease, the Deed of Trust, the Ground Lease, the Series 2020 Bonds,
or any other instrument, shall be construed as creating a general obligation of the Authority,
or of creating a general obligation of the City, the State of Utah or any political subdivision
thereof, or as incurring or creating a charge upon the general credit of the City or its taxing
powers. The obligation of the City to pay any rentals and the obligation of the Authority
to pay the Series 2020 Bonds will not constitute a general obligation or a debt of the City,
the State of Utah or any political subdivision of the State of Utah. The Series 2020 Bonds
are not an indebtedness or a liability of the City or the State of Utah. The Authority has no
taxing power.

Section 9. The Chair/President or Vice Chair/President or other appropriate
officials of the Authority and the Mayor or Mayor Pro tem or other appropriate officials of
the City, and each of them, are hereby authorized and directed to execute and deliver for
and on behalf of the Authority and the City, respectively, any or all additional certificates,
documents and other papers (including, but not limited to, tax compliance procedures and
security documents related to the Project) and to perform all other acts they may deem
necessary or appropriate in order to implement and carry out the matters authorized in this
Resolution and the documents authorized and approved herein.

Section 10.  After the Series 2020 Bonds are delivered to the Purchaser, and upon
receipt of payment therefor, this Resolution shall be and remain irrepealable until the Series
2020 Bonds are deemed to have been duly discharged in accordance with the terms and
provisions of the Indenture.

Section 11.  The Council hereby expresses its intent that funds of the City or the
Authority may be advanced for Project costs and that the Council intends to reimburse such
costs from proceeds of the Series 2020 Bonds.

Section 12.  All resolutions or parts thereof in conflict herewith are, to the extent
of such conflict, hereby repealed and this Resolution shall be in full force and effect
immediately upon its approval and adoption.
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PASSED BY THE CITY COUNCIL OF THE CITY OF ST. GEORGE, UTAH,
THIS NOVEMBER 14, 2019.

(SEAL)

By:

Mayor

ATTEST AND COUNTERSIGN:

By:

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

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

(SEAL)

Mayor

ATTEST:

City Recorder
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STATE OF UTAH )
. SS.
COUNTY OF WASHINGTON )

I, Christina Fernandez, the duly appointed and qualified City Recorder of the City
of St. George, Utah, (the “City”) do hereby certify according to the records of the City
Council of the City in my official possession that the foregoing constitutes a true and
correct excerpt of the minutes of the meeting of said Council held on November 14, 2019,
including a resolution (the “Resolution”) adopted at said meeting as said minutes and
Resolution are officially of record in my possession. | further certify that the Resolution
was deposited in my office on November 14, 2019.

IN WITNESS WHEREOF, | have hereunto subscribed my signature and impressed
hereon the official seal of said City, this November 14, 2019.

City Recorder

(SEAL)
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EXHIBIT A

CERTIFICATE OF COMPLIANCE WITH
OPEN MEETING LAW

I, Christina Fernandez, the undersigned City Recorder of the City of St. George,
Utah (the “City”) do hereby certify, according to the records of the City in my official
possession, and upon my own knowledge and belief, that in accordance with the
requirements of Section 52-4-202, Utah Code Annotated, 1953, as amended, | gave not
less than twenty-four (24) hours public notice of the agenda, date, time and place of the
November 14, 2019, public meeting held by the City Council as follows:

@ By causing a Notice, in the form attached hereto as Schedule 1, to
be posted at the principal offices of the City on November | 2019, at least
twenty-four (24) hours prior to the convening of the meeting, said Notice having
continuously remained so posted and available for public inspection until the
completion of the meeting;

(b) By causing a copy of such Notice, in the form attached hereto as
Schedule 1, to be delivered to the Spectrum, on November , 2019, at least
twenty-four (24) hours prior to the convening of the meeting; and

(c) By causing a copy of such Notice to be published on the Utah Public
Notice Website (http://pmn.utah.gov) at least twenty-four (24) hours prior to the
convening of the meeting.

In addition, the Notice of 2019 Annual Meeting Schedule for the City Council
(attached hereto as Schedule 2) was given specifying the date, time and place of the regular
meetings of the City Council to be held during the year, by causing said Notice to be (i)
posted on , at the principal office of the City, (ii) provided to at least one
newspaper of general circulation within the geographic jurisdiction of the City on
, and (iii) published on the Utah Public Notice Website
(http://pmn.utah.gov) during the current calendar year.

IN WITNESS WHEREOF, | have hereunto subscribed my official signature this
November 14, 2019.

City Recorder

(SEAL)


http://pmn.utah.gov/
http://pmn.utah.gov/
http://pmn.utah.gov/
http://pmn.utah.gov/

SCHEDULE 1

NOTICE OF MEETING

A-2
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SCHEDULE 2

ANNUAL MEETING SCHEDULE

A-3
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EXHIBIT B
FORM OF INDENTURE

(See Transcript Document Nos. __and )

B-1
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EXHIBIT C
FORM OF MASTER LEASE

(See Transcript Document No. )

C-1
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EXHIBIT D
FORM OF DEED OF TRUST

(See Transcript Document No. )

D-1
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EXHIBIT E
FORM OF GROUND LEASE

(See Transcript Document No. )

F-1
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