
Revision 5-7-14 additions to the Mulligan’s History Book 
 

Tab 1 Added Mulligan’s Applications & Staff Reports 
Tab 2 Organized 
 Added minutes 
Tab 3 Added SV Sewer Environmental Study 
 Added 5-14-03 Appraisal 
 Added letter of intent from SV Sewer 4-6-04  
Tab 4 Added full appraisal reports 
 Added Mulligan’s Finance statements  
Tab 5 Added RFP 5-28-04 
 Added Bid for purchase from Arbor & CW Management 
 3-30-04 letter to UT State Parks 
  3-31-04 Floodway Revision notice 
 Maps/Renderings 
 Agreement concerning Village at Riverwalk 
 Arbor Village at Riverwalk Scenarios 
 Added Title Insurance 
 Added Riverwalk Scenario 1-10-05 
 Added Title Docs 
 Added Settlement Statement 
 Added prelim Geotechnical Study 7-1-04 
  
Tab 5a Added Tab 
 1. Added the Village at Riverwalk Design poster 
 2. Villages at Riverwalk Concept app 
 3. PC Staff Report 9-14-04 
 4. Arbor Rez & PC Staff Reports 9-14-04 
 5. Riverwalk GP Amend app  PC, CC Staff reports 
 6. SJG GP Amend app & PC, CC Staff reports 
 7. SJC Rez app & PC, CC Staff reports 
 8. Riverwalk Prelim app & PC, CC Staff reports 
 9. Riverwalk Rez app & PC, CC Staff reports 
 10. Riverwalk Prelim app & PC, CC Staff reports 
 11. Riverwalk Final app & PC, CC Staff reports 
 12. Grant of Easement for water lines, Ohrn 
 13. Grant of Easement for Public Utilities, Olson 
 14. Village at Riverwalk Amend app & PC Staff report 
 15. The Village at Riverwalk Final Construction Drawings 
  
Tab 6 Added Deed of Trust 
 Added letter of credit 
 Added Master lease Agreement 
 Added Official Statement 
 Added Title Insurance  
Tab 8 Added full Mulligan’s Appraisal 3-30-11 
  
Tab 10 Added Cash Basis Statements with Admin Fee detail 
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History of Mulligans  

Summary The history of how the City acquired the Mulligan’s property is an interesting story. The 

acquisition of the Mulligan’s property was about the City having control of the land use on a piece of 

property that was seen by previous city leadership as having significant importance. The property is 

located along the gateway to the City. It was also known early on that the property would also be an 

important investment parcel however, this was not the primary reason the property was ultimately 

purchased. The reason was to have the control of the future of the property and to perpetuate open 

space. Green open space was certainly a benefit that came with the purchase of Mulligan’s as well the 

liability of debt service and operational subsidies. Mulligan’s was purchased in 2004 with the bonding 

amount of $12,500,000.   

The City opted to purchase the property and the recreational facilities from “Jimmy” Blair because he 

had a third party offer and had approached the City to consider a purchase. The Sewer District was 

proposing their treatment facility on City owned property north of Mulligan’s. In May of 2005 the City 

sold its property just north of Mulligan’s to a private developer for $3,300,000.  Along with this 

transaction, the City used the $3,300,000 to refund the initial Mulligans bond to a new bond of 

$9,500,000 to be paid over 20 years. 

Over the years Mulligan’s has operated on very thin margins.  During the first four years, $4,000,000 of 

park impact fees were used toward front loaded principal payments. Mulligan’s paid and continues to 

pay approximately $450,000 per year toward the bond. Some years the facility produces a small profit, 

other years it has been subsidized.  To date the City has provided a total of $587,205.21 to subsidize 

operations and capital needs.  This amount does not include the cost of water to irrigate which is 

approximately $15,000 annually. Also, note that Mulligan’s has not paid full administrative cost to the 

city for internal services provided. 

Timeline  The following time line will provide some insights as to the Mulligan’s purchase and 

some history in regards to the purchase and sale of other properties that have a play in the purchase of 

Mulligan’s. 

1991-1995 These dates represent the conditional uses permits for the original conditional land use 

applications for Mulligan’s. 1991 was the first application for a driving range, miniature golf and batting 

cages, 1995 was the second application and it was for additional acreage to be added for the 9-hole 

executive golf course.  

During the mid to late 1990’s the City under the direction of Mayor Dix McMullin was acquiring land 

along the river bottoms north of 10600 South in order to develop a city owned golf course. During this 

time there had been some conversations regarding the purchase of Mulligan’s in order to acquire 

enough acreage to develop the golf course. However, it was not until after 2000 that the Mulligan’s 

owners were ever contacted regarding a sale of their property to the City. The following dates indicate 

the two sales the City made from the Palmer family. These two parcels of land are located directly north 

of the current Mulligan’s boundary.  



1998 Purchase of 27 acres from Palmer family. 

2000 Second Purchase of 12.8 acres from the Palmer family. 

After 2000 Rick Horst was hired to be the City Manager by Mayor McMullin and the City Council.  Mr. 

Horst, the new City Manager of South Jordan at some time began having conversations with the owners 

of Mulligan’s about a potential purchase. These discussions were in concert with Mayor McMullin’s 

desires to build a golf course. At this time the owners were really not interested in selling their property. 

The relationship with Mr. Horst and Mr. Blair remained good.  

From the late 1990’s through 2003 the growth in the Southwest part of Salt Lake County was 

exponential and the South Valley Sewer District was beginning to feel the burden of providing services 

to a rapidly growing population. In fact the Sewer Board was threatening that a building moratorium 

may have to be put in place unless or until a new sewer treatment facility could be built.  Capacity in the 

South Valley Reclamation facility in West Jordan was also being explored and eventually it was added on 

to. But the pressure was mounting and the sewer district needed a new site to build a new treatment 

facility.  

2003 South Valley Sewer District presents their desired location based on all engineering studies to 

South Jordan City Council. The location selected as the best site for a treatment plant was on the City 

property most recently purchased from the Palmers.  

During late 2003 and 2004 Mulligans owners begin getting pressure to sell Mulligan’s golf and games. 

Several developers approached Mr. Blair with offers. Due to the relationship and knowing that the City 

was interested in acquiring Mulligan’s, Mr. Blair contacted Mr. Horst about the development offer and 

what the intentions were of the developers to build. The possibility of the City purchasing became more 

real and in the interest of controlling the development of Mulligan’s was explained to the Mayor and 

City Council. There was also much discussion about the open space that was created by the purchase of 

Mulligan’s.  

2004 City Bonds $12.5 million to purchase Mulligan’s Golf and Games. During this transaction the first 

appraisal of Mulligans was done.  

During 2004, after the sale of Mulligan’s, the Sewer District continued to pressure the city for the 

purchase of city owned land directly north of the Mulligan’s. There was much discussion regarding 

keeping the sewer plant out of South Jordan. Then, Mayor Kent Money was on the board of the Sewer 

District and he was also lobbying the City. Those residents who lived in the area were all opposed to the 

Sewer District’s plan. It was during this time that Mr. Horst approached the City Council about 

developing the City owned property purchased from the Palmers into a subdivision. The original 

proposal was for the City to develop it on its owner but later determined to sell it. The idea being if it 

was sold and developed quickly the Sewer District would have to move to another location. It was also 

concluded and agreed upon that the proceeds from the sale of the City owned property (39.8 acres) 

would go towards reducing the bond on originally taken out for the purchase of Mulligan’s.  



2005 Sale of City owned property that was acquired in two separate purchases from the Palmers 

making up in total acreage to 39.8. The sale proceeds of $3.3 million were applied to a refinancing of the 

Mulligan’s bond, leaving the new bond amount at $9.5 million. This transaction also required the 

developer to donate back to the City about 14 acres which fronted the river. This is the current location 

of City’s Mystic Springs trail project.  

During the course of the many years of City ownership of Mulligan’s Mr. Horst tried to find ways to 

improve the performance of Mulligan’s.  One of the ideas was to bring a bowling alley-indoor fun center 

to the Mulligan’s site. In 2007 and after that date there were several attempts to bring other 

entertainment venues to Mulligan’s. Two different bowling alley-indoor fun centers were considered: 

Fat Cats and Shepherd All-Star Lanes.  

2007  FAT CATS/Shepherd All-Star Lanes proposals came before the City Council and were ultimately 

turned down. There was much discussion regarding the future use of Mulligan’s during these proposals 

including adding more office and employment based uses.  It was decided that the City should wait and 

that bowling alley-indoor fun center was not the best use for the land.  

2011 The City Council began to have more requests for the development of Mulligan’s and a few 

members of the City Council were pushing for Mulligan’s to be an economic development tool for South 

Jordan and once again the topic of a business park was brought forward. The city staff was asked to 

have an appraisal done on Mulligan’s. This appraisal was done in 2011. The appraised value was $19.195 

million. Mayor Money thought the price was too low to consider selling at this time and convinced the 

City Council to wait for the value to go up before pushing forward with any sale or development of 

Mulligan’s. I generally believe that during these discussions the majority of the City Council knew or 

thought it a good idea that development of Mulligan’s would be in the best interest of the City 

2012 With the coming of the UTA Frontrunner Station, the City Council became interested in the 

future land uses surrounding the train station.  The City Council instructed the staff to pursue a more in 

depth study of the area with the help of a consultant.  It was recommended by city staff and our 

consultants that the area to be studied should be expanded to include 1,000 acres of undeveloped or 

underdeveloped land in an area west of the Jordan River to the I-15 Freeway.  This expanded area 

included Mulligan’s.  Due to the fact the City owned Mulligan’s there were some scenarios generated by 

the consultants based on their professional experiences.  The report was presented in May of 2013, but 

the City Council was not completely satisfied that all the contractual goals were completed and asked 

for some additional work to be performed, the contract for the South Jordan Gateway Study was closed 

officially in 2014.  

2014 A title report was done on the Mulligan’s parcels to see what, if any history could be found. 

Nothing was found regarding open space or any deed restrictions. There has also been a title report 

ordered on the city owned 14 acres that was acquired in the 2005 land sale which was a part of the 

original Palmer property that was purchased by the City.  
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DEED OF TRUST,
ASSIGNMENT OF RENTS

AND
SECURITY AGREEMENT

THIS DEED OF TRUST, ASSIGNMENT OF RENTS AND SECURITY
AGREEMENT ("Deed of Trust") is made as June 1, 2004, by and among the Municipal
Building Authority of the City of South Jordan, Utah, a nonprofit corporation duly
organized under the laws of the State of Utah ("Trustor") whose address for purposes 
this agreement is 1600 West Towne Center Drive, South Jordan, Utah 84095; Zions First
National Bank, as Deed of Trust trustee (the "Trustee") and bond trustee ("Bond
Trustee"), whose place of business is 10 East South Temple, 12th Floor, Salt Lake City,
Utah 84130, and BNP Paribas, as letter of credit bank whose place of business is BNP
Paribas, New York Branch, 787 Seventh Avenue, New York, New York 10019 (the
"Bank," together with the Bond Trustee, the "Beneficiary") under an Indenture of Trust
dated as of June 1, 2004, and a First Supplemental Indenture of Trust dated as of June 1,
2004 (collectively, the "Indenture"), executed in connection with the issuance of the
$12,500,000 Municipal Building Authority of the City of South Jordan, Utah, Adjustable
Rate Lease Revenue Bonds, Series 2004 (the "Series 2004 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, IN
TRUST, WITH POWER OF SALE, under and subject to the terms and conditions
hereinafter set forth, all right, title and interest in that real property situated in Salt Lake
County, Utah, as described on Exhibit A attached hereto (the "Property"), together with
all of the Trustor’s right, title and interest in and to all of the improvements on said
Property and appurtenances financed with the proceeds of the Series 2004 Bonds. The
interest of Trustor in the real property described in 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;

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,

UT DOCS A #1150355 v2



all cash or security deposits, advanced 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 2004 Bonds or any
Additional Bonds or Refunding Bonds (each as defined herein), including but not limited
to all machinery, equipment, material, appliances and fixtures now or hereafter installed
or placed in said building or on the Property 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 2004 Bonds or any Additional Bonds
or Refunding 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 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
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TOGETHER WITH all right, title and interest of Trustor in and to all tangible
personal property financed or refinanced with proceeds of the Series 2004 Bonds,
including all personal property in any way relating to or used in connection with all or
any portion of the Project, including without limitation, (i) all licenses, permits, plans and
specifications and approvals issued by any governmental or quasi-governmental
authority; (ii) all golf course equipment and personal property; and (iii) all rights under
those certain contracts described on Exhibit B attached hereto and incorporated in this
Deed of Trust, or any personal property financed or refinanced with proceeds of 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.

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, 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
2004 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 (these and all terms
herein commencing with initial capital letters and not otherwise defined herein shall have
meanings as defined in the Indenture) 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 (the Series 2004 Bonds and
Additional Bonds and Refunding Bonds are collectively referred to herein as the
"Bonds"); (3) the performance of each agreement of Trustor contained in the Bonds, 
Indenture, the Master Lease (as defined in the Indenture) with respect to the Project, any
Security Instrument Agreement (as defined in the Indenture), 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 Section 1.11 and Section 1.18 of
this Deed of Trust), any Security Instrument Agreement (as defined in the Indenture), 
other instrument securing payment of the Bonds, the Indenture, or the Master Lease,
together with interest thereon as provided in the Indenture.
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(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.

(c) Performance of all obligations of Trustor contained in this Deed of Trust,
the Bonds, the Indenture, the Security Instrument Agreements (as defined in 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 Master Lease, the Security
Instrument Agreements (as defined in the Indenture), and any other instrument given 
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:

ARTICLE I

COVENANTS AND AGREEMENTS OF TRUSTOR

Section 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, the principal of, and interest on, any future
advances secured by this Deed of Trust, and Security Instrument Costs and Repayment
Obligations (as defined in the Indenture).

Section 1.2 Main...tenance, 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
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forth facts showing a default by Trustor under this Section, is authorized to accept as true
and conclusive all facts and statements therein, and to act thereon hereunder.

Section 1.3 Required Insurance. Trustor hereby covenants and agrees at all
times to 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.

Section 1.4 Payment of Premiums. In the event Trustor fails to provide,
maintain, keep in force or deliver and furnish to Beneficiary policies of insurance
required by Article IX of the Master Lease, Beneficiary, in addition to all other rights it
may have hereunder, including, without limitation, those set forth in Article ill hereof,
may, but shall not be required to, procure such insurmce 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 IX 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 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.
Beneficiary may commingle said reserve with its own funds and Trustor shall be entitled
to no interest thereon.

Section 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.

(a) 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 
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.
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(c) Except to the extent that insurance proceeds are received 
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.

Section 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 dais 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.

Section 1.7 Indemnification; Subrogation; Waiver of Offset.

(a) 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, 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.
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(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 
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.

Section 1.8 Taxes and Impositions.

(a) 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) a tax 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) 
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.
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(c) Trustor covenants to furnish Beneficiary within thirty (30) 
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 
Beneficiary a tax reporting service covering the Trust Estate of the type, duration
and with a company satisfactory to Beneficiary.

(f) Trustor has the right to contest Impositions to the extent permitted
by Section 9.3 of the Master Lease.

Section 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.

Section 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.

Section 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 
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, 
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
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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.

Section 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.

Section 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 (~ondemnatiorI’), 
should Trustor receive any notice or other information regarding such proceeding,
Trustor shall give 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.

Section 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.

Section 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.

Section 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"Beneficiar3~’ shall.be deemed to include the
Registered Owners of the Bonds and any trustee therefor, whether or not named as
Beneficiary herein.

Section l.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.

Section 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
Trustofs 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,
laborers, materialmads, suppliers or vendors lien or right thereto shall not constitute a
violation of this Section if payment is not yet due under the contract which is the
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foundation thereof and if such contract does not postpone payment for more than 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 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 Beneficial3eS election, in such amounts as Beneficiary shall
reasonably require, but not more than one hundred ten percent (110%) of the amount 
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 or otherwise
giving security for such claim, or in such manner as is or may be prescribed by law.

Section 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 
granting any easement or creating any restriction affecting this Deed of Trust or any
agreement subordinating the lien or charge hereof.

Section 1.20 Beneficiarv’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 
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 
additional security for any obligation herein mentioned, or (vi) make compositions 
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.

Section 1.21 Hazardous Substances. Trustor represents and warrants to
Beneficiary that to the best of Trustofs knowledge after due and diligent inquiry, no
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hazardous or toxic waste or substances are being stored on the Property or any adjacent
property nor have any such waste or substances been released, stored or used on the
Property or any adjacent property prior to Trustofs ownership, possession or control of
the Property. Trustor agrees to provide written notice to Beneficiary immediately upon
Trustor becoming aware that the Property or any adjacent property is being or has been
contaminated with hazardous or toxic waste or substances. Trustor will not cause nor
permit any activities on the Property which directly or indirectly could result in the
Property’s or any other property’s becoming contaminated with hazardous or toxic waste
or substances. For purposes of this Deed of Trust, the term ’hazardous or toxic waste or
substanceg’ means any substance or material defined or designated as hazardous or toxic
wastes, hazardous or toxic material, a hazardous, toxic or radioactive substance or other
similar term by any applicable federal, state or local statute, regulation, or ordinance now
or hereafter in effect, as amended, including without limitation the statutes listed below
(collectively,’Environmental Law~’):

Federal Resource Conservation and Recovery Act of
1979, 42 USC Section 6901, et seq.

Federal Comprehensive Environmental Response, Compensation,
and Liability Act of 1980, 42 USC Section 9601, et seq.

Federal Clean Air Act, 42 USC Sections 7401-7624.

Federal Water Pollution Control Act, Federal Clean Water Act of
1977, 33 USC Section 1251, et seq.

Federal Insecticide, Fungicide, and Rodenticide Act,
7 USC Section 135, et. seq.

Federal Toxic Substances Control Act, 15 USC
Section 2601, et seq.

Federal Safe Drinking Water Act, 42 USC Section
300(f), et seq.

Beneficiary and its representatives may enter the Property at any time for the
purpose of conducting an environmental assessment, committing only such damage to the
Property as may be necessary to conduct the environmental assessment. Beneficiary
shall not be required to remedy any such injury or compensate Trustor therefor. Trustor
shall cooperate in all respects in the performance of the assessment. At any time, and
from time to time, if the Beneficiary reasonably requests, the Trustor shall have an
environmental review, audit, assessment, or report relating to the Property performed or
updated, at the sole expense of Trustor, by an independent environmental consultant
selected by Trustor with the consent of Beneficiary.
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ARTICLE II

ASSIGNMENT OF RENTS, ISSUES AND PROFITS

Section 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 II is intended to be an absolute assignment from Trustor to
Beneficiary and not merely the passing of a security interest.

Section 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 attomeyg 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.

ARTICLE IiI

SECURITY AGREEMENT

Section 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, 
(iii) as to such part of the security which is also reflected in any financing statement 
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
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proceedings for a taking or for loss of value, or (3) the Trustot’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 fights 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 Beneficiarfs
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.

Section 3.2 Warranties, Representations and Covenants of Tmstor. Trustor
hereby warrants, represents and covenants as follows:

(a) Trustor is, and as to portions of the Personal Property to 
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.

(b) 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.

(c) The Personal Property is not used or bought for personal, family 
household purposes.

(d) The Personal Property (with the exception of funds held 
Beneficiary) will be kept on or at the Project and, except as otherwise provided ~n
the Master Lease, Trustor will not remove the Personal Property from the Project
without the prior written consent 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.

(e) 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
ofbusines~ as set forth in the beginning of this Deed of Trust.

(f) At the request of Beneficiary, Trustor will join Beneficiary 
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.
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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.

ARTICLE IV

REMEDIES UPON DEFAULT

Section 4.1 Events of Default. Any of the following events shall be deemed an
event of default hereunder.

(a) Default shall be made in the payment of any installment 
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.

Section 4.2 Acceleration Upon Default, .A.dditional 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 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:

(a) Either in person or by agent, with or without bringing any action 
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 fight 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;
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(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

(c) Cause Trustofs interest in the Trust Estate to be sold by the Trustee
under the power of sale set forth herein.

Section 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 Indenture.

(a) 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 wan’ant 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.

Section 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 attorneys 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.
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Section 4.5 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 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 irrevoqably 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) above and shall continue 
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
Section 4.2(a) of this Deed of Trust.

Section 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 Trusteers or Beneficiary’s fight 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.

Section 4.7 Reouest 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.

ARTICLE V

MISCELLANEOUS

Section 5.1 Goveming Law_; Severabilit¥ 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
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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 Insmunents 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.

Section 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 insmnnent 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.

Section5.3 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.

Section 5.4 Reconvey.ante 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 as defined in the Indenture. 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 Trusteds 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’~he person or persons legally entitled thereto:’

Section 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)
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days atler 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.

Section 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.

Section 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.

Section 5.8 No Merger. If both the Trustofs and Beneficiarfs 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.

Section 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 XIV of the Master Lease and
Article IX of the Indenture. Additionally, no deficiency judgment upon foreclosure may
be entered against Trustor, City of South Jordan, Salt Lake County, Utah, the State of
Utah or any of its political subdivisions.

Section 5.10 No Waiver. Failure on the part of beneficiary to promptly enforce
any right hereunder shall not operate as a waiver of such fight 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.

Section 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 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 ~-,:...~ ..

co!.a?c:r,-:S

(SEAL, ~, ~£-1~1 -4

ATTEST AND COUNTERSIGN:

MUNICIPAL BUILDING AUTHORITY
OF THE CITY OF SOUTH JORDAN,
UTAH

By:
" Presi~ntand Clair ~/~

Secretary
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STATE OF UTAH )
" SS,

COUNTY OF SALT LAKE )

On this June ~_, 2004, personally appeared before me Kent Money and Ricky
A. Horst, the President and Chair, and Secretary of the Municipal Building Authority of
the City of South Jordan, Utah, who are personally known to me or who proved to me
their identities through documentary evidence to be the persons who signed the preceding
document in my presence and who swore or affirmed to me that their signatures are
voluntary.

I K~"~N CINDY C. ARNOLD i
I|~{~L’~;~|’~| 2018.MidnStn)et, OthF’1o~ ,,
" |S_.i ~ 1.,;I Saltl.alimCIty, Utah84111I
I "~ ,.’:,:=~..~Y ,~r, =, =oos l
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EXHIBIT A

THE PROPERTY

That certain Real Property located in Salt Lake County, Utah, to wit:

PARCEL 1:

Beginning at a point on the North right of way line of 10600 South Street and the centerline of a 20 foot right of way, said
point being West 976.59 feet and North 170.58 feet from the found East Quarter corner of Section 14, Township 3 South,
Range 1 West, Salt Lake Base and Meridian; and running thence along said right of way centerline North 03"05’16" East
217.90 feet and North 12"14’57" West 267.60 feet; thence North 77o39’23’’ East 10 feet; thence North 12°30’37’’ West 81.10
feet to the South llne of that certain Parcel deeded to the Salt Lake Church of Christ by Warranty Deed recorded February 5,
1997 as Entry No. 6565607 in Book 7592 at Page 2811 of Official Records; thence North 84"37’17" East along said South line
155.30 feet toa fence at the Southeast corner of said Parcel; thence along said fence the following 18 calls; North 13°56’08’’

West 13.30 feet; North 11°08’47’’ West 5.50 feet; North 24"03’30" West 44.97 feet; North 26010’55’. West 42.93 feet;North
26"09’34" West 45.04 feet; North 24"08’27" West 45.08 feet; North 27°18’12" West 30.16 feet; North 30022’39’’ West 45.59
feet; North 26o11’23" West 31.33 feet; North 23°03’31’’ West 55.81 feet; North 22"24’45" West 48.59 feet; North 18"09’26"
West 45.59 feet; North 18"45’06" West 43.25 feet; North 20039’23’’ West 31.37 feet; North 26Q07’41’’ West 16.13 feet; North
37"01’12" West 15.26 feet; North 60%8’42" West 14.23 feet; North 75o38’03’’ West 10.61 feet to the end of said fence; thence
North 88054’00’’ West 458.00 feet; thence North 00°26’43’’ East 212.92 feet; thence South 89°33’17’’ East 273.00 feet; thence
North 00"26’43" East 528.73 feet; thence North 88036’50’’ East 90.82 feet to a fence corner and the Southwest corner of the W.
Van Palmer Property as surveyed by McNeil Engineering (Recordation No. $98-08-0467 on file with the Salt Lake County
Surveyor’s Office); and running thence along said fence and South property line of the following 12 calls; North 88°42’12’’

East 135.11 feet; North 89"07’08" East 60.47 feet; South 89014’46" East 138.94 feet; South 88"59’30" East 172,62 feet; South
88°58’14" East 246.76 feet; South 88*53’58" East 212.09 feet; South 88°50’08" East 194.46 feet; South 89000’29" East 108.30
feet; South 88"18’15" East 79.51 feet; South 87051’30" East 80.62 feet; South 88"09’08" East 51.70 feet; and South 89032’38"
East 54.69 feet to the Southeast corner of said Palmer Property and the West line of The Division of Parks and Recreation
Property as shown on Sheet 2 of Utah Department of Transportation Project No. SP-1746 Provo-Jordan River Parkway
property exchange drawings dated February 2, 1989; thence along said West line the following 3 calls; South 05°51’19’’ East
1699.63 feet to a point on a 1072.00 foot radius curve to the right with a central angle of 09°24’22"; thence along said curve an
arc distance of 175.99 feet (chord bears South 01009’08’’ East 175.79 feet); thence South 03"33’03" West 26.69 feet to the
North right of way line of 10600 South Street; thence leaving said West line and running along said North line of 10600 South
Street the following 5 calls; North 79016’48" West 181.79 feet; North 87044’49’’ West 120.98 feet; South 88°54’21’’ West 192.33
feet; South 89°28’11’’ West 741.17 feet; thence North 80°03’19’’ West 246.28 feet to the point of beginning.

SUBJECT TO A RIGHT OF WAY DESCRIBED AS FOLLOWS:

Beginning at a point which is South 1187.84 feet and East 1037.76 feet from the North Quarter corner of Section 14, Township
3 South, Range 1 West, Salt Lake Base and Meridian; thence North 00026’43’’ East 20 feet; thence South 89°33’17’’ East 20
feet; thence South 00026’43’’ East 20 feet; thence North 89°33’17’’ West 20 feet to the point of beginning.

Excepting therefrom any portion within the bounds of Springhill Subdivision No. 1 and Sprlnghill Subdivision No. 2.

PARCEL 2:

LESS AND EXCEPTING therefrom: Beginning at a point which is South 1187.84 feet and East 1037.76 feet from the North
Quarter corner of Section 14, Township 3 South, Range 1 West, Salt Lake Base and Meridian; thence South 89"33’17" East
157.59 feet; thence South 00026’43’’ West 180.95 feet; thence South 88°00’11" West 36.28 feet along existing field fence; thence
North 88"06’56" West 121.38 feet along said fence; thence North 00026’43’’ East 18.55 feet; thence North 89003’03’’ West 16.$0
feet; thence North 45o00’00" East 23.52 feet; thence North 00026’43’’ East 143.99 feet to the point of beginning.

LESS AND EXCEPTING from Parcel 2 the Southerly portion of said property, described as follows:

Commencing 80 rods North and 43.32 rods East from the center of Section 14, Township 3 South, Range I West, Salt Lake
Base and Meridian; and running thence North 16,5 feet; thence East 768.5 feet; thence South 16.5 feet; thence West 768.5 feet
to the point of beginning. Less the tract deeded to Utah Power and Light Company.



ALSO LESSAND EXCEPTING from Parcel 2 the following: Beginning South 1348.725 and East 1036.505 feet from the
North Quarter corner of Section 14, Township 3 South, Range 1 West, Salt Lake Meridian; thence North 89°0Y03’’ West 16.5
feet; thence North 45° East 23.52 feet; thence South 00u26’43’’ West 16.9 feet to the point of beginning.

PARCEL 3:

ALSO LESS AND EXCEPTING a parcel of land in fee for the widening of 10600 South Street known as Project No. 0151,
being part of an entire tract of property, situate in the Southeast Quarter of the Northeast Quarter of Section 14, Township 3
South, Range I West, Salt Lake Base and Meridian. The boundaries of said parcel of land are described as follows:

Beginning at the Southwest corner of said entire tract which is 297.705 meters (976.72 feet) South 89°29’36’’ West along the
¯Quarter section line and 54.398 meters (178.47 feet) North from the East Quarter corner of said Section 14; and running

thence North 03°05’16’’ East 1.060 meters (3.48 feet) along the Westerly boundary line of said entire tract to a point which 
17.955 meters (58.91 feet) radially distant Northerly from the centerline of said project at Engineer Station 37+265.740; thence
Easterly 93.795 meters (307.73 feet) along the arc of a 982.045-meter (3221.93- foot) radius non-tangent curve to the 
concentric with said centerline (Note: Chord to said curve bears South 81030’23’’ East for a distance of 93.759 meters (307.61
feet)) to the Southerly boundary line of said entire tract at a point opposite Engineer Station 37+361.250; thence South
89’~28°11" West 18.851 meters (61.85 feet) along said Southerly boundary line; thence North 80°03’19’’ West 75.066 meters
(246.28 feet) along said Southerly boundary line to the point of beginning as shown on the official map of said project on file 
the office of the Utah Department of Transportation.



Description

Textron Golf Cart Lease
Revco Printer/Copier Lease
Toro Irrigation Support Agreement
IBS Software Agreement
Yellow Page Advertisement
Eschelon Phone/Intemet Contract

EXHIBIT B

LIST OF CONTRACTS

Amount

$2,872.00
172.99
199.00

Pmd
529.60
553.05

Pa_~.yment

May-Oct
Monthly
Monthly
Annual
Monthly
Monthly

Termination Date

OCV2005
Sept/2005
Oct/2007
Feb/2005
Sept/2004
2005
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IRREVOCABLE TRANSFERABLE LETTER OF CREDIT

June 29, 2004

**U.S, $12,619,864

Letter of Credit No. 880023

Zions First National Bank, as trustee (the "Trustee")
under the General Indenture of Trust dated as of
June 1, 2004 (the "General Indenture"), between
the Municipal Building Authority of the City Of
South Jordan, Utah (the "Authority") and the
Trustee, as supplemented by the First Supplemental
Indenture of Trust dated as of June 1, 2004 (the
"First Supplemental Indenture" and together with
the General Indenture, collectively referred to
herein as the "Indenture"), by and between the
Authority and the Trustee

10 East South Temple, 12th Hoor
Salt Lake City, Utah 84130

Attention: Corporate Trust Department

Ladies and Gentlemen:

We hereby establish in your favor, as Trustee for the benefit of the holders of the Bonds
(as hereinafter defined), our irrevocable transferable Letter of Credit No. 880023 for the account
of the Authority, whereby we hereby irrevocably authorize you to draw on us from time to time,
from and after the date hereof to and including the earliest to occur of our close of business on:
(i) July 1, 2009 (the "Stated Expiration Date"), (ii) the earlier of (A) the date which is 
(5) days following the Conversion Date (as defined in the Reimbursement Agreement) 
respect to all of the Bonds as such date is specified in a certificate in the form of Exhibit A hereto
(the "Conversion Date") or (B) the date on which the Bank honors a drawing under the Letter 
Credit on or after the Conversion Date, (iii) the date which is fifteen (15) days following receipt
from you of a certificate in the form set forth as Exhibit B hereto, (iv)the date on which 
Accelerated Drawing is honored by us, and (v) the date which is fifteen (15) days following
receipt by you of a written notice from us specifying the occurrence of an Event of Default under
the Reimbursement Agreement dated as of June 1, 2004 (the "Reimbursement Agreement"),
among the Authority, the City of South Jordan, Utah (the "’City") and us, and directing you to
accelerate or cause a mandatory tender of the Bonds (the "Termination Date"), a maximum
aggregate amount not exceeding Twelve Million Six Hundred Nineteen Thousand Eight
Hundred Sixty-Four United States Dollars (U.S. $12,619,864 - the "Original Stated Amount") to
pay the principal of and accrued interest on, or the purchase price of, the $12,500,000 Municipal
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Building Authority of the City of South Jordan, Utah Adjustable Rate Lease Revenue Bonds,
Series 2004 (the "Bonds"), and of the Original Stated Amount, (a) up to $12,500,000 (the
"Principal Portion") may be drawn with respect to payment of the unpaid principal amount of
the Bonds, or the portion of the purc.hase price equal to the principal amount of Bonds, and
(b) up to $119,864 (the "Interest Portion") may be drawn with respect to payment of up to
35 days’ interest actually accrued on the principal amount of the Bonds, or the portion of the
purchase price equal to the interest actually accrued on the principal amount of the Bonds
(assuming a maximum interest rate of 10% per annum (the "Cap Interest Rate")). This credit is
available to you against presentation of the following documents (the "Payment Documents")
presented to BNP Paribas, acting through its San Francisco Branch (the "Bank"), as described
below:

A certificate (with all blanks appropriately completed) (i)in 
form attached as Exhibit C hereto to pay accrued interest on the
Bonds as provided for under Section 2.2 of the Indenture (an
"Interest Drawing"), (ii) in the form attached as Exhibit D hereto
to pay the principal amount of and accrued interest on the Bonds in
respect of any redemption of the Bonds as provided for in
Section 6.1(a) of the First Supplemental Indenture (a "Redemption
Drawing"), provided that in the event the date of redemption or
purchase coincides with an Interest Payment Date (as defined in
the Indenture) the Redemption Drawing shall not include any
accrued interest on the Bonds (which interest is payable pursuant
to an Interest Drawing), (iii)in the form attached as Exhibit 
hereto, to allow the Trustee to pay the purchase price of Bonds
tendered for purchase as provided for in Section 3.1(a)(i), 3.1(b)(i),
3.1(b)(ii) or 3.1(b)(iii) of the First Supplemental Indenture 
have not been successfully remarketed or for which the purchase
price has not been received by the Trustee by 10:30 A.M., New
York time, on the purchase date (a "Liquidity Drawing"), provided
that in the event the purchase date coincides with an Interest
Payment Date, the Liquidity Drawing shall not include any accrued
interest on the Bonds (which interest is payable pursuant to an
Interest Drawing), (iv) in the form attached as Exhibit K hereto, 
pay the principal of and accrued interest in respect of Bonds the
payment of which has been accelerated pursuant to Section 8.2 of
the Indenture (an "Acceleration Drawing"), or (v)in the form
attached as Exhibit F hereto to pay the principal amount of Bonds
maturing on January 15, 2029 (a "Stated Maturity Drawing"),
each certificate to state therein that it is given by your duly
authorized officer and dated the date such certificate is presented
hereunder. No drawings shall be made under this Letter of Credit
for Bank Bonds (as defined in the Reimbursement Agreement).
Any defined terms in which are not expressly defined in this
paragraph shall have the same meaning herein as in the Indenture.
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All drawings shall be made by presentation of each Payment Document at our office at
BNP Paribas, New York Branch, 919 3rd Avenue, New York, New York 10022 or by telecopier
(at telecopier number (212) 471-6996), in each case Attention: Letter of Credit Department, or 
Such other address or telecopier number as we may specify to you in writing, without further
need of documentation, including the original of this Letter of Credit, it being understood that
each Payment Document so submitted is to be the sole operative instrument of drawing. You
shall use your best efforts to give telephonic notice of each drawing hereunder to us at (212) 471-
6907 on the Business Day preceding the day of such drawing (but such notice shall not be 
condition to drawing hereunder and you shall have no liability for not doing so).

We agree to honor and pay the amount of any Interest, Prepayment, Liquidity,
Acceleration or Stated Maturity Drawing if presented in compliance with all of the terms of this
Letter of Credit. If such drawing, other than a Liquidity Drawing, is presented prior to 3:00
P.M., New York time, on a Business Day, payment shall be made to the account number or
address designated by you of the amount specified, in immediately available funds, by 1:00
P.M., New York time, on the following Business Day. If any such drawing, other than a
Liquidity Drawing, is presented at or after 3:00 P.M., New York time, on a Business Day,
payment shall be made to the account number or address designated by you of the amount
specified, in immediately available funds, by 1:00 P.M., New York time, on the second
succeeding Business Day. If a Liquidity Drawing is presented prior to 11:00 A.M., New York
time on a Business Day, on a Business Day, payment shall be made to the account number or
address designated by you of the amount specified, in immediately available funds, by
3:30 P.M., New York time, on the same Business Day. If a Liquidity Drawing is presented at or
after 11:00 A.M., New York time, payment shall be made to the account number or address
designated by you of the amount specified, in immediately available funds, by 11:00 A.M., New
York time, on the following Business Day. Payments made hereunder shall be made by wire
transfer to you or by deposit into your account with us in accordance with the instructions
specified by the Trustee in the drawing certificate relating to a particular drawing hereunder.
"Business Day" means a day other than a Saturday, a Sunday or a day on which the New York
Stock Exchange is closed or banks in the city in which the principal corporate trust office of the
Trustee is located or in the city in which the payment office of the Bank is located are authorized
or obligated by law or executive order to close.

The Available Amount (as hereinafter defined) of this Letter of Credit will be reduced
automatically by the amount of any drawing hereunder; provided, however, that the amount of
any Interest Drawing hereunder, less the amount of the reduction in the Available Amount of this
Letter of Credit attributable to interest as specified in a certificate in the form of Exhibit D or G
hereto, shall be automatically reinstated immediately upon payment by us of such drawing.
After payment by us of a Liquidity Drawing, the amount available to be drawn under this Letter
of Credit will be automatically reduced by an amount equal to the Original Purchase Price of any
Bonds (or portions thereof) purchased pursuant to said drawing. In addition, prior to the
Conversion Date, in the event of the remarketing of the Bonds (or portions thereof) previously
purchased with the proceeds of a Liquidity Drawing, the amount available to be drawn hereunder
will be automatically reinstated concurrently upon receipt by us of an amount equal to the
Original Purchase Price of such Bonds (or portion thereof); the amount of such reinstatement
shall be equal to the Original Purchase Price of such Bonds (or portions thereof). "Original

_3~



Purchase Price" shall mean the principal amount of any Bond purchased with the proceeds of a
Liquidity Drawing plus the amount of accrued interest on such Bond paid with the proceeds of a
Liquidity Drawing (and not pursuant to an Interest Drawing)upon such purchase.

Upon receipt by us of a certificate of the Trustee in the form of Exhibit D or G hereto, the
Letter of Credit will automatically and permanently reduce the amount available to be drawn
hereunder by the amount specified in such certificate. Such reduction shall be effective as of the
next Business Day following the date of delivery of such certificate.

Upon any permanent reduction of the amounts available to be drawn under this Letter of
Credit, as provided herein, we may deliver to you a substitute Letter of Credit in exchange for
this Letter of Credit or an amendment to this Letter of Credit substantially in the form of Exhibit
H hereto to reflect any such reduction. If we deliver to you such a substitute Letter of Credit you
shall simultaneously surrender to us for cancellation the Letter of Credit then in your possession.
The "Available Amount" shall mean the Original Stated Amount (i) less the amount of all prior
reductions pursuant to Interest, Prepayment, Liquidity, Acceleration or Stated Maturity
Drawings, (ii) less the amount of any reduction thereof pursuant to a reduction certificate in the
form of Exhibit D or G hereto to the extent such reduction is not already accounted for by a
reduction in the Available Amount pursuant to (i) above, (iii)plus the amount of 
reinstatements as above provided.

Prior to the Termination Date, we may extend the Stated Expiration Date from time to
time at the request of the Authority by delivering to you an amendment to this Letter of Credit in
the form of Exhibit J hereto designating the date to which the Stated Expiration Date is being
extended. Each such extension of the Stated Expiration Date shall become effective on the
Business Day following delivery of such notice to you and thereafter all references in this Letter
of Credit to the Stated Expiration Date shall be deemed to be references to the date designated as
such in such notice. Any date to which the Stated Expiration Date has been extended as herein
provided may be extended in a like manner.

Uponthe Termination Date this Letter of Credit shall automatically terminate and be
delivered to the Bank for cancellation.

This Letter of Credit is transferable in whole only to your successor as Trustee. Any such~
transfer (including any successive transfer) shall be effective upon receipt by us (which receipt
shall be subsequently confirmed in writing to the transferor and the transferee by the Bank) of 
signed copy of the instrument effecting each such transfer signed by the transferor and by the
transferee in the form of Exhibit I hereto (which shall be conclusive evidence of such transfer)
and, in such case, the transferee instead of the transferor shall, without the necessity of further
action, be entitled to all the benefits of and rights under this Letter of Credit in the transferor’s
place; provided that, in such case, any certificates of the Trustee to be provided hereunder shall
be signed by one who states therein that he is a duly authorized officer or agent of the transferee.

Communications with respect to this Letter of Credit shall be addressed to us at BNP
Paribas, New York Branch, 919 3rd Avenue, New York, New York 10022, Attention: Letter of
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Credit Department (or to such other address as we may specify to you in writing), specifically
referring to the number of this Letter of Credit.

To the extent not inconsistent with the express terms hereof, this Letter of Credit shall be
governed by, and construed in accordance with, the terms of the Uniform Customs and Practice
for Documentary Credits (1993 Revision), International Chamber of Commerce Publication No.
500 (the "Uniform Customs"), except for Article 41 and the first sentence of Article 48(g)
thereof. As to matters not governed by the Uniform Customs, this Letter of Credit shall be
governed by and construed in accordance with the laws of the State of New York, including
without limitation the Uniform Commercial Code as in effect in the State of New York.
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All payments made by us hereunder shall be made from our funds by us from a
participant of ours in this Letter of Credit and not with the funds of any other person.

This Letter of Credit sets forth in full the terms of our undertaking, and such undertaking
shall not in any way be modified or amended by reference to any other document whatsoever.

BNP PARIBAS, acting through its San Francisco
Branch

By.
Its

/ Mf e, S. Kajlsa
Vice President

K~lly Fowler
Managing Director
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EXHIBIT A
TO

BNP PARIBAS
LETTER OF CREDIT

No.880023

NOTICE OF CONVERSION DATE

BNP Paribas
919 3rd Avenue
New York, New York 10022
Attention: Letter of Credit Department

Ladies and Gentlemen:

Reference is hereby made to that certain Irrevocable Transferable Letter of Credit
No. 880023 dated June 29, 2004 (the "Letter of Credit"), which has been established by you for
the account of the Municipal Building Authority of the City Of South Jordan, Utah, in favor of
the Trustee.

The undersigned hereby certifies and confirms that the Conversion Date of all of the
Bonds has occurred on [insert date.], and, accordingly, said Letter of Credit shall terminate 5 days
after such Conversion Date in accordance with its terms.

All defined terms used herein which are not otherwise defined herein shall have the same
meaning as in the Letter of Credit.

as Trustee

By
[Title of Authorized Representative]

-7-



EXHIBIT B
TO

BNP PARIBAS
LETTER OF CREDIT

No.880023

NOTICE OF TERMINATION

BNP Paribas
919 3rd Avenue
New York, New York 10022
Attention: Letter of Credit Department

Ladies and Gentlemen:

Reference is hereby made to that certain Irrevocable Transferable Letter of Credit
No. 880023 dated June 29, 2004 (the "Letter of Credit"), which has been established by you for
the account of the Municipal Building Authority of the City Of South Jordan, Utah (the
"Authority"), in favor of the Trustee.

The undersigned hereby certifies and confirms that [(i) no Bonds (as defined in the Letter
of Credit) remain Outstanding within the meaning of the Indenture, (ii) all drawings required 
be made under the Indenture and available under the Letter of Credit have been made and
honored, or (iii) an Alternate Credit Facility has been issued to replace the Letter of Credit
pursuant to the First Supplemental indenture of Trust dated as of June 1, 2004, between the
Authority and the Trustee,]* and, accordingly, the Letter of Credit shall be terminated in
accordance with its terms.

All defined terms used herein which are not otherwise defined shall have the same
meaning as in the Letter of Credit.

as Trustee

By
[Title of Authorized Representative]

* Insert appropriate clause.
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By Telecopy or Tested Telex
EXHIBIT C

TO
BNP PARIBAS

LETTER OF CREDIT

NO.880023

INTEREST DRAWING CERTIFICATE

BNP Paribas
919 3rd Avenue
New York, New York 10022
Attention: Letter. of Credit Department

The undersigned individual, a duly authorized representative of
(the "Beneficiary"), hereby CERTIFIES on behalf of the Beneficiary as follows with respect to
(i) that certain Irrevocable Transferable Letter of Credit No. 880023 dated June 29, 2004 (the
"Letter of Credit"), issued by BNP Paribas, acting through its San Francisco Branch, in favor of
the Beneficiary; (ii) those certain Bonds (as defined in the Letter of Credit); and (iii) that certain
Indenture (as defined in the Letter of Credit):

1. The Beneficiary is the Trustee under the Indenture.

2. The Beneficiary is entitled to make this drawing under the Interest Portion of the
Letter of Credit in the amount of $ pursuant to the Indenture with respect to the
payment of interest due on all Bonds Outstanding on the Interest Payment Date (as defined in the
Letter of Credit) occurring on [insert applicable date], other than Bank Bonds (each as defined in
the Letter of Credit)

3. The amount of the drawing is equal to the amount required to be drawn by the
Trustee pursuant to Section 5.1(c) of the First Supplemental Indenture.

4. The amount of the drawing specified in paragraph 2 of this Bond does not exceed
the amount available on the date hereof to be drawn under the Interest Portion of the Letter of
Credit in respect of the payment of interest accrued on the princiPal amount of the Bonds on or
prior to their stated maturity date.

5. The amount of the drawing made by this Bond was computed in compliance with
the terms of the Indenture and, when added to the amount of any other drawing under the Letter
of Credit made simultaneously herewith, does not exceed the Available Amount of the Letter of
Credit.
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.

Attention:

Payment by the Bank pursuant to this drawing shall be made to
.. , ABA Number ... , Account Number . ,

, Re:

IN WITNESS WHEREOF, this Bond has been executed this day of

as Trustee

By
[Title of Authorized Representative]
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By Telecopy or Tested Telex
EXHIBIT D

TO
BNP PARIBAS

LETTER OF CREDIT

NO.880023

REDEMPTION DRAWING AND REDUCTION CERTIFICATE

BNP Paribas
919 3rd Avenue
New York, New York 10022
Attention: Letter of Credit Department

The undersigned individual, a duly authorized representative of
(the "Beneficiary"), hereby CERTIFIES on behalf of the Beneficiary as

follows with respect to (i) that certain Irrevocable Transferable Letter of Credit No. 880023
dated June 29, 2004 (the "Letter of Credit"), issued by BNP Paribas, acting through its San
Francisco Branch (the "Bank"), in favor of the Beneficiary; (ii) those certain Bonds (as defined
in the Letter of Credit); and (iii) that certain Indenture (as defined in the Letter of Credit):

1. The Beneficiary is the Trustee under the Indenture.

2. The Beneficiary is entitled to make this drawing in the amount of $
under the Letter of Credit pursuant to Section 6.1(a) of the First Supplemental Indenture.

3. (a) The amount of this drawing is equal to (i) the principal amount of Bonds to 
prepaid pursuant to Section 6.1(a) [~] [__]* of the First Supplemental Indenture 
[insert applicable date] (the "Prepayment Date") other than Bank Bonds (each as defined in the
Letter of Credit), plus (ii)interest on such Bonds accrued from the immediately preceding
Interest Payment Date (as defined in the Letter of Credit) to the Redemption Date, provided that
in the event the Redemption Date coincides with an Interest Payment Date this drawing does not
include any accrued interest on such Bonds.

(b) Of the amount stated in paragraph 2 above:

(i) $ is drawn under the Principal Portion of the Letter 
Credit in respect of payment of the principal amount of the Bonds referred to in
subparagraph (a) above; and

Insert appropriate subsection.
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(ii) $. is drawn under the Interest Portion of the Letter 
Credit in respect of payment of accrued interest on the principal amount of such Bonds.

4. Payment by the Bank pursuant to this drawing shall be made to
, ABA Number ...... Account Number ,

Attention: , Re:

5. The amount of the drawing made by this Bond was computed in compliance with
the terms and conditions of the indenture and, when added to the amount of any other drawing
under the Letter of Credit made simultaneously herewith, does not exceed the Available Amount
of the Letter of Credit.

6. Upon payment of the amount drawn under the Principal Portion of the Letter of
¯Credit, the Bank is hereby directed to permanently reduce the Principal Portion of the Letter of
Credit by $[insert amount of reduction] and the Principal Portion of the Letter of Credit shall
thereupon equal $[insert new Principal Portion].

7. Upon payment of the amount drawn under the Interest Portion of the Letter of
Credit, the Bank is hereby directed to permanently reduce the Interest Portion of the Letter of
Credit by $[insert amount of reduction] (calculated as 35 days of interest on the amount of the
reduction of the Principal Portion as provided above at the Cap Interest Rate) and the Interest
Portion of the Letter of Credit shall thereupon equal $[insert new Interest Portion].

8. The amount of the reduction in the Available Amount of the Letter of Credit has
been computed in accordance with the provisions of the Letter of Credit.

9. Following the reduction, the Available Amount of the Letter of Credit shall be at¯
least equal to the aggregate principal amount of the Bonds outstanding (to the extent such Bonds
are not Bank Bonds) plus 35 days’ interest thereon at the Cap Interest Rate,

* 10. In the case of a prepayment pursuant to Section 6.1(a) of the First Supplemental
Indenture, the Trustee, prior to giving notice of prepayment to the owners of the Bonds, received
written evidence from the Bank that the Bank has consented to such prepayment.

* To be included in certificate only if Section 6.1 (a) is referenced in paragraph numbered 2 or 3 above.
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IN WITNESS WHEREOF, this Bond has been executed this day of

as Trustee

By
[Title of Authorized Representative]
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By Telecopy or Tested Telex
EXHIBIT E

TO
BNP PARIBAS

LETTER OF CREDIT

No.880023

LIQUIDITY DRAWING CERTIFICATE

BNP Paribas
919 3rd Avenue
New York, New York 10022
Attention: Letter of Credit Department

The undersigned individual, a duly authorized representative of (the
"Beneficiary") hereby CERTIFIES as follows with respect to (i)that certain Irrevocable
Transferable Letter of Credit No. 880023 dated June 29, 2004 (the "Letter of Credit") issued by
BNP Paribas, acting through its San Francisco Branch, in favor of the Beneficiary; (ii) those
certain Bonds (as defined in the Letter of Credit); and (iii) that certain Indenture (as defined 
the Letter of Credit):

1. The Beneficiary is the Trustee under the Indenture.

2. The Beneficiary is entitled to make this drawing under the Letter of Credit in the
amount of $ with respect to the payment of the purchase price of Bonds tendered
for purchase in accordance with Section 3.1(a)(i), 3.1(b)(i), 3.1(b)(ii) or 3.1(b)(iii) 
Supplemental Indenture and to be purchased on [insert applicable date] (the "Purchase Date")
which Bonds have not been remarketed as provided in the Indenture or the purchase price of
which has not been received by the Trustee by 10:30 A.M., New York time, on said Purchase
Date.

3. (a) The amount of the drawing is equal to (i) the principal amount of Bonds to 
purchased pursuant to the Indenture on the Purchase Date other than Bank Bonds (each as
defined in the Letter of Credit), plus (ii) interest on such Bonds accrued from the immediately
preceding Interest Payment Date (as defined in the Letter of Credit) (or if none, the date 
issuance of the Bonds) to the Purchase Date, provided that in the event the Purchase Date
coincides with an Interest Payment Date this drawing does not include any accrued interest on
such Bonds.

(b) Of the amount stated in paragraph (2) above:

(i) $. is drawn under the Principal Portion of the Letter 
Credit in respect of the principal portion of the purchase price of the Bonds referred to in
subparagraph (2) above; and
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(ii) $ is drawn under the Interest Portion of the
Letter of Credit in respect of payment of the interest portion of the purchase price of such
Bonds.

4. The amount of the drawing made by this Bond was computed in compliance with
the terms and conditions of the Indenture and, when adde~l to the amount of any other drawing
under the Letter of Credit made simultaneously herewith, does not exceed the Available Amount
of the Letter of Credit.

5. The Beneficiary will register or cause to be registered in the name of the Bank or its
nominee, upon payment of the amount drawn hereunder, Bonds in the principal amount of the
Bonds being purchased with the amounts drawn hereunder and will deliver such Bonds to or
upon the order of the Bank in accordance with the Indenture.

6. Payment by the Bank pursuant to this drawing shall be made to
, ABA Number , Account Number .....

Attention: , Re:

IN WITNESS WHEREOF, this Bond has been executed this .... day of
,20

as Trustee

By
[Title of Authorized Representative]
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By Telecopy or Tested Telex
EXHIBIT F

TO
BNP PARIBAS

LETTER OF CREDIT

NO.880023

STATED MATURITY DRAWING CERTIFICATE

BNP Paribas
919 3rd Avenue
New York, New York 10022
Attention: Letter of Credit Department

The undersigned individual, a duly authorized representative of (the
"Beneficiary"), hereby CERTIFIES on behalf of the Beneficiary as follows with respect to (i) that
certain Irrevocable Transferable Letter of Credit No. 880023 dated June 29, 2004 (the "Letter of
Credit"), issued by BNP Paribas, acting through its San Francisco Branch, in favor of the
Beneficiary; (ii) those certain Bonds (as defined in the Letter of Credit); and (iii) that certain
Indenture (as defined in the Letter of Credit):

1. The Beneficiary is the Trustee under the Indenture.

2. The Beneficiary is entitled to make this drawing in the amount of $
under the Letter of Credit pursuant to Section 5.1 (a) of the First Supplemental Indenture.

3. The amount of this drawing is equal to the principal amount of Bonds outstanding
on , __, the maturity date thereof as specified in Section 2.2 of the First
Supplemental Indenture, other than Bank Bonds (each as defined in the Letter of Credit).

4. The amount of this drawing made by this Bond was computed in compliance with
the terms and conditions of the Indenture and, when added to the amount of any other drawing
under the Letter of Credit made simultaneously herewith, does not exceed the Available Amount
of the Letter of Credit.

5. Payment by the Bank pursuant be made
, ABA Number

,, Re:Attention:

to this drawing shall to
, Account Number
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IN WITNESS WHEREOF, this Bond has been executed this ~ day of

as Trustee

By
[Title of Authorized Representative]
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EXHIBIT G
TO

BNP PARIBAS
LETTER OF CREDIT

NO.880023

REDUCTION CERTIFICATE

BNP Paribas
919 3rd Avenue
New York, New York 10022
Attention: Letter of Credit Depa~ment

The undersigned hereby CERTIFIES with respect to (i)that certain Irrevocable
Transferable Letter of Credit No. 880023 dated June 29, 2004 (the "Letter of Credit"), issued by
BNP Paribas, acting through its San Francisco Branch (the "Bank"), in favor of the Beneficiary;
(ii) those certain Bonds (as defined in the Letter of Credit); and (iii) that certain Indenture 
defined in the Letter of Credit):

1. The Beneficiary is the Trustee under the Indenture.

2. Upon receipt by the Bank of this Bond, the Principal Portion (as defined in the
Letter Of Credit) of the Letter of Credit shall be reduced by and the Principal
Portion of the Letter of Credit shall thereupon equal $

3. Upon receipt by the Bank of this Bond, the Interest Portion (as defined in the Letter
of Credit) of the Letter of Credit shall be reduced by and the Interest Portion of the
Letter of Credit shall thereupon equal $

4. The amount of the reduction in the Available Amount of the Letter of Credit has
been computed in accordance with the provisions of the Letter of Credit.

5. Following the reduction, the Available Amount of the Letter of Credit shall be at
least equal to the aggregate principal amount of the Bonds outstanding (to the extent such Bonds
are not Bank Bonds, as defined in the Letter of Credit) plus 35 days’ interest thereon at the Cap
Interest Rate (as defined in the Letter of Credit).
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IN WITNESS WHEREOF, this Bond has been executed this day of

as Trustee

By
[Title of Authorized Representative]
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EXHIBIT H
TO

BNP PARIBAS
LETTER OF CREDIT

NO.880023

NOTICE OF AMENDMENT

[TRUSTEE]

Attention:

Ladies and Gentlemen:

Reference is hereby made to that certain Irrevocable Transferable Letter of Credit
No. 880023 dated June 29, 2004 (the "Letter of Credit"), established by us in your favor as
Beneficiary. We hereby notify you that, in accordance with the terms of the Letter of Credit and
that certain Reimbursement Agreement dated as of June 1,2004, among the Municipal Building
Authority of the City of South Jordan, Utah and us, the Available Amount of the Letter of Credit
has been reduced to $

This letter should be attached to the Letter of Credit and made a part thereof.

BNP PARIBAS, acting through its San Francisco
Branch

By
Its
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EXHIBIT I
TO

BNP PARIBAS
LETTER OF CREDIT

NO.880023

TRANSFER C ERTIFICATE

BNP Paribas
919 3rd Avenue
New York, New York 10022
Attention: Letter of Credit Department

Ladies and Gentlemen:

Reference is made to that certain Irre~,ocable Transferable Letter of Credit No. 880023
dated June 29, 2004 (the "Letter of Credit") which has been established by the Bank in favor of

The undersigned, a duly authorized officer or agent of [Name of Transferor], has
transferred and assigned (and hereby confirms to you said transfer and assignment) all of its
rights in and under said Letter of Credit to [Name of Transferee] and confirms that [Name of
Transferor] no longer has any rights under or interest in said Letter of Credit.

Transferor and Transferee have indicated on the face of said Letter of Credit that it has
been transferred and assigned to Transferee.
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The undersigned, a duly authorized officer or agent of the Transferee, hereby certifies
that the Transferee is a duly authorized Transferee under the terms of said Letter of Credit and is
accordingly entitled, upon presentation of the documents called for therein, to receive payment
thereunder.

Name of Transferor

By
[Name and Title of Authorized
Officer of Transferor]

Name of Transferee

By
[Name and Title of Authorized
Officer of Transferee]
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EXHIBIT J
TO

BNP PARIBAS
LETTER OF CREDIT

No.880023

NOTICE OF EXTENSION

[TRUSTEE]

Attention:

Ladies and Gentlemen:

Reference is hereby made to that certain Irrevocable Transferable Letter of Credit
No. 880023 dated June 29, 2004 (the "Letter of Credit"), established by us in your favor as
Beneficiary. We hereby notify you that, in accordance with the terms of the Letter of Credit and
that certain Reimbursement Agreement dated as of June 1, 2004, among the Municipal Building
Authority of the City of South Jordan, Utah, the City of South Jordan, Utah and us, the Stated
Expiration Date of the Letter of Credit has been extended to , __

This letter should be attached to the Letter of Credit and made a part thereof.

BNP PARIBAS, acting through its San Francisco
Branch

By
Its

By
Its
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By Telecopy or Tested Telex
EXmBIT K

TO

BNP PARIBAS
LETTER OF CREDIT

NO.880023

ACCELERATION DRAWING CERTIFICATE

BNP Paribas
919 3rd Avenue
New York, New York 10022
Attention: Letter of Credit Department

The undersigned individual, a duly authorized representative of (the
"Beneficiary"), hereby CERTIFIES on behalf of the Beneficiary as follows with respect to (i)that
certain Irrevocable Transferable Letter of Credit No. 880023 dated June 29, 2004 (the "Letter of
Credit"), issued by BNP Paribas, acting through its San Francisco Branch (the "Bank") in favor
of the Beneficiary; (ii) those certain Bonds (as defined in the Letter of Credit); and (iii) 
certain Indenture (as defined in the Letter of Credit):

1. The Beneficiary is the Trustee under the Indenture.

2. An Event of Default has occurred under subsection [insert subsection] of
Section [8.1] [9.1] of the Indenture and the Trustee has declared the principal of and accrued
interest on all Bonds then outstanding immediately due and payable. The Beneficiary is entitled
to make this drawing in the amount of $. under the Letter of Credit pursuant to
Section [ ] of the First Supplemental Indenture in order to pay the principal of and interest
accrued on the Bonds due to an acceleration thereof in accordance with Section 8.2 of the First
Supplemental Indenture.

3. (a) The amount of this drawing is equal to (i) the principal amount of Bonds
outstanding on [insert date of acceleration.] (the "Acceleration Date") other than Bank Bonds (as
defined in the Letter of Credit), plus (ii) interest on such Bonds accrued from the immediately
preceding Interest Payment Date (as defined in the First Supplemental Indenture) to the
Acceleration Date.

(b) Of the amount stated in paragraph 2 above:

(i) $. is demanded in respect of the principal portion 
the Bonds referred to in subparagraph (a) above; and

(ii) 
on such Bonds.

is demanded in respect of accrued interest
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4. The amount of this drawing made by this Certificate was computed in compliance
with the terms and conditions of the Indenture and, when added to the amount of any drawing
under the Letter of Credit made simultaneously herewith, does not exceed the Available Amount
(as defined in the Letter of Credit).

5. Payment by the Bank pursuant to this drawing shall be made to
, ABA Number ..... Account Number

, Attention: , Re:

IN WITNESS WHEREOF, this Certificate has been executed this
,20

day of

as Trustee

By
[Title of Authorized

Representative]
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MASTER LEASE AGREEMENT

Dated as of June 1, 2004

By and Between

MUNICIPAL BUILDING AUTHORITY
OF THE CIT3e OF SOUTH JORDAN, UTAH

AS LESSOR

A Nonprofit Corporation Organized Under the Laws of
the State of Utah

and

THE CITY OF SOUTH JORDAN, 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 South Jordan, Utah,
in this Master Lease Agreement have been assigned to Zions First National Bank, as
Trustee under the General Indenture of Trust dated as of the date hereof and by and
between the Municipal Building Authority of the City of South Jordan, Utah and Zions
First National Bank, as Trustee, and is subject to the security interest of Zions First
National Bank, as Trustee under said Indenture.
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MASTER LEASE AGREEMENT

THIS MASTER LEASE AGREEMENT (the "Master Lease") dated as of June 
2004, entered into by and between the MUNICIPAL BUILDING AUTHORITY OF THE
CITY OF SOUTH JORDAN, 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 SOUTH JORDAN, UTAH (the "City"), 
lessee hereunder, a body politic created and validly existing under the laws of the State of
Utah;

WITNES.SETH:

WHEREAS, the City has previously authorized and directed the creation of the
Authority pursuant to the provisions of a resolution adopted on August 3, 1993; 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 provisiom of the Utah
Municipal Building Authority Act, Title 17A, Chapter 3, Part 9, 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 (file
"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 
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 
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 and the Utah
Refunding Bond Act, Title 11, Chapter 27, Utah Code Annotated 1953, as amended (the
"Refunding Bond Act" and together with the Building Authority Act and the Nonprofit
Corporation Act, 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 ard 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
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Costs of Acquisition and Construction thereof (as herein defined) through the issuance 
Bonds by the Authority (as defined below); and

WHEREAS, at the request of the City, the Authority desires to finance (i) the
acquisition of a golf and games recreational facility (the "Recreational Facility") (ii) 
construction of certain infrastructure improvements to the Recreational Facility, including
adjustments to certain lighting, adjustments to certain tee boxes, fairways and greens to
accommodate road construction, the addition of arcade games and concession stands, and
other related improvements (the "Infrastructure Improvements" and, collectively with the
Recreational Facility, the "2004 Project"; all as more fully described in Exhibit A hereto),
(iii) capitalized interest on the Series 2004 Bonds (iv) a debt service reserve fund, and 
costs associated with the issuance of the Series 2004 Bonds; and

WHEREAS, the Authority desires to issue its Adjustable Rate Lease Revenue
Bonds, Series 2004 (the "Series 2004 Bonds") in the aggregate principal amount 
$12,500,000 for the purposes set forth in the preceding recital; and

WHEREAS, the City has reviewed and approved the estimated costs of the 2004
Project; and

WHEREAS, the City desires to lease, as lessee, on an annually renewable basis,
the 2004 Project and any other Projects hereafter acquired by the Authority for lease to
the City, and the Authority desires to lease, as lessor, the 2004 Project and any other
Projects hereafter acquired to the City, as lessee, under the terms and provisions set forth
in this Master Lease; and

WHEREAS, under the provisions of resolutions adopted on April 6, 2004, and
June 22, 2004, the City Council of the City has authorized and approved the execution of
this Master Lease, the General Indenture (the "General Indenture") and a First
Supplemental Indenture of even date herewith (the "First Supplemental Indenture," and
collectively with the General Indenture, the "Indenture") each by and between the
Authority and Zions First National Bank, as trustee, the Security Instrument Agreement
(as defined below), the Remarketing Agreement (as defined below), the issuance of 
Series 2004 Bonds, and the taking of any other actions necessary to the issuance of the
Series 2004 Bonds; and

WHEREAS, under the provisions of resolutions adopted on April 6, 2004, as
amended on May 18, 2004, and adopted on June 22, 2004, the Governing Board of the
Authority (the "Governing Board") has authorized, approved, and directed the execution
of the Master Lease, the Indenture, the Security Instrument Agreement, the Remarketing
Agreement, the issuance of the Series 2004 Bonds and the taking of any other actions
necessary to the issuance of the Series 2004 Bonds; and

WHEREAS, the Authority has elected to cause, and is causing to be delivered to
the Trustee, an irrevocable letter of credit dated the date of the Series 2004 Bonds (the
"Letter of Credit" or "Security Instrument") issued by BNP Paribas, acting through its
San Francisco Branch (the "Bank" or "Security Instrument Issuer") in an amount which
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shall at all times includes the principal amount of the Series 2004 Bonds, plus an amount
equal to thirty-five (35) days’ interest on the Series 2004 Bonds at ten percent (10%) 
annum; and the initial term of the Security Instrument begins June 29, 2004 and ends
June 29, 2009; and

WHEREAS, the Security Instrument Issuer will be entitled to reimbtrsement by
the Authority for all amounts drawn under the Security Instrument pursuant to a
Reimbursement Agreement dated as of June 1, 2004 (the "Reimbursement Agreement" or
"Security Instrument Agreement") among the Authority, the City, and the Bank, as
amended and supplemented from time to time; and

WHEREAS, the Indenture provides that, unless the Authority elects to convert to
a different interest rate determination method, the Series 2004 Bonds shall bear interest at
a rate determined weekly; and

WHEREAS, the Indenture provides that so long as the Series 2004 Bonds bear
interest at a variable rate, the Series 2004 Bonds shall be subject to optional and
mandatory tender by the registered owners thereof for purchase by the Trustee on the
purchase dates established in accordance with the Indenture; and

WHEREAS, the Authority desires to enter into a Remarketing Agreement dated
as of June 1, 2004 (the "Remarketing Agreement"), between the Authority and Wells
Fargo Brokerage Services, LLC to remarket the Series 2004 Bonds tendered for purchase
and to determine the interest rate necessary to remarker the Series 2004 Bonds at par; 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 2004 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 (as defined below) of the 2004 Project through the issuance
of the Series 2004 Bonds; and

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 Indenture including by means of the Security Instrument, Security
Documents, a pledge and assignment of this Master Lease, and certain revenues and
receipts derived by the Authority from the Projects, all as more fully set forth in the
Indenture; and

WHEREAS, so long as it is not in default under the Security Instrument the
Security Instrument Issuer shall be secured as provided in the Indenture including by
means of a pledge and assignment of the Master Lease and certain revenues and receipts
derived by the Authority thereunder:
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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 I

DEFINITIONS

All terms defined in ,the 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 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 of, the Trustee with respect to the Bonds as well as all
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.

"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 XII of
the General Indenture.

"Authority" means the Municipal Building Authority of the City of South Jordan,
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 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, the
Trustee, and the Security Instrument Issuer 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 Original Term and any applicable
Renewal Term hereof, which constitute the payments payable by the City for and in
consideration of the right of use of the Projects during such Original Term and applicable
Renewal Terms and the purchase option granted herein and include amounts payable as
principal or interest with respect to the Bonds under the terms of a Security Instrument
Agreement.

"Building Authority Act" means the Utah Municipal Building Authority Act,
Title 17A, Chapter 3, Part 9, Utah Code Annotated 1953, as amended.
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"City" means the City of South Jordan, Utah, a political subdivision and body
politic duly organized and existing under the Constitution and laws of the State of Utah,
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 Funds" means all revenues, receipts and other legally available moneys,
including, without limitation, (i) payments received by the City from operation of the
Projects, (ii) amounts representing capitalized interest during the construction of 
Project, and (iii) moneys derived from ad valorem property taxes and other taxes, all 
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 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, the Trustee, and the Bank containing the specimen
signature of such person and signed on behalf of the City by the Mayor 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 construction of a Project,
within the meaning of Section 17A-3-906 of the Building Authority Act, and of final
acceptance by the City of such Project as provided in Section 7.5 herein.

"Construction Contract" means any contract or agreement relating to the
acquisition, design, development or construction of a Project or portion thereof.

"Construction Fund" means the Construction Fund established under the
Indenture.

"Contractor" means the contracting party to a Design Contract and/or a
Construction Contract with the Authority and/or the City.

"Costs of Acquisition and Construction" means:

(a) obligations of the City or the Authority incurred
materials and equipment in connection with a Project;

for labor,

(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 
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

UT_DOCS_A #1153737 v4 6



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 
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 
be necessary to provide necessary working capital in connection with a Project;
and

(h) all expenses connected with the authorization, sale and issuance 
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, financial 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.

"Debt Service Reserve Fund" means the Debt Service Reserve Fund established
under the Indenture.

"Design Contract" means any contract or agreement relating to the architecture,
design, 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
herein.

"Event of Nonappropriation" means:

(a) a failure by the City to renew this Master Lease by failing 
refusing to budget and appropriate sufficient City Funds for the payment of all or
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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; and

(b) a failure of the City Council to adopt a supplemental budget during
the then current Fiscal Year prior to the date the actual interest due on the Bonds
exceeds the sum of (x) the amount budgeted by the City Council to pay interest 
the Bonds during such Fiscal Year plus (y) the amounts, if any, available in the
Debt Service Reserve Fund with respect to the applicable series of Bonds; or

(c) the failure of the City Council to adopt a supplemental budget
during the then current Fiscal Year, as provided in the second paragraph of
Section 6.8 hereof, if the actual Additional Rentals exceed amounts currently
budgeted by the City Council for the payment of Additional Rentals all as more
specifically set forth in Section 6.8 hereof; or

(d) the failure of the City Council to adopt a supplemental budget for
payment of Additional Rentals within five days after an Event of
Nonappropriation shall have been deemed to occur pursuant to the second
paragraph of Section 6.8 below.

The existence or nonexistence of an Event of Nonappropriation shall be
determined as of the date on which the governing body of the City falls 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 may waive, with
the consent of the Security Instrument Issuer, 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, orany 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.
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"General Indenture" means the General Indenture of Trust dated as of June 1,
2004, by and between the Authority and the Trustee.

"Indenture" means the General Indenture and any supplements or amendments
thereto entered into in compliance with the provisions of Article XI of the General
Indenture.

"Independent Counsel" means an attomey 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 IV of this Master Lease, including the Original Term and the Renewal
Terms, if any.

"Master Lease" means this Master Lease Agreement dated as of June 1, 2004, as
the same shall be amended from time to time.

"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 
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, 2004.

"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 hereof, 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 and which are acceptable to the Security
Instrument Issuer; (iv) the Security Documents and related financing statements; (v) 
ownership interests of the City in any real or personal property which is the subject of
any lease between the City and the Authority that is entered into in the 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, in the opinion of
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Independent Counsel, materially impair the operation or marketability of title to the
Projects.

"Person" or words importing persons mean firms, associations, partnerships
(including without limitation, general and limited partnerships), joint ventures, societies,
estates, trusts, corporations, public or governmental bodies, other legal entities and
natural persons.

"Projects" has the meaning ascribed to that term in the Indenture and includes the
2004 Project.

"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, which amount, when added to the amounts then on deposit in the Bond Fund and
the subaccount 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 
Outstanding Bonds of the Series of Bonds 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 earliest applicable
redemption date of the relevant Bonds and premium, if any, thereon, the expenses of
defeasance, redemption, or both, including escrow agent fees, if any, and fee and
expenses of the City, the Authority and the Trustee), (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 the Bonds to be paid,
defeased, retired and/or redeemed.

"Refimding 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 IV 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.

"Security Instrument" means the Letter of Credit or any Alternate Security
Instrument delivered to the Trustee pursuant to Article V of the First Supplemental
Indenture.

"Security Instrument Agreement" means the Reimbursement Agreement and any
agreement of the Authority with a Security Instrument Issuer setting forth the obligations
of the Authority to such Security Instrument Issuer arising out of any payments under a
Security Instrument and which provides that it shall be deemed to be a Security
Instrument Agreement for the purpose of the First Supplemental Indenture.
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"Security Instrument Costs" means all fees, expenses, and other costs, other than
Series 2004 Security Instrument Repayment Obligations, required to be paid to the Bank
pursuant to the Reimbursement Agreement.

"Security Instrument Issuer" means the Bank or its agent with respect to the
Security Instrument or the institution issuing or causing to be issued any Alternate
Security instrument.

"Security Instrument Repayment Obligations" means, as of any date of
calculation and with respect to the Reimbursement Agreement, those outstanding
amounts payable by the Authority under the Reimbursement Agreement necessary to
repay the Security Instrument Issuer for payments previously or concurrently made by it;
provided, however, that Security Instrument Costs shall not be included in the calculation
oft he amount of Security Instrument Repayment Obligations.

"Series 2004 Bonds" means the Authority’s Adjustable Rate Lease Revenue
Bonds, Series 2004, originally issued in the aggregate principal amount of $12,500,000.

"State" means the State of Utah.

"Trustee" means Zions First National Bank, 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.

"2004 Project" means collectively, the (i)the acquisition of a golf and games
recreational facility (the "Recreational Facility") (ii) the construction of certain
infrastructure improvements to the Recreational Facility, including adjustments to certain
lighting, adjustments to tee boxes, fairways, and greens to accommodate road
construction, addition of arcade games and concession stands, and other related
improvements, as more fully described in Exhibit A hereto.
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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, the Security
Instrument Issuer and the Trustee as follows:

(a) The City is a body politic 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 2004 Project
and may, pursuant to this Master Lease, 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 2004 Project, subject to Permitted
Encumbrances.

(c) During the Lease Term, the 2004 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 
the State which default would affect its existence or its powers referred to in
Section 2.1 (a) above. 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 or the Security Instrument
Agreement 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 or the Security Instrument
Agreement. 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 and the Security Instrument Agreement or in connection with
the carrying out by the City of its obligations under this Master Lease and the
Security Instrument Agreement have been obtained.
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(f) The 2004 Project constitutes a "project" within the meaning of the
Building Authority Act.

(g) The acquisition and construction of, and the intended use by the
City of the 2004 Project complies with all presently applicable state and local
building and zoning ordinances.

(h) The acquisition and construction of the 2004 Project will 
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.

(i) The voters of the City have never rejected (as contemplated 
Section ll-14a-1, Utah Code Annotated 1953, as amended) the question of
whether general obligation bonds of the City should be issued to finance the 2004
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:

(a) The Authority is a nonprofit corporation duly incorporated and 
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 of Incorporation 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 Stale, 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 2004 Project to be acquired and
constructed (subject to Permitted Encumbrances) and will complete or cause to 
completed the acquisition and construction of the 2004 Project in accordance with
the plans and specifications therefor. The Authority will lease the 2004 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 2004 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 the 2004 Project except as provided
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hereunder or under the Indenture, the Security Instrument Agreement and the
Security Documents. All property and moneys received by the Authority from
the City will, so long as no Event of Nonappropriation or 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 the 2004 Project and
under the Indenture for the Bondholders of the Bonds will be applied for the
proportionate benefit of said Bondholders.

(e) Neither the execution and delivery hereof, nor the fulfillment of 
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.

(f) Except as otherwise provided in this Master Lease, the
Reimbursement Agreement, the Indenture and the Security Documents (as
defined in 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.

(g) The Authority will not use any of the proceeds of the sale of the
Series 2004 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 Indenture,
the Security Instrument Agreement, and the Security Documents. 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 Indenture, the Security Instrument Agreement, the Security
Documents or in connection with the carrying out by the Authority of its
obligations under this Master Lease, the Indenture and the Security Documents
have been obtained.

(i) The Authority gave notice of its intent to issue the Series 2004
Bonds and no petition meeting the requirements of Section 17A-3-909 of the Act
was submitted during the 30-day period following publication of such notice.
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ARTICLE III

DEMISING CLAUSE

The Authority hereby demises and leases the 2004 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 2004 Project other than as the lessee
hereunder or to exercise its right to purchase any or all of the 2004 Project or any portion
thereof as provided in Article XII 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
Indenture, the Security Instrument Agreement or the Security Documents, 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 has a valid interest in and to the real
property on which the 2004 Project is located and that it will acquire, construct, equip
and furnish the 2004 Project for the exclusive use of the City or other sublessees, subject
to Permitted Encumbrances. The Authority will cause to be furnished to the Trustee at
the time of delivery of the Series 2004 Bonds, title insurance or an endorsement thereof
which meets the requirements of Section 2.4 of the General Indenture and the Security
Instrument Agreement. The Authority hereby grants to the City the right to purchase the
2004 Project upon payment of the Purchase Option Price as provided herein.
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ARTICLE IV

LEASE TERM

Section4.1 Commencement of Lease Term. The Original Term shall
commence as of the date of delivery of the Series 2004 Bonds and shall terminate at
midnight on June 30, 2004. 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 twenty-four (24) additional Renewal Terms thereafter each 
one year in duration (except that the final Renewal Term shall commence July 1, 2028,
and end on February 1, 2029) 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 17A-3-905(3)(a) of the Act. 
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 and Purchase Option
Price shall be as otherwise specified in Schedule I attached hereto, for each such Renewal
Term, as such Schedule may be revised as provided in Section 4.4 hereof. The first
appropriation by the City is expected to be made for the Fiscal Year commencing July 1,
2004.

Within five (5) days after the adoption of such final budget, the City shall deliver
written notice to the Trustee, the Security Instrument Issuer and to the initial Owners of
the Series 2004 Bonds (through The Depository Trust Company) 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 Section 6.2
and Section 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 and the Security Instrument Issuer 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 
City has failed or refused to appropriate, specifically with respect to this Master Lease,
moneys sufficient to pay such reasonably estimated 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

UT DOCS_A #1153737 v4 ] 6



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.

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 (such as the requirements contained in Sections 59-2-918
through 59-2-923, Utah Code Annotated 1953, as amended), 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 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 
Additional Rentals described in the preceding paragraph together with 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 and the Security Instrument Issuer, upon request.

Section 4.2 Termination of Lease Term. The Lease Term shall terminate upon
the first to occur of the following events:

(a) the expiration of the Original Term or Renewal Term of this
Master Lease during which an Event of Nonappropriation shall occur;

(b) 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;

(c) an Event of Default and the election of the Authority or the Trustee
to terminate this Master Lease under Article XIV hereof;

(d) the discharge of the lien of the Indenture under Article VIII
thereof;

(e) the termination of the Lease Term pursuant to Section 10.3 of this
Master Lease under the conditions provided therein; or

(f) the last day of the final Renewal Term of this Master Lease, upon
payment of all Base Rentals and Additional Rentals required hereunder, as well as
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the payment of all obligations owing to the Security Instrument Issuer under the
Security Instrument Agreement.

Section 4.3 Effect on the Cityof___E.xpiration 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 hereof shall
terminate all obligations of the City under this Master Lease (except to the extent that the
City incurred any obligation to pay Rentals from moneys theretofore appropriated and
available for such purpose) 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 Bondholdels and
the receipt and disbursement of funds, shall be continuing until the liens of the Indenture
are discharged or foreclosed, as provided in the Indenture, except that all obligations of
the City to pay any amounts to the Bondholders, the Security Instrtrnent Issuer 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 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 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 I to this Master Lease setting forth the Base Rentals.

Section 4.5 City’.s Obligation With Respect to Base Rentals for 2004 Project
Notwithstanding anything to the contrary in this Master Lease, the City shall appropriate,
if at all, for the payment of Base Rentals based upon a reasonable expectation of the
Interest Rate that the Series 2004 Bond will bear during the next succeeding Renewal
Term (but in no event less than the average Interest Rate over the prior Fiscal Year plus
two percent (2%)). However, the City shall pay only those Base Rentals which constitute
principal and interest payments actually due and payable on the Series 2004 Bonds as
provided in the Indenture and herein. In the event that the actual Interest Rate of the
Series 2004 Bonds exceeds the reasonable expectation originally appropriated for, the
City covenants to (i) use other legally available funds and/or (ii) reopen the budget 
access other funds. Should the City still not be able to provide for payment of Base
Rentals, the City shall give Immediate Notice to the Trustee and the Security Instrument
Issuer of its inability to make its rental payment.
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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, the Reimbursement Agreement and the other 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 fight
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, the Security Instrument Issuer 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.

UT_DOCS_A #1153737 v4 19



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 current expense of
the City payable exclusively from City Funds and shall not in any waybe construed to be
an obligation or indebtedness of the City within the meaning of Sections 3 or 4 of Article
XIV 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 
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 
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.

Section 6.2 payment of Base Rentals.

(a) The City shall pay Base Rentals exclusively from City Funds. The
City shall pay Base Rentals during the Original Term and any Renewal 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 at the times 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 and the principal payments falling due on the Bonds either by regularly
scheduled maturities, optional redemption or by mandatory sinking fund
redemption, on the next succeeding principal payment date, such that there shall
be on deposit with the Trustee (i) in the Series 2004 Reimbursement Account
while the Bonds are Adjustable Rate Bonds, at least as of the date of each
principal and/or interest payment date on the Bonds an amount sufficient to make
such payment or (ii) in the Bond Fund while the Bonds are not Adjustable Rate
Bonds, at least fifteen (15) calendar days prior to each principal and/or interest
payment date on the Bonds an amount sufficient to make such payment. The City
understands that the Base Rental Payment Schedule attached as Schedule i may
be revised from time to time based on the Interest Rate Mode of the Bonds, 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 I as it may be revised
from time to time by such amounts as are necessary to reflect the Interest Rate
Mode of the Bonds, the redemption of the principal of certain Bonds or to pay the
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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, if any, 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, 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 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 Projects (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 
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:

(i) The City consents to the provisions of Section 9.15 of the
General Indenture governing such an Event of Default; and

(ii) The City shall, subject to the occurrence of an Event 
Nonappropriation hereunder, 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.

(c) 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
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 and
operation by the City and so used, occupied and operated.

(d) The amount of the Base Rentals otherwise payable by the City
hereunder shall be reduced by an amount equal to (i) earnings on the investment
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of the Bond Fund, and (ii) moneys transferred to the Bond Fund from the Debt
Service Reserve Fund pursuant to the last paragraph of Section 5.10 of the
General Indenture. Each payment of Base Rentals shall be in consideration for
the use of the Projects by the City during the Interest Period commencing on the
next Interest 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.

(f) 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 appropriate an amount sufficient to pay Base Rentals attributable to all of
the Projects which have been delivered for occupancy (or any portion thereof, in
proportion to such available portion).

(g) So long as the Security Instrument is then in effect, 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 deposit in the Series 2004
Reimbursement Account for the benefit of the Security Instrument Issuer 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 at its
principal office, all Base Rentals payable by the City pursuant to this Section 6.2
and, if paid, the Purchase Option Price.

(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.
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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 Finds, during the Original Term and any
Renewal Terms thereof as hereinafter provided:

(a) 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 charges 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;

(c) the reasonable fees and charges of the Trustee for extraordinary
services rendered by it and extraordinary expenses incurred as Trustee under the
Indenture;

(d) the reasonable out-of-pocket expenses of the Authority relating 
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;

(f) 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;

(g) 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;

(i) an amount equal to any franchise, succession, capital levy 
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;

(,j) any Financing Expenses (including, without limitation, all amounts
payable by the Authority to the Security Instrument Issuer under the Security
Instrument Agreement other than reimbursement for drawings under the Security
Instrument or repayment of advances made by the Security Instrument Issuer
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under the Security Instrument Agreement in connection with drawings under the
Security Instrument relating to the purchase price of tendered Bonds to the extent
not satisfied by the payment of Base Rentals), remarketing expenses, or other
expenses incurred with respect to a Series of Bonds; and

(k) during any Renewal Term following an Original Term or Renewal
Term in which there was 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 Project or Projects.

The Additional Rentals specified in subsections (a), (b), (c) and (k) 
payable to the Trustee and shall be due and payable within ten 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), (f), (g), (h), (i) and (j) 
Security Instrument Costs), 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. That portion of the
Additional Rentals specified in subsection (j) which constitutes Security Instrument Costs
or Security Instrument Repayment Obligations (to the extent not satisfied from Base
Rentals) shall be payable directly to the Trustee for deposit in the Series 2004
Reimbursement Account to pay the Security Instrument Issuer as provided in the
Indenture.

Section 6.4 Manner of Payment. The Base Rentals, Additional Rentals and, if
paid, the Purchase Option Price, shall be paid exclusively frctn 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.
Notwithstanding any dispute between the City and the Authority, the Trustee, the
Security Instrument Issuer, any Bondholder, any contractor or subcontractor retained with
respect to the construction and equipping of a Project, any supplier of labor or materials
in connection therewith or any other person, the City shall pay all payments of Base
Rentals and Additional Rentals, from and to the extent of available City Funds, when
due, and shall not withhold any Base Rentals or Additional Rentals pending final
resolution of such dispute, nor shall the City assert any right of set-off or counterclaim
against its obligation to make such payments required hereunder. The obligation of the
City to pay Base Rentals and Additional Rentals during the Original Term and the then-
current Renewal Term shall be absolute and unconditional in all events, except as
expressly provided herein, and payment of the Base Rentals and Additional Rentals shall
not be abated through accident or unforeseen circumstances.

Section6.5 Expression of Need for the 2004 Project by the City;
Determination of Purchase Price.
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(a) The City hereby finds as of the date of this Master Lease, that 
has an essential need for the 2004 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 wifla respect to the 2004 Project
are reasonable and that the Purchase Option Price with respect to the 2004 Project
represents, as of the end of the Original Term or any Renewal Term, a reasonable
purchase price for the 2004 Project. In making such determination the City and
the Authority have given consideration to the costs of the 2004 Project, the cost of
financing the 2004 Project, the uses and purposes for which the 2004 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 2004 Project pursuant to the provisions of this
Master Lease.

(b) The City must find that, as of the date of the execution of 
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 Original Term or any Renewal 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

(a) 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; or

Co) the City Council fails to adopt a supplemental budget during the
then current Fiscal Year prior to the date the actual interest due on the Bonds
exceeds the sum of (x) the amount budgeted by the City Council to pay interest 
the Bonds during such Fiscal Year plus (y) the amounts, if any, available in the
Debt Service Reserve Fund with respect to the applicable series of Bonds; or

(c) the City Council fails to adopt a supplemental budget during the
then current Fiscal Year, as provided in the second paragraph of Section 6.8, if the
actual Additional Rentals exceed amounts budgeted by the City Council for the
payment of Additional Rentals; or
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(d) the City Council fails to adopt a supplemental budget for payment
of Additional Rentals within five days after an Event of Nonappropriation shall
have been deemed to occur pursuant to the second paragraph of Section 6.8;

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; provided, however, that the City shall remain liable for Base
Rentals and Additional Rentals allocable to any period in which the City continues to
occupy the Projects. The Trustee, or the Security Instrument Issuer if the Security
Instrument is then in effect and being honored, shall, upon the occurrence of an Event of
Nonappropriation, have all rights and remedies to take possession of the Projects for the
benefit of the Security Instrument Issuer or the Trustee, as the case may be, as trustee for
the benefit of the Bondholders of the Bonds and the Trustee or the Security Instrument
Issuer as the case may be 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 performed as trustee thereunder. All property, funds and fights
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 asset
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), 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:

(a) 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 or as may be legally
available from non-lapsing appropriations for the Fiscal Year prior to the Renewal
Term), to pay the Base Rentals (as described in Section 4.5 herein) 
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reasonably estimated Additional Rentals (calculated pursuant to Section 6.3
hereof) for the Projects during the next succeeding Renewal Term;

(b) (i) to take such action as may be necessary to amend or supplement
the budget appropriations for payments under the Security Instrument Agreement
hereunder at any time and from time to time during any fiscal year in the event
that the actual Base Rentals and Additional Rentals paid in any fiscal year exceed
the pro rata portion of the appropriations then contained in the City’s budget; and
(ii) that the covenants on the part of the City contained herein shall be deemed 
be and shall be construed to be duties imposed by law and it shall be the duty of
each and every public official of the City to take such action and do such things as
are required by law in the performance of the official duty of such officials to
enable the City to carry out and perform the covenants and agreements in the
Bond Documents agreed to be carried out and performed by the City; and

(c) to take such further action (or cause the same to be taken) as 
be necessary or desirable to assure (x) that the final budget submitted to the
governing body of the City for its consideration seeks an appropriation of City
Funds sufficient to pay all Base Rentals and Additional Rentals for each such
Renewal Term, including all such actions for such purpose as may be required
under the Uniform Fiscal Procedures Act for Utah Cities, Title 10, Chapta" 6,
Utah Code Annotated 1953, as amended (the "Uniform Fiscal Procedures Act")
and (y) amend or supplement the budget appropriations for the payments
hereunder at any time and from time to time during any Fiscal Year in the event
that the actual Base Rentals and Additional Rentals paid in and Fiscal Year are
insufficient.

To the extent such non-lapsing appropriations are used as the basis for determining that
sufficient moneys have been appropriated for a Fiscal Year, such appropriations shall be
deemed to have been appropriated and to be legally available for the purpose of paying
Base Rentals during such Fiscal Year. The next inclusion in the City’s annual tentative
budget shall be made under applicable law prior to the fiscal year commencing July 1,
2004, so 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), (b), and (c) above, the City 
directs its "budget officer" (as such term is defined in the Uniform Fiscal Procedures
Act), 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 ~onsiders for adoption of the
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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 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.

Section 6.9 Security Instrument. Prior to the initial delivery of the Series 2004
Bonds, the Authority shall obtain and deliver, to the Trustee, the Security Instrument.
The Security Instrument shall be issued initially by the Security Instrument Issuer
pursuant to the Security Instrument Agreement; shall be dated the date of delivery of the
Series 2004 Bonds; shall obligate the Security Instrument Issuer to pay (a)an amount
equal to the principal amount of the Series 2004 Bonds (i)to pay the principal of the
Series 2004 Bonds when due whether at stated maturity, upon redemption or acceleration
or (ii) to enable the Tender Agent to pay the purchase price or portion of the purchase
price equal to the principal amount of Series 2004 Bonds purchased pursuant to
Section 3.1 of the First Supplemental Indenture to the extent remarketing proceeds are
not available for such purpose, plus (b) an amount equal to thirty-five (35) days’ interest
accrued on the Series 2004 Bonds at a rate often percent (10%) per annum (i)to 
interest on the Series 2004 Bonds when due or (ii)to enable the Tender Agent to pay the
portion of the purchase price of the Series 2004 Bonds purchased pursuant to Section 3.1
of the First Supplemental Indenture equal to the interest aca’ued, if any, on such Series
2004 Bonds to the extent remarketing proceeds are not available for such purpose; and
shall be in substantially the same form as the exhibit attached to the Security instrument
Agreement and made a part thereof.

Subject to Section 5.1 of the First Supplemental Indenture, the Authority shall
maintain the Security Instrument in full force and effect during the term of the Security
Instrument and shall pay any reasonable and documented transfer fees required by the
Security Instrument Issuer upon any transfer of the Security Instrument to any successor
Trustee pursuant to the Indenture.

At the times and under the circumstances provided in Section 5.3 of the First
Supplemental indenture the Authority may provide for an Alternate Security Instrument
upon the prior written approval of the Issuer.
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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
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 2004 Bonds. The proceeds from
the sale of the Series 2004 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 the Indenture to pay the Costs of Acquisition and Construction
of the Projects. So long as no 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.

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 the City Representative.

Section 7.4 Furnishing Documents to the Trustee. The Authority and the City
agree to cause such requisitions to be directed by the City to the Trustee as may be
necessary to effect payments out of the Construction Fund in accordance with Section 7.3
of this Master Lease.
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Section 7.5 Establishment of Completion Date; Disbursement of Balance of
Construction Fund. The Completion Date with respect to any one Project shall be
evidenced to the Trustee and the Security Instrument Issuer of any related Series of
Bonds 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 fights 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 7.6 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 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 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 Construction Contracts. In the event of any
material default under any 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
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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 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.

Section7.9 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 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, each Contractor and subcontractor retained by the City 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 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.
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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.

Section 7.11 Contractor’s Worker’s Compensation Insurance. Each contractor
and subcontractor retained in connection with the 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 Constructbn
Contract shall 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 City and the Authority agree that 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
and Section 10.3 of this Master Lease and Sections 5.16 and 5.17 of the General
Indenture.

Section 7.13 Investment of Construction Fund, B_o.,nd Fund, Rebate Fund and
Debt Service Reserve Fund Money_.s.. 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).

The Trustee may make any and all such investments through its own bond
department. All such investments shall at all times be a part of the fund (the Construction
Fund, the Bond Fund, the Debt Service Reserve Fund, the Rebate Fund or such other
fund, as the case may be) from where the moneys used to acquire such investments shall
have come, and all income and profits on such investments shall be credited to, and
losses thereon shall be charged against, such funds, provided, however, that any moneys
held in the Debt Service Reserve Fund in excess of its Debt Service Reserve Requirement
as set forth in the Indenture shall be transferred to the Bond Fund. The Trustee shall not
be liable or responsible for making any investment or for any loss resulting therefrom, if
such investment is made in conformity with this Master Lease and the 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. The City shall not have any right, title or interest in a
Project or any additions, repairs, replacements, modifications or fixtures thereto except as
expressly set forth herein.

Section 8.2 Security Interest. To secure the payment of all of the obligations
of the Authority under the Indenture and under the Security Instrument, the Authority
shall grant to the Trustee and, if a Security Instrument has been issued to support the
payment of any Bonds, to such Security Instrument Issuer a security interest in the
Projects, the Base Rentals, and the Additional Rentals described in Section 6.3(j) herein
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 Security Documents
and the Indenture. 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, or, in the case of the Security Instrument Agreement, in favor of the Security
Instrument Issuer, enforceable by the Trustee in accordance with the terms thereof or, in
the case of the Reimbursement Agreement or other Security Document Agreement,
enforceable by the Bank. Under the laws of the State, such pledge and assignment and
security interest is automatically perfected by Section 11-14-28, 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
Issuer on a simple contract.

UT DOCS A#1153737v4 33



ARTICLE IX

MAINTENANCE; TAXES; INSURANCE AND OTHER CHARGES

Section 9.1 Maintenance of the Proiects 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,
City, 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 
claiming jurisdiction thereof; and (3) all insurance companies insuring all or any part 
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, the Security Instrument Issuer 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 appurtmances
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 Piojects 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, the Security Instrument Agreement and the Security
Documents, and shall also be included under the terms hereof and thereof; provided,
however, that such remodeling, substitutions, additions, modifications and improxements
shall not in any way damage such Project or cause it to be used for purposes other than
those authorized under the provisions of this Master Lease, and the Constitution and laws
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of the State; and provided, however, that such Project, 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 fair rental value not less than
the fair rental value of such Project 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 (including the Security
Instrument Agreement) 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 hereurder by:
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(1) using its own employees; or (2) contracting for services; or (3) subleasing portions 
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
the Authority hereunder, nor violate or in any way impair the Authority’s obligations
under the Indenture, Security Instrument Agreement 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 Base Rate, 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 including earthquake and rental interruption insurance
coveting Rentals for a period of at least two years, assuming an interest rate of 8.0%, 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 Project (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 and
shall also name the Security Instrument Issuer as an additional insured. The Net
Proceeds of the insurance required in this Section 9.4 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
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insurance company shall not cancel the policy or modify it materially and adversely to
the interest of the Security Instrument Issuer, the City, the Authority or the Trustee
without first giving written notice thereof to the Security Instrument Issuer, the City, the
Authority and the Trustee at least thirty days in advance of such cancellation or
modification. Copies of all insurance policies issued pursuant to this Section 9:4 or
Section 9.5 hereof, or certificates evidencing such policies, shall be deposited with
Trustee.

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 Section 63-30-34, 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, the Security
Instrument Issuer 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 Base Rate, 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 IX, 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 Base Rate. The
City shall, upon the Authority’s reasonable request, deposit with the Trustee in monthly
installments an amount equal to one-twelfth of the estimated aggregate annual insurance
premiums on all policies of insurance required by this Article IX. The City further
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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.

Section 9.9 Evidence and Notice Regarding Insurance. Evidence of the
insurance required by Section 9.4 and Section 9.5 hereof shall be provided by the City to
the Trustee annually on or before the anniversary date of issuance of the Series of Bonds
which financed the applicable Project. Unless self- insurance is provided, policies
providing said insurance shall require that notice of cancellation of any said insurance
must be furnished to the Trustee by the insurance carrier thirty (30) days in advance 
cancellation.
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ARTICLE X

DAMAGE, DESTRUCTION AND CONDEMNATION;

USE OF NET PROCEEDS

Section l0.1 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 
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, 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 or Projects
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
applicable Construction Fund account(s) if received before the Completion Date and in 
separate trust fund under the Indenture if received thereafter. All Net Proceeds so
deposited shall, subject to the written approval of the Security Instrument Issuer, 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 
due; (iii) the amount to be paid; (iv) that each obligation mentioned therein has 
properly incurred, is a proper charge against the applicable Construction Fund account(s)
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 Series 2004 Reimbursement Account within the Bond Fund to reimburse the
Security Instrument Issuer for a draw on the Security Instrument 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 Security
Instrument Issuer to reimburse it for amounts due under the Security Instrument
Agreement, and then 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
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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 provisiom of this
Section 10.2, the City shall not be entitled to any reimbursement therefor from the
Authority, the Trustee, the Security Instrument Issuer 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 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 Council 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 Series 2004 Reimbursement Account
within the Bond Fund, and the Trustee, at the direction of the Authority shall draw on the
Security Instrument, a like amount and to redeem the Bonds on the next succeeding
redemption date. Upon the deposit of such Net Proceeds in said Account, 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, or, if the Letter
of Credit is then in effect, to the Security Instrument Issuer. 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 Series 2004 Reimbursement Account within 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 reimburse
the Security Instrument Issuer for said draw in the Security Instrument. 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.
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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 oonnection with which a Project or
Projects 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 condemnation proceeding or any part thereof without the written consent of the
City Representative.

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.
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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, THE
SECURITY INSTRUMENT ISSUER 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, the Security Instrument Issuer 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 and the Security
Instrument Issuer 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, City 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 the Security Instrument Issuer 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 the Security Instrument Issuer and their duly authorized agents
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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.

Section 11.6 Grantinz of Easements and Releases. As long as no Event of
Nonappropriation or an Event of Default with respect to the Projects shall have happened
and be continuing and subject to the written approval of the Security Instrument Issuer,
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, the Security Instrument Agreement and the Indenture, free from the
security interest afforded by or under this Master Lease, the Security Instrument
Agreement, the Indenture and the Security Document or the City may release portions of
the sites on which a Project or Projects is 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 Project or Projects or any material portion thereof; and (iii) an opinion of counsel 
the City that such grant or release will not materially weaken, diminish or impair the
security granted to the Bondholders and cont~aaplated hereby or under this Master Lease,
the Indenture or the Security Documents.

Section 11.7 Issuance of Refunding Bonds. Subject to the prior written
approval of the Security Instrument Issuer, 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. Subject to the prior written
approval of the Security Instrument Issuer, 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.

(a) 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:

(i) Upon payment by the City of the then applicable Purchase
Option Price and upon giving not less than thirty days prior written notice
to the Authority and the Trustee including without limitation all amounts
due the Security Instrument Issuer under the Security Instrument
Agreement; or

(ii) Upon payment by the City of all Base Rentals and
Additional Rentals required to be paid under this Master Lease during the
Original Term and each of the Renewal Terms including without
limitation all amounts due the Security Instrument Issuer under the
Security Instrument Agreement; or

(iii) Upon the discharge of the lien of the Indenture under
Article VIII thereof.

(b) 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.

(c) The City understands that the Purchase Option Price may 
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, a Project may be released from the lien created
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with respect to the Bonds and the Indenture, any security provided for under the Security
Instrument Agreement 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 ltais Master Lease or
otherwise consented to by the City), if (i) the City shall deposit with the Trustee (for
deposit in the Series 2004 Reimbursement Account as long as the Letter of Credit in then
in effect) the Purchase Option Price for such Project; including any amounts due the
Security Instrument Issuer under the Security Instrument Agreement 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, if applicable. The
City shall be obligated to pay all costs of the Trustee, the Security Instrument Issuer and
the Authority in providing for the transfer and release of any Project or portion thereof.

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 Base Rentals and Additional Rentals
required, or upon discharge of the lien of the Indenture as the case may be, together with
any payments due the Security Instrument Issuer, deliver to the City the following:

(a) If necessary, a release by the Trustee of the lien under the
Indenture and Security Documents, together with any other instrument necessary
or appropriate to release any security interest granted by this Master Lease wilh
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: (i) the right, title, and interest of the City in such Project 
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, this Master Lease, the Security Documents 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 Article III 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 an 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 days after notification in writing by the Trustee to the City 
the occurrence of an Event of Default under the Indenture, or (ii) the ultimate disposition
of the Project or 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
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to the Purchase Option Price, any interest payment deficiencies accruing from the date of
the Event of Default or Event of Nonappropriation.
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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 and the payment of the Authority’s obligations
under the Security Instrument Agreement, 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
subsequently subleased by the City without the necessity of obtaining the consent of the
Authority, the Trustee or any Bondholder; subject, however, to each of the following
conditions:

(a) 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 obligations 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;

(c) 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 
the Trustee, the Security Instrument Issuer and the Bondholders under the
Indenture, this Master Lease and the Security Documents; and

(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 bearing tax-exempt interest).
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After an Event of Nonappropriation or an Event of Default 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, the Security Instrument Issuer 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 
of any of its agents, 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, the
Security Instrument Issuer 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, the Security Instrument Issuer 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, the Security
Instrument Issuer and the Authority as provided in this Section 13.3, the Authority, the
Security Instrument Issuer 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 Project. Furthermore, in no event will the Authority, the
Security Instrument Issuer 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.

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 and the Security
Instrument Issuer, all references in this Master Lease to said Bonds and Trustee shall be
ineffective and neither the Trustee, the Security Instrument Issuer 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 or
Projects. 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, in which
neither the Authority, the Security Instrument Issuer nor the Trustee shall have any
interest and may be removed by the City or sublessee of the City at any tim~ provided,
however, that the City or sublessee of the City shall be obligated to repair any damage to
the Project or Projects, at its own cost and expense, resulting from any such removal.
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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
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 ccnaparable
or greater value or (ii) 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.
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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:

(a) 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, for a
period of five days after written notice, specifying such failure and requesting that
it be remedied, given to the City by the Trustee or, in any event, a failure by the
City to make such payments within fifteen (15) days after the date on which they
are due; 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 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

(c) The City shall abandon any material portion of a Project; 

(d) The City’s interest in this Master Lease or any part thereof shall 
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 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

UT_DOCS_A #1153737 v4 50



contained, other than the obligations on the part of the City c~tained 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, 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, the Trustee or the Authority with the written
consent of the Trustee (and the Security Instrument Issuer if the Security Instrument is
then in effect), shall have the fight, at their or its option without any further demand or
notice, to take one or any combination of the following remedial steps:

(a) Immediately reenter and take possession of the Projects;

(b) Exercise any rights or remedies as the Trustee or Security
Instrument Issuer may have under the Security Documents; or

(c) Take whatever action at law or in equity may appear necessary 
desirable to enforce their or its rights in and to the Projects, including, without
limitation, the right to terminate the Lease Term.

The obligation of the City to vacate the Projects as provided in Section 6.6 of this Master
Lease shall also apply to an Event of Default. 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 or an Event of
Nonappropriation under this Master Lease, except as expressly provided herein. In the
event the security interest created under the Indenture, the Security Instrument
Agreement (or the Deed of Trust defined therein) this Master Lease or the Security
Documents shall be foreclosed subsequent to the occurrence of an Event of Default or an
Event of Nonappropriation, 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,
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it shall not be necessary to give any notice, other than such notioe as may be required in
this Article XIV.

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 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

MISCELLANEOUS

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 l5.2 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 South Jordan, 1600 West Towne Center, South Jordan,
Utah 84095, Attention: Chair; if to the City, City of South Jordan, 1600 West Towne
Center, South Jordan, Utah 84095, Attention: Mayor; if to the Trustee, Zions First
National Bank, 10 East South Temple, 12th Floor, Salt Lake City, Utah 84130-0880,
Attention: Corporate Trust Department if to the Security Instrument Issuer, BNP Paribas,
One Front Street, 23rd Floor, San Francisco, California 94111, Attention: Letter of
Credit 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, the Security Instrument Issuer 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 
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, 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
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Indenture) and payment in full of other obligations of the Authority, any assets and net
earnings of the Authority shall be paid to the City in accordance with the Act.

Section 15.6 Amendments, Cha..nges 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 the Security Instrument Issuer as long as the Security Instrument is in effect
in accordance with provisions of the Indenture.

Section15.7 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 Indenture or the Security Documents shall be subject Io 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.

(SEAL)

ATTEST AND COUNTERSIGN:

By.- [~ ~ ’~N-~

Secretary

MUNICIPAL BUILDING AUTHORITY
OF THE CITY OF SOUTH JORDAN,
UTAH

By: ~,.

(SEAL).

CITY OF SOUTH JORDAN, UTAH

By: ,j~)_

ATTEST AND COUNTERSIGN:

City Recorder

S-1

Master Lease Agreement -
South Jordan MBA Adjustable Rate Lease Revenue Bonds, Series 2004



SCHEDULE I

So long as the Series 2004 Bonds bear interest at the Weekly Rate0), the City
shall make monthly Base Rental payments(2) on the first Business Day of each calendar
month beginning August 2, 2004, in an amount equal to (a) the interest then falling due
on the Series 2004 Bonds, plus (b) the principal then coming due on the Series 2004
Bonds either by regularly scheduled maturities or prior redemption(3).

So long as the Series 2004 Bonds bear interest at the Long-Term Rate(1), the City
shall make semiannual Base Rental payments(2) at least fifteen (15) days prior to each
February 1 and August 1 of each year in an amount equal to (a) the interest falling due 
the Series 2004 Bonds, plus (b)the principal and premium, if any, then coming due 
the Series 2004 Bonds either by regularly scheduled maturities or prior redemption(3).

CI)
(2)
(3)

The Weekly and Long-Term Rates shall be determined as provided in the Indenture.
Base Rental payments may be adjusted as provided in the Indenture or as provided herein.
A schedule of principal reduction payments is set forth in the Reimbursement Agreement.
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EXHIBIT A

2004 PROJECT DESCRIPTION

The 2004 Project includes (i)the acquisition of a golf and games recreational
facility (the "Recreational Facility"), and (ii)the construction of certain infrastructure
improvements to the Recreational Facility, including adjustments to certain course
lighting, adjustments to tee boxes, fairways, and greens to accommodate road
construction, addition of arcade games and concession stands, and other related
improvements (the "Infrastructure Improvements" and, collectively with the Recreational
Facility, the "2004 Project").

The Recreational Facility includes the acquisition of certain real property located
in Salt Lake County, Utah, to wit:
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PARCEL 1:

¯Beginning at a point on the North right of way line of 10600 South Street and the centerline of a 20 foot right of way, said
point being West 976.59 feet and North 170.58 feet from the found East Quarter corner of Section 14, Township 3 South,
Range 1 West, Salt Lake Base and Meridian; and running thence along said right of way centerline North 03°05’16’’ East
217.90 feet and North 12"14’57" West 267.60 feet; thence North 77o39’23’’ East 10 feet; thence North 12o30’37’’ West 81.10
feet to the South line of that certain Parcel deeded to the Salt Lake Church of Christ by Warranty Deed recorded February 5,
1997 as Entry No. 6565607 in Book 7592 at Page 2811 of Official Records; thence North 84"37’17’’ East along said South line
155.30 feet to a fence at the Southeast corner of said Parcel; thence along said fence the following 18 calls; North 13056’08’’

West 13.30 feet; North 11o08’47’’ West 5.50 feet; North 24"03’30" West 44.97 feet; North 26"10’55" West 42.93 feet; North
26o09’34’’ West 45.04 feet; North 24o08’27’’ West 45.08 feet; North 27°18’12’’ West 30.16 feet; North 30022’39’’ West 45.59
feet; North 26"1r23" West 31.33 feet; North 23°03’31’’ West 55.81 feet; North 22o24’45’’ West 48.59 feet; North 18009’26’’

West 45.59 feet; North 18"45’06" West 43.25 feet; North 20’139’23’’ West 31.37 feet; North 26°07’41’’ West 16.13 feet; North
37"01’12" West 15.26 feet; North 60o48’42’’ West 14.23 feet; North 75038’03’’ West 10.61 feet to the end of said fence; thence
North 88"54’00" West 458.00 feet; thence North 00o26’43’’ East 212.92 feet; thence South 89°33’17’’ East 273.00 feet; thence
North 00"26’43" East 528.73 feet; thence North 88o36’50’’ East 90.82 feet to a fence corner and the Southwest corner of the W.
Van Palmer Property as surveyed by McNeil Engineering (Recordation No. $98-08-0467 on file with the Salt Lake County
Surveyor’s Office); and running thence along said fence and South property line of the following 12 calls; North 88°42’12’’

East 135.11 feet; North 89"07’08" East 60.47 feet; South 89014’46’’ East 138.94 feet; South 88"59’30" East 172.62 feet; South
88"58’14" East 246.76 feet; South 88o53’58’’ East 212.09 feet; South 88o50’08" East 194.46 feet; South 89000’29" East 108.30
feet; South 88"18’15" East 79.51 feet; South 87o51’30" East 80.62 feet; South 88"09’08" East 51.70 feet; and South 89032’38"
East 54.69 feet to the Southeast corner of said Palmer Property and the West line of The Division of Parks and Recreation
Property as shown on Sheet 2 of Utah Department of Transportation Project No. SP-1746 Provo-Jordan River Parkway
property exchange drawings dated February 2, 1989; thence along said West line the following 3 calls; South 05051’19’’ East
1699.63 feet to a point on a 1072.00 foot radius curve to the right with a central angle of 09°24’22"; thence along said curve an
arc distance of 175.99 feet (chord bears South 01009’08’’ East 175.79 feet); thence South 03"33’03" West 26.69 feet to the
North right of way line of 10600 South Street; thence leaving said West line and running along said North line of 10600 South
Street the following 5 calls; North 79o16’48’’ West 181.79 feet; North 87044’49’’ West 120.98 feet; South 88°54’21’’ West 192.33
feet; South 89°28’11’’ West 741.17 feet; thence North 80°03’19’’ West 246.28 feet to the point of beginning.

SUBJECT TO A RIGHT OF WAY DESCRIBED AS FOLLOWS:

Beginning at a point which is South 1187.84 feet and East 1037.76 feet from the North Quarter corner of Section 14, Township
3 South, Range 1 West, Salt Lake Base and Meridian; thence North 00"26’43" East 20 feet; thence South 89°33’17’’ East 20
feet; thence South 00"26’43" East 20 feet; thence North 89~’33’17’’ West 20 feet to the point of beginning.

Excepting therefrom any portion within the bounds of Springhili Subdivision No. 1 and Springhiii Subdivision No. 2.

PARCEL 2:

LESS AND EXCEPTING therefrom: Beginning at a point which is South 1187.84 feet and East 1037.76 feet from the North
Quarter corner of Section 14, Township 3 South, Range 1 West, Salt Lake Base and Meridian; thence South 89°33’17’’ East
157.59 feet; thence South 00"26’43" West 180.95 feet; thence South 88°00’11’’ West 36.28 feet along existing field fence; thence
North 88o06’56’’ West 121.38 feet along said fence; thence North 00026’43’’ East 18.55 feet; thence North 89003’03’’ West 16.50
feet; thence North 45o00’00" East 23.52 feet; thence North 00"26’43" East 143.99 feet to the point of beginning.

LESS AND EXCEPTING from Parcel 2 the Southerly portion of said property, described as follows:

Commencing 80 rods North and 43.32 rods East from the center of Section 14, Township 3 South, Range 1 West, Salt Lake
Base and Meridian; and running thence North 16.5 feet; thence East 768.5 feet; thence South 16.5 feet; thence West 768.5 feet
to the point of beginning. Less the tract deeded to Utah Power and Light Company.



ALSO LESS AND EXCEPTING from Parcel 2 the following: Beginning South 1348.725 and East 1036.505 feet from the
North Quarter corner of Section 14, Township 3 South, Range 1 West, Salt Lake Meridian; thence North 89~03’03’’ West 16.5
feet; thence North 45" East 23.52 feet; thence South 00"26’43" West 16.9 feet to the point of beginning.

PARCEL 3:

ALSO LESS AND EXCEPTING a parcel of land in fee for the widening of 10600 South Street known as Project No. 0151,
being part of an entire tract of property, situate in the Southeast Quarter of the Northeast Quarter of Section 14, Township 3
South, Range 1 West, Salt Lake Base and Meridian. The boundaries of said parcel of land are described as follows:

Beginning at the Southwest corner of said entire tract which is 297.705 meters (976.72 feet) South 89"29’36’’ West along the
Quarter section line and 54.398 meters (178.47 feet) North from the East Quarter corner of said Section 14; and running
thence North 03"05’16" East 1.060 meters (3.48 feet) along the Westerly boundary line of said entire tract to a point which 
17.955 meters (58.91 feet) radially distant Northerly from the eenterline of said project at Engineer Station 37+265.740; thence
Easterly 93.795 meters (307.73 feet) along the arc of a 982.045-meter (3221.93- foot) radius non-tangent curve to the 
concentric with said centerline (Note: Chord to said curve bears South 81030’23’’ East for a distance of 93,759 meters (307.61
feet)) to the Southerly boundary line of said entire tract at a point opposite Engineer Station 37+361.250; thence South
89"28°11’’ West 18.851 meters (61.85 feet) along said Southerly boundary line; thence North 80"03’19" West 75.066 meters
(246.28 feet) along said Southerly boundary line to the point of beginning as shown on the official map of said project on file 
the office of the Utah Department of Transportation.



EXHIBIT B

FORM OF REQUISITION

RE: the Municipal Building Authority of the City of South Jordan, Utah Adjustable
Rate Lease Revenue Bonds, Series 2004 in the sum of $12,500,000

Zions First National Bank
10 East South Temple, 12th Floor
Salt Lake City, Utah 84130-0880

You are hereby authorized to disburse from the Series 2004 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 attached; partial release from all contractors, subcontractors and suppliers who
have provided services or materials to the 2004 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 2004 Construction Fund account, has not
been the basis for a previous withdrawal, constitutes a Cost of Acquisition and
Construction of the 2004 Project and will be used to acquire, purchase, construct, install
or improve the 2004 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.

THE CITY OF SOUTH JORDAN, UTAH

DATED:

By:

Its:
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NEW ISSUE--Issued in Book-Entry Form Only RATINGS: Fitch; "AA/FI+"
In the opinion of Ballard Spahr Andrews & Ingersoll, LLP, Bond Counsel to the Authority, based on an analysis of currently existing laws, regulations, decisions and interpretations, and

assuming, among other matters, compliance with certain covenants, interest on the Series 2004 Bonds is excludable from gross income for federal income tax purposes and is not a specific
item of tax preference for purposes of the federal alternative minimum tax imposed on individuals and corporations, but such interest is included in earnings and profits in computing the
federal alternative minimum tax imposed on certain corporations. Bond Counsel is also of the opinion that, under currently existing law, interest on the Series 2004 Bonds is exempt from
State of Utah individual income taxes. Bond Counsel expresses no opinion regarding any other tax consequences relating to the ownership or disposition of, or the accrual or receipt of
interest on, the Series 2004 Bonds. See "TAX EXEMPTION" herein.

$12,500,000
MUNICIPAL BUILDING AUTHORITY OF TIlE CITY OF SOUTH JORDAN, UTAH

ADJUSTABLE RATE LEASE REVENUE BONDS, SERIES 2004

Payable From Annually Renewable Lease Payments to be Made by

CITY OF SOUTH JORDAN, UTAH

Price: 100%
Dated: Date of Delivery CUSIP No. 838544 AW 4 Due: February i, 2029

The Series 2004 Bonds are issuable only as fully registered bonds and when initially issued will be registered in the name of Cede & Co., as nominee for The Depository Trust
Company, New York, New York ("DTC"), which will act as securities depository for the Series 2004 Bonds. Purchases of beneficial ownership interest in the Series 2004 Bonds will 
made in book-entry form only, in denominations of $100,000 and integral multiples of $5,000 in excess of $100,000 when interest on the Series 2004 Bonds is payable at a Weekly Rate
and integral multiples of $5,000 when interest is payable at a Long-Term Rate. Beneficial owners of the Series 2004 Bonds will not receive physical delivery of bond certificates
evidencing their ownership of the Series 2004 Bonds. See "THE SERIES 2004 BONDS-Book-Entry Only System."

The Series 2004 Bonds will initially bear interest at a Weekly Rate and the first Interest Payment Date for the Series 2004 Bonds will be August 2, 2004. So long as DTC or its
nominee is the registered owner of the Series 2004 Bonds, payments of the principal of and interest on the Series 2004 Bonds will be made directly to DTC. Disbursement of such
payments to DTC participants is the responsibility of DTC, and disbursement of such payments to the beneficial owners is the responsibility of DTC participants. See "THE SERIES 2004
BONDS--Book-Entry Only System." The initial Weekly Rate will be determined by the Underwriter and each subsequent Weekly Rate will be determined by the Remarketing Agent for
the Series 2004 Bonds, initially Wells Fargo Brokerage Services, LLC.

The Series 2004 Bonds are subject to optional redemption prior to maturity as described herein. See "THE SERIES 2004 BONDS--Redemption Provisions" herein. The Series 2004
Bonds are also subject to optional and mandatory tender for purchase under certain circumstances. See "THE SERIES 2004 BONDS--Tender Provisions" herein.

Proceeds from the sale of the Series 2004 Bonds will be used tor the purpose of financing the acquisition of a golf and games recreational facility (the "Recreational Facility"); the
construction of certain infrastructure improvements to the Recreational Facility, including adjustments to certain course lighting, adjustments to tee boxes, fairways, and greens to
accommodate road construction, addition of arcade games and concession stands, and other related improvements (the "Infrastructure Improvements" and, collectively with the Recreational
Facility, the "2004 Project"); capitalized interest on the Series 2004 Bonds during the construction of the 2004 Project; a debt service reserve fund; and costs associated with the issuance
of the Series 2004 Bonds. The Authority will lease the 2004 Project to the City of South Jordan, Utah (the "City") pursuant to an annually renewable Master Lease Agreement, dated as 
June 1, 2004 (the "Master Lease").

The Series 2004 Bonds will be issued pursuant to a General Indenture of Trust dated as of June 1, 2004, as supplemented by a First Supplemental Indenture of Trust dated as of June
1, 2004 (collectively, the "Indenture"), each between the Authority and Zions First Nationai Bank, as trustee (the "Trustee"). The Series 2004 Bonds are special limited obligations of 
Authority payable solely from Base Rentals and certain funds held under the Indenture. The Series 2004 Bonds are equally and ratably secured under the Security Documents, as described
herein, on a parity with any other Bonds hereafter issued by the Authority under the Indenture. Pursuant to the Indenture and the Security Documents, the Authority has mortgaged, pledged
and assigned to the Trustee all of its right, title and interest in and to the Recreational Facility (but not the Infrastructure Improvements). Pursuant to the Indenture, the Authority has assigned
the right to receive Base Rentals paid by the City under the Master Lease to secure payment of the Bonds. See "SECURITY AND SOURCES OF PAYMENT FOR THE BONDS"
herein.

Under the Master Lease, the City has agreed to pay Base Rentals which are sufficient to pay the principal of and interest on the Series 2004 Bonds coming due in each year, but only
if and to the extent that the City Council of the City (the "City Council") annually appropriates funds sufficient to pay the Base Rentals coming due during each Renewal Term plus such
Additional Rentals as are required under the Master Lease during such period. The City is not required to appropriate any moneys to pay the Base Rentals or Additional Rentals.

THE OBLIGATION OF THE CITY TO PAY BASE RENTALS AND ADDITIONAL RENTALS IS SUBJECT TO ANNUAL APPROPRIATION BY THE CITY
COUNCIL AS PROVIDED IN THE MASTER LEASE. NEITHER THE OBLIGATION OF THE CITY TO PAY SUCH BASE RENTALS AND ADDITIONAL RENTALS
NOR THE OBLIGATION OF THE AUTHORITY TO PAY THE SERIES 2004 BONDS WILL CONSTITUTE A GENERAL OBLIGATION OR A DEBT OF THE CITY, THE
STATE OF UTAH OR ANY POLITICAL SUBDIVISION OF THE STATE OF UTAH. THE ISSUANCE OF THE SERIES 2004 BONDS DOES NOT DIRECTLY OR
CONTINGENTLY OBLIGATE THE CITY TO PAY ANY BASE RENTALS OR ADDITIONAL RENTALS BEYOND THOSE APPROPRIATED FOR THE CITY’S THEN
CURRENT FISCAL YEAR. THE SERIES 2004 BONDS ARE NOT AN INDEBTEDNESS OR A LIABILITY OF THE CITY OR THE STATE OF UTAH. THE
AUTHORITY HAS NO TAXING POWER. SEE "RISK FACTORS" HEREIN.

The payment of the principal of, interest on, and the purchase price of the 2004 Bonds are secured by an irrevocable direct pay letter of credit (the "Letter of Credit") issued by BNP
’ ¯ " " " " T teePanbas, San Francisco Branch (the Bank ), in favor of the rus ..j~..~

,~_--
RNP PARI r~AS

The Trustee will be entitled to draw up to an amount sufficient to pay the principal of and up to 35 days of accrued interest on the Series 2004 Bonds bearing interest at a Weekly Rate
(at a maximum rate of 10% per annum), to be used (a) to pay (i) the principal of the Series 2004 Bonds when due, whether pursuant to maturity or redemption; and (ii) the interest 
Series 2004 Bonds when due, and (b) to pay the purchase price of the Series 2004 Bonds tendered by the holders thereof. The Letter of Credit expires on June 29, 2009, or on the earlier
occurrence of certain events. The Letter of Credit may be extended upon such terms and conditions as may be agreed by the Bank and the Authority. See ’’THE REIMBURSEMENT
AGREEMENT’ herein. The t~lure of the Authority to maintain the Letter of Credit throughout the term of the Series 2004 Bonds is not an event of default and there is no assurance that
the Letter of Credit will be in effect throughout the term of the Series 2004 Bonds.

The Series 2004 Bonds are offered when, as and if issued and received by the Underwriter, subject to the approval of their legality by Ballard Spahr Andrews & Ingersoll, LLP, Bond
Counsel to the Authority, and to certain other conditions. Certain legal matters will be passed on for the Authority and the City by John H. Geilmann, City Attorney. It is expected that the
Series 2004 Bonds will be available for delivery to DTC or its agent on or about June 29, 2004.

This cover page contains certain information for quick reference only. It is not a summary of this issue. Investors must read the entire Official Statement to obtain information essential to the
making of an informed investment decision. This Official Statement is dated June 28, 2004, and the information contained herein speaks only as of that date.

Wells Fargo Brokerage Services, LLC



No dealer, broker, salesman or any other person has been authorized by the Authority, the City, or the Underwriter to
give any infbrmation or to make any representations, other than those contained in this Official Statement, in connection with the
offering contained herein, and, if given or made, such information or representations must not be relied upon, This Official
Statement does not constitute an oiler or solicitation of an offer to buy nor shall there be any sale of the Series 2004 Bonds by
any person in any jurisdiction in which it is unlawful for such offer, solicitation or sale,

The intbrmation set fbrth herein has been obtained from the Authority, the City, DTC and other sources that are
believed to be reliable. The information and expressions of opinion herein are subject to change without notice, and neither the
delivery of this Official Statement nor any sale made thereafter shall under any circumstances create any implication that there
has been no change in the affairs of the Authority or the City or in any other infbrmation contained herein since the date hereof,

The Series 2004 Bonds have not been registered under the Securities Act of 1933, as amended, in reliance upon
exemptions contained in such act. Any registration or qualification of the Series 2004 Bonds in accordance with applicable
provisions of the securities laws of the states in which the Series 2004 Bonds have been registered or qualified and the exemption
from registration or qualification in other states cannot be regarded as a recommendation thereof.

IN CONNECTION WITH TillS OFFERING, THE UNDERWRITER MAY ENGAGE IN TRANSACTIONS THAT
STABILIZE, MAINTAIN OR OTIIERWISE AFFECT MARKET PRICES OF THE SERIES 2004 BONDS. SUCH
TI~ANSACTIONS, IF COMMENCED, MAY BE I)ISCONTINUED AT ANY TIME,

TttESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE, SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION, NOR IIAS THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS OFFICIAL STATEMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.

The City maintains a website. However, the information presented on that website is not a part of this Official
Statement and should not be relied upon in making an investment decision with respect to the Series 2004 Bonds.

SPECIAL DISCI,OSI.IRE STATEMENT: WELLS FARGO BROKERAGE SERVICES, LLC ("WELLS"),
MEMBER NASD AND SIPC, IS A BROKERAGE AFFILIATE OF WELLS FAR(R) & COMPANY, IS NOT A BANK 
THRIFT AND IS SEPARATE FROM WELI,S FARGO BANK, N.A. AND ANY OTHER BANK OR TItRIFT AFFILIATED
THEREWITH. WELLS IS SOLELY RESPONSIBLE FOR ITS CONTRACTUAL OBLIGATIONS AND COMMITMENTS
NON-DEPOSIT INVESTMENT PRODUCTS OFFERED ARE NOT FDIC INSURED, ARE SUBJECT TO INVESTMENT
RISK, INCLUDING LOSS OF PRINCIPAL, AND ARE NOT GUARANTEI,;I) BY A BANK UNLESS OTHERWISE
SPECIFIED.

FROM TIME TO TIME WELLS FARGO BANK, N.A. AND OTI IER BANKS AFFII~IATED WITI I WELLS MAY
LEND MONEY TO AN ISSUER OF SECURITIES THAT ARE UNDERWRITTEN OR DEALT IN BY WELLS. WITHIN
T11E PROSPECTUS OR OTHER DOCUlvIENTATION PROVIDED WITtl EACH SUCH UNDERWRITING OR DEALING
THERE WILL BE A DISCLOSIIRE OF ANY MATERIAL LENDING RELATIONSttlP BY AN AFFILIATE OF WELLS
WITH SUCH AN ISSUER AND WHETHER THE PROCEEDS OF SUCH AN ISSUANCE OF SUCtl SECURITIES WILL BE
USED BY TIlE ISSUER TO REPAY ANY OUTSTANDING INDEBTEDNESS IN ANY WI’;I ,I,S AFFILIATE.

FROM TIME TO TIME WEI,LS MAY PARTICIPATE IN A PRIMARY OR SECONDARY DISTRIBUTION OF
SECURITIES BOUGHT OR SOLD BY A PURCHASER OF BONDS. WELLS AND ITS AFFILIATES MAY ALSO ACT AS
AN INVESTMENT ADVISOR TO ISSUERS WHOSE SECURITIES MAY BE SOLD TO A PURCHASER OF THE SERIES
2004 BONDS.
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OFFICIAL STATEMENT RELATING TO

$12,500,000

MUNICIPAL BUILDING AUTHORITY OF THE CITY OF SOUTH JORDAN, UTAH

ADJUSTABLE RATE LEASE REVENUE BONDS

SERIES 2004

payable from annually renewable lease payments to be made by

CITY OF SOUTH JORDAN, UTAH

pursuant to a Master Lease Agreement

INTRODUCTORY STATEMENT

This Official Statement is provided to furnish certain information in connection with the issuance by the
Municipal Building Authority of the City of South Jordan, Utah (the "Authority"), of its Adjustable Rate Lease
Revenue Bonds, Series 2004, in the aggregate principal amount of $12,500,000 (the "Series 2004 Bonds") to 
issued pursuant to a General Indenture of Trust dated as of June 1, 2004 (the "General Indenture"), as amended and
supplemented by a First Supplemental Indenture of Trust dated as of June 1, 2004 (the "First Supplemental
Indenture," and collectively with the General Indenture, the "Indenture"), each by and between the Authority and
Zions First National Bank, as trustee (the "Trustee").

This introduction is not a summary of this Official Statement. It is only a brief description of and guide to,
and is qualified by, more complete and detailed information contained in the entire Official Statement, including the
cover page and appendices hereto, and the documents summarized or described herein. A full review should be
made of the entire Official Statement. The offering of the Series 2004 Bonds to potential investors is made only by
means of the entire Official Statement.

This Official Statement contains ’forward-looking statements" within the meaning of the federal securities
laws. These forward-looking statements include, among others, statements concerning expectations, beliefs,
opinions, future plans and strategies, anticipated events or trends and Similar expressions concerning matters that
are not historical facts. The forward-looking statements in this Official Statement are subject to risks and
uncertainties that could cause actual results to differ materially from those expressed in or implied by such
statements.

The Authority

The Authority is a nonprofit corporation created by the City Council of the City of South Jordan, Salt Lake
County, Utah (the "’City"), pursuant to the Utah Municipal Building Authority Act, Title 17A, Chapter 3, Part 
Utah Code Annotated 1953, as amended and the Utah Revised Nonprofit Corporation Act, Title 16, Chapter 6a,
Utah Code Annotated 1953, as amended (collectively, the "Act"), for the purpose of financing projects on behalf 
the City as provided in the Act. For more complete information, see "THE AUTHORITY" herein.

The City

The City, incorporated in 1935, covers an area of approximately 21.8 square miles and is located in the
southwest portion of Salt Lake County (the "County"). The City estimates that its current population 
approximately 38,212. For additional information regarding the City, see "THE CITY" and "FINANCIAL
INFORMATION REGARDING THE CITY" herein and APPENDIX A and APPENDIX C.



Purpose of the Series 2004 Bonds

The Series 2004 Bonds are being issued under the Indenture for the purpose of financing (i) the acquisition
of a golf and games recreational facility (the "Recreational Facility"); (ii) the construction of certain infrastructure
improvements to the Recreational Facility, including adjustments to certain course lighting, adjustments to tee
boxes, fairways, and greens to accommodate road construction, addition of arcade games and concession stands, and
other related improvements (the "Infrastructure Improvements" and, collectively with the Recreational Facility, the
"2004 Project"); (iii) capitalized interest on the Series 2004 Bonds; (iv) a debt service reserve fund; and (v) 
associated with the issuance of the Series 2004 Bonds. See "THE 2004 PROJECT" and "SOURCES AND USES
OF FUNDS" below.

The 2004 Project will be leased by the Authority to the City under an annually renewable Master Lease
Agreement dated as of June 1, 2004, (the "Master Lease"), by and between the Authority and the City. For more
complete information with respect to the Master Lease, see "APPENDIX B--EXTRACTS OF CERTAIN
PROVISIONS OF THE PRINCIPAL DOCUMENTS" herein.

Additional Bonds

There are no Bonds (as hereinafter defmed) currently outstanding under the Indenture. However, the
Authority has outstanding bonds under separate indentures. See "DEBT STRUCTURE OF THE CITY--
Outstanding Lease Revenue Bond Indebtedness" herein.

The Authority may issue Additional Bonds in the future ranking on a parity with the Series 2004 Bonds
under the Indenture, on the terms and conditions specified in the Indenture and the Master Lease, for the purpose of
refunding outstanding bonds of the Authority (the "Refunding Bonds") or fmancing additional Projects for lease 
the City (the "Additional Bonds"). The Series 2004 Bonds, any Refunding Bonds and any Additional Bonds are
iherein collectively referred to as the "Bonds." See "SECURITY AND SOURCES OF PAYMENT FOR THE
BONDS--Additional Bonds and Refunding Bonds."

Security for and Sources of Payment of the Bonds

The Bonds are issued under and are equally and ratably secured by the Indenture. Pursuant to the
Indenture, the Authority has pledged and assigned to the Trustee, among other things, its right, title and interest in
and to the Master Lease, including its right to receive the Base Rentals (as def’med below) under the Master Lease 
security for the payment of the principal, premium, if any, and interest on the Bonds. In addition, the Authority has
granted a security interest in the Recreational Facility pursuant to a Deed of Trust, Assignment of Rents and Security
Agreement dated as of June 1, 2004 (the "Deed of Trust"), for the equal and proportionate benefit of the owners 
the Bonds and the Bank. The Deed of Trust and any financing statements filed in connection therewith are
sometimes collectively referred to herein as the "Security Documents." The Authority has not granted any security
interest in the Infrastructure Improvements. The Bonds are limited obligations of the Authority payable solely from
the revenues and receipts received pursuant to the Master Lease and other funds or amounts held by the Trustee
under the Indenture as security for the Bonds.

Under the Master I,ease, the City has agreed to make payments in stated amounts which are sufficient to
pay the principal of and the interest on the Bonds coming due in each year (collectively, the "Base Rentals") but
only if and to the extent that the City Council of the City (the "City Council") annually appropriates funds sufficient
to pay the Base Rentals coming due during each succeeding Renewal Term (as described herein) under the Master
Lease plus such additional amounts (the "Additional Rentals") as are necessary to operate and maintahl the Projects
and to pay certain other expenses during such period. The Master Lease specifically provides that nothing therein
shall be construed to require the City Council to appropriate any money to pay any Base Rentals or Additional
Rentals (collectively, the "Rentals") thereunder and that the City shall not be obligated to pay such Rentals except 
the extent appropriated. THE OBLIGATION OF THE CITY TO PAY ANY RENTALS IS ANNUALLY
RENEWABLE AS PROVIDED IN THE MASTER LEASE. NEITHER THE OBLIGATIONS OF THE CITY TO
PAY RENTALS NOR THE OBLIGATION OF THE AUTHORITY TO PAY THE BONDS WILL CONSTITUTE
A DEBT OF THE CITY OR THE STATE OR ANY POLITICAL SUBDIVISION THEREOF. THE ISSUANCE
OF THE SERIES 2004 BONDS DOES NOT DIRECTLY OR CONTINGENTLY OBLIGATE THE CITY TO



PAY ANY RENTALS BEYOND THOSE APPROPRIATED FOR THE CITY’S THEN CURRENT FISCAL
YEAR. THE SERIES 2004 BONDS ARE NOT AN INDEBTEDNESS OR A LIABILITY OF THE CITY OR THE
STATE. THE AUTHORITY HAS NO TAXING POWER.

The payment of the principal of, interest on, and the purchase price of the 2004 Bonds are secured by an
irrevocable direct pay letter of credit (the "Letter of Credit") issued by BNP Paribas, San Francisco Branch (the
"Bank"), in favor of the Trustee. The Trustee will be entitled to draw up to an amount sufficient to pay the principal
of and up to 35 days of accrued interest on the Series 2004 Bonds bearing interest at a Weekly Rate (at a maximum
rate of 10% per annum), to be used (a) to pay (i) the principal of the Series 2004 Bonds when due, whether pursuant
to maturity or redemption; and (ii) the interest on the Series 2004 Bonds when due; and (b) to pay the purchase price
of the Series 2004 Bonds tendered by holders thereof. The Letter of Credit expires on June 29, 2009, or on the
earlier occurrence of certain events. The Letter of Credit may be extended upon such terms and conditions as may
be agreed by the Bank and the Authority. See "THE REIMBURSEMENT AGREEMENT" and "THE BANK"
herein. The failure of the Authority to maintain the Letter of Credit throughout the term of the Series 2004 Bonds is
not an event of default, and there is no assurance that the Letter of Credit will be in effect throughout the Term of
the Series 2004 Bonds.

See "THE SERIES 2004 BONDS--Security and Sources of Payment" below.

Redemption and Tender Provisions

The Series 2004 Bonds are subject to redemption and tender prior to maturity. See "THE SERIES 2004
BONDS--Redemption and Tender Provisions" below.

Registration, Denominations, Manner of Payment

The Series 2004 Bonds are issuable only as fully registered bonds and, when initially issued, will be
registered in the name of Cede & Co., as nominee for The Depository Trust Company, New York, New York
("DTC"). DTC will act as securities depository for the Series 2004 Bonds. Purchases of Series 2004 Bonds will 
made in book-entry form only: (1) when interest is payable at a Weekly Rate, $100,000 minimum denominations
and integral multiples of $5,000 in excess thereof; and (2) when interest is payable at a Long-Term Interest Rate,
$5,000 minimum denominations and integral multiples of $5,000 (collectively, "Authorized Denominations");
through brokers and dealers who are, or who act through, DTC Participants. Beneficial Owners of the Series 2004
Bonds will not be entitled to receive physical delivery of bond certificates so long as DTC or a successor securities
depository acts as the securities depository with respect to the Series 2004 Bonds.

Initially, interest on the Series 2004 Bonds is payable on August 2, 2004, and monthly thereafter on the first
business day of each month by Zions First National Bank, as Paying Agent, to the registered owners of the Series
2004 Bonds. So long as DTC is the registered owner, it will in turn remit such principal and interest payments to its
Participants, for subsequent disbursements to the Beneficial Owners of the Series 2004 Bonds as described under the
caption "THE SERIES 2004 Bonds-Book-Entry Only System" below.

Authority for Issuance

The Series 2004 Bonds are being issued pursuant to (i) the Act, (ii) the Indenture, and (iii) resolutions 
the Authority adopted on April 6, 2004, as amended on May 18, 2004, and June 22, 2004, (collectively, the
"Authority Resolutions"). The issuance of the Series 2004 Bonds and the execution and delivery of the documents
relating thereto were approved by the City pursuant to resolutions adopted by the City Council, on April 6, 2004,
and June 22, 2004 (collectively, the "City Resolutions" and together with the Authority Resolutions, the
"Resolutions").

Tax-Exempt Status

Subject to compliance by the Authority with certain covenants, in the opinion of Bond Counsel, under
present law, interest on the Series 2004 Bonds is not includible in gross income of the owners thereof for federal



income tax purposes and is not included as an item of tax preference in computing the federal alternative minimum
tax lbr individuals and corporations, but such interest is taken into account in computing an adjustment used in
determining the federal alternative minimum tax tbr certain corporations. In the opinion of Bond Counsel, under
existing laws of the State of Utah, as presently enacted and construed, interest on the Series 2004 Bonds is exempt
from taxes imposed by the Utah Individual Income Tax Act. See "TAX EXEMPTION."

Bondholders’ Risks

THE PURCHASE OF THE SERIES 2004 BONDS INVOLVES A DEGREE OF RISK. AMONG OTHER
FACTORS, THERE CAN BE NO GUARANTEE OR ASSURANCE THAT THE CITY COUNCIL WILL
BUDGET AND APPROPRIATE SUFFICIENT CITY FUNDS TO MAKE PAYMENT OF BASE RENTALS
AND ADDITIONAL RENTALS AS THEY BECOME DUE AND PAYABLE DURING EACH RENEWAL
TERM OF THE MASTER LEASE. SEE THE CAPTIONS "RISK FACTORS" AND "APPENDIX B--
EXTRACTS OF CERTAIN PROVISIONS OF THE PRINCIPAL DOCUMENTS--THE MASTER LEASE--
Nonappropriation" HEREIN.

Professional Services

11~e following individuals and entities have served the Authority or the City in the capacity indicated in
connection with the issuance of the Series 2004 Bonds:

Bond Counsel
Ballard Spahr Andrews & Ingersoll, LLP
201 South Main Street, Suite 600
Salt Lake City, Utah 84111
(801) 531-3000

Trustee, ReRistrar, and Pavin~ Agent
Zions First National Bank

10 East South Temple, 12th Floor
Salt Lake City, Utah 84130-0880

(801) 524-4803

Coansel to the
Authority and City
John H. Geilmann
City of South Jordan
1600 West Towne Center Drive
South Jordan, Utah 84095
(801) 254-3742

Financial Advisor
Lewis Young Robertson & Burningham, Inc.

136 East South Temple, Suite 100
Salt Lake City, Utah 84111

(801) 596-0700

Conditions of Delivery, Anticipated Date, Manner and Place of Delivery

The Series 2004 Bonds are offered when, as, and if issued and received by the Underwriter, subject to the
approval of their legality by Ballard Spahr Andrews & Ingersoll, LLP, Bond Counsel to the Authority, and certain
other conditions. Certain legal matters will be passed on for the Authority and the City by John H. Geilmann, Esq.,
City Attorney. It is expected that the Series 2004 Bonds, will be available for delivery in Salt Lake City, Utah, for
deposit with a "fast agent" of DTC, on or about June 29, 2004.

Continuing Disclosure Agreement

The City, for the benefit of the owners and beneficial owners of the Series 2004 Bonds, will agree to
provide certain annual information and notice of the occurrence of certain events in order to assist the Underwriter
in complying with the requirements of Rule 15c2-12 of the Securities and Exchange Commission (the "Rule"). See
"CONTINUING DISCLOSURE AGREEMENT" herein and "APPENDIX I)---FORM OF CONTINUING
DISCLOSURE AGREEMENT" attached hereto.
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Contact Persons

The chief contacts for the Authority and the City concerning the Series 2004 Bonds are:

Ricky A. Horst, City Manager
Larry N. ipson, Chief Financial Officer

City of South Jordan
1600 West Towne Center Drive

South Jordan, Utah 84095
(801) 254-3742- Fax (801) 254-3393

Additional requests for information may be directed to the City’s f’mancial advisor:

Other Information

Laura D. Lewis
Principal

Lewis Young Robertson & Burnlngham, Inc.
136 East South Temple, Suite 100

Salt Lake City, Utah 84111
(801) 596-0700 - Fax (801) 596-2800

This Official Statement speaks only as of its date, and the information contained herein is subject to
change. Brief descriptions of the Authority, the City, the 2004 Project, the Series 2004 Bonds, the Master Lease, the
Indenture and the Security Documents are included in this Official Statement, Such descriptions do not purport to
be comprehensive or def’mitive. All references herein to the Master Lease, the Indenture and the Secttrity
Documents are qualified in their entirety by reference to such documents, and references herein to the Series 2004
Bonds are qualified in their entirety by reference to the forms thereof included in the Indenture and the information
with respect thereto included in the aforementioned documents, copies of which are available for inspection at the
principal office of the Trustee on or after the delivery of the Series 2004 Bonds. During the period of the offering of
the Series 2004 Bonds, copies of the preliminary forms of such documents will be available at the office of the
Underwriter listed on the cover page hereof.

Definitions of certain terms used herein and in the Indenture and the Master Lease are found in
APPENDIX B attached hereto.

THE SERIES 2004 BONDS

General

The Series 2004 Bonds will be issued in the aggregate principal amount as set forth on the cover page of
this Official Statement. The Series 2004 Bonds will bear interest from the date of delivery and, subject to prior
redemption or tender, will mature on February 1, 2029. The Series 2004 Bonds will initially bear interest at the
Weekly Rate. The interest rate of the Series 2004 Bonds may be converted to a Long-Term Interest Rate to Maturity
by the Authority.

The Series 2004 Bonds will be issued as fully registered bonds, initially in book-entry form only, in
Authorized Denominations. The Indenture provides that so long as the Series 2004 Bonds are held in the book-entry
only system, the Remarketing Agent must be the sole Direct Participant with respect to the Series 2004 Bonds,
except for any Series 2004 Bonds purchased by the Bank. See "THE SERIES 2004 BONDS--Book-Entry Only
System" below.

Zions First National Bank, Salt Lake City, Utah, is the bond registrar, paying agent, trustee, and tender
agent for the Series 2004 Bonds under the Indenture (in such respective capacities, the "Bond Registrar," "Paying



Agent," "Trustee," and "Tender Agent"). The Trustee, Registrar, Paying Agent and Tender Agent may resign or be
removed and a successor may be appointed in accordance with the indenture.

Wells Fargo Brokerage Services, LLC has been appointed to serve as Remarketing Agent (the
"Remarketing Agent") for the Series 2004 Bonds. The Remarketing Agent may resign or be removed and 
successor Remarketing Agent may be appointed in accordance with the terms of the Indenture.

Interest Payment and Record Date

A summary of certain terms and provisions of the Series 2004 Bonds is as follows:

Interest will accrue on the unpaid portion of the principal of the Series 2004 Bonds from the last date to
which interest was paid or duly provided for or, if no interest has been paid or duly provided tbr, from the date of the
original issuance of the Series 2004 Bonds, until the entire principal amount of the Series 2004 Bonds is paid or duly
provided for. When interest is payable at the rate in the first column below, interest accrued during the period (an
"Interest Period") shown in the second column will be paid on the date (an "Interest Payment Date") in the third
column to the Registered Owner of record on the date (a "Regular Record Date") in the fourth column:

Rate Interest Period Interest Payment Date Regular Record Date

Weekly First Business Day of First Business Day of the
each calendar month to next month
the day prior to the first
Business Day of the
next succeeding
calendar month

Last Business Day before
Interest Payment Date

Long-Term Six-month period or
portion thereof ending
February 1 or August 1

February 1 or August 1,
and fmal maturity date

Fifteen days before the
Interest Payment Date

The principal of the Series 2004 Bonds will be payable at maturity or prior redemption upon surrender of
such Series 2004 Bond, at the principal corporate trust office of the Trustee, as Paying Agent, in Salt Lake City,
Utah.

So long as a book-entry system is in effect, the payment of interest on the Series 2004 Bonds shall be made
to the Registered Owner, initially DTC, by wire transfer in accordance with mutually satisfactory arrangements
between the Paying Agent and DTC.

When interest is payable at a Weekly Rate, interest will be computed on the basis of the actual number of
days elapsed over a year of 365 days (366 in leap years). When interest is payable at a Long-Term Interest Rate,
interest will be computed on the basis of a 360-day year of twelve 30-day months.

Payment of defaulted interest will be made to Bondholders of record on the last Business Day before
payment.

Interest Rate for the Series 2004 Bonds

Interest on the Series 2004 Bonds will be paid at the lesser of (a) a Weekly Rate or a Long-Term Interest
Rate as selected by the Authority and as determined in accordance with the First Supplemental Indenture and (b) ten
percent (10%) per annum or, when a Letter of Credit secures the Series 2004 Bonds, such lower maximum rate 
may be specified in the Letter of Credit. Interest will initially be payable at the Weekly Rate. The Authority may
change the interest rate determination method to a Long-Term interest Rate. A change in the method will result in
the Series 2004 Bonds becoming subject to mandatory tender for purchase on the effective date of such change.



While there exists an Event of Default under the Indenture, the interest rate of the Series 2004 Bonds will
be the rate on the Series 2004 Bonds on the day before the Event of Default occurred. Interest on overdue principal
and, to the extent permitted by law, on overdue interest will be payable at such default rate.

Weekly Rate. The Underwriter will set the initial Weekly Rate to be effective from the date of issuance of
the Series 2004 Bonds through June 29, 2004. Thereafter, the Remarketing Agent will set a Weekly Rate no later
than 4:00 p.m. (New York City time) on each Wednesday or, if any Wednesday is not a Business Day, on the next
preceding Business Day. Each Weekly Rate will be the minimum rate necessary (as determined by the Remarketing
Agent based on the examination of tax-exempt obligations comparable to the Series 2004 Bonds known by the
Remarketing Agent to have been priced or traded under then-prevailing market conditions) for the Remarketing
Agent to sell the Series 2004 Bonds on the date the rate is set at their principal amount (plus accrued interest, if any).
Each Weekly Rate shall apply to the period beginning on the Thursday after the Weekly Rate is set and ending on
the following Wednesday or, if earlier, ending on the day before the effective date of a new method of determining
the interest rate on the Series 2004 Bonds.

If for any reason a Weekly Rate is not determined or effective, the Weekly Rate for such week (or portion
thereof) will be equal to the Bond Market Association Municipal Swap Index as of the most recent date for which
such index was published or such other weekly, high-grade index comprised of seven-day, tax-exempt variable rate
demand notes produced by the Bond Market Association, or its successor, or as otherwise designated by the Public
Securities Association (the "BMA Municipal Index").

Long-Term Interest Rate. The Remarketing Agent will set the Long-Term Interest Rate on a date no later
than the beginning of the Long-Term Interest Rate Period. The Long-Term Interest Rate will be the minimum rate
necessary (as determined by the Remarketing Agent based on the examination of tax-exempt obligations comparable
to the Series 2004 Bonds known by the Remarketing Agent to have been priced or traded under then-prevailing
market conditions) for the Remarketing Agent to sell the Series 2004 Bonds on the effective date of the Long-Term
Interest Rate at their principal amount (plus accrued interest, if any).

If for any reason the Long-Term Interest Rate for the Long Term Interest Rate Period shall not be
determined or become effective, then the interest borne by the Series 2004 Bonds shall continue at a Weekly Rate.

In no event may the Weekly Rate or the Long-Term Interest Rate exceed 10% per annum (the "Maximum
Rate").

Change in Interest Rate Determination Method

(a) The Authority may change the method of determining the interest rate on the Series 2004 Bonds from
a Weekly Rate to a Long-Term Interest Rate to the Maturity Date, by notifying the Trustee, the Tender Agent, the
Remarketing Agent, the Bank and, if the Series 2004 Bonds are held in book-entry form, DTC. Such notice shall be
given not less than five Business Days prior to the time notice must be sent to the Bondholders pursuant to the
Indenture and shall contain the effective date of such change. The notice must be accompanied by a Favorable
Opinion of Bond Counsel. Except as described in paragraph (d) below, if the Authority’s notice complies with this
paragraph, the interest rate on the Series 2004 Bonds will be payable at the new rate on the effective date specified
in the notice.

(b) Following the change from a Weekly Rate Mode to a Long-Term Interest Rate Mode, the interest rate
on the Series 2004 Bonds will not be subject to further change.

(c) Any change in the method of determining interest on the Series 2004 Bonds pursuant to paragraph (a)
above must comply with the following:

(i) the effective date of a change shall be a Business Day which is at least 30 days after the
first Business Day after delivery to the Trustee and the Tender Agent of the Authority’s notice of the
change; and



(ii) unless the Letter of Credit extends (or the Bank agrees to extend the Letter of Credit)
beyond the Maturity Date, the Letter of Credit will not remain effective following the change and if a Letter
of Credit will be in effect after the effective date of the change, the number of days of interest covered by
the Letter of Credit shall be as set forth in the First Supplemental Indenture (see "REIMBURSEMENT
AGREEMENT-Generally-Alternate Letter of Credit" below); and

(iii) if any Series 2004 Bonds have been called for redemption and the redemption has not
yet occurred, the effective date of the change cannot be before such redemption date.

(d) No change in the interest rate determination method will be made if (i) the Remarketing Agent has 
determined the Long-Term Interest Rate; (ii) the Series 2004 Bonds that are to be purchased are not remarketed 
the Remarketing Agent; or (iii) the Trustee shall receive written notice from the Authority or Bond Counsel prior 
the effective date of the change that the Favorable Opinion of Bond Counsel has been rescinded.

In any such event, the Series 2004 Bonds shall continue to bear interest at a Weekly Rate (with the first
period adjusted in length so that the last day of such period shall be Wednesday) at the rate determined by the
Remarketing Agent on the date originally scheduled to be the effective date of the change. If the proposed change in
interest rate determination method is canceled as provided in (d) above, any mandatory purchase of the Series 2004
Bonds will still be eftective and the Series 2004 Bonds shall bear interest as provided in the preceding sentence.

Notice of Change In Interest Rate Determination Method

When a change in the interest rate determination method is to be made, the Trustee will notify the Owners
of the Series 2004 Bonds by first-class mail at least 30 days before the effective date of the change. The notice will
be prepared by the Authority and state (a) the name and address of the Trustee, Tender Agent and Paying Agent, (b)
that the method of determining the interest rate will be changed, (c) the effective date of the change, (d) that 
Series 2004 Bonds will be subject to mandatory tender on the effective date of the change as provided in the Series
2004 Bonds, and (e) all of the information required by the First Supplemental Indenture to be included in a notice 
mandatory tender pursuant to the First Supplemental Indenture. Such notice shall be combined with the related
notice of mandatory tender.

Tender Provisions

"Tender" means to require, or the act of requiring, the Tender Agent to purchase a Series 2004 Bond at its
Beneficial Owner’s or Holder’s option or pursuant to mandatory tender at 100% of the principal amount plus interest
accrued to the Purchase Date.

Optional Tender. When interest on the Series 2004 Bonds is payable at a Weekly Rate and Book-Entry
System is in effect, a Beneficial Owner (through its direct Participant in the Securities Depository) may tender 
Series 2004 Bond (or portion of the Series 2004 Bond) by delivering an irrevocable written notice or an irrevocable
telephone notice, promptly confirmed in writing, to the Tender Agent prior to 5:00 P.M., New York City time on a
Business Day stating the principal amount of the 2004 Bond (or portion of the Series 2004 Bond being tendered),
payment instructions for the purchase price, and the date, which must be a Business Day at least seven days after the
notice is delivered, on which the Series 2004 Bond (or portion of the Series 2004 Bond) is to be purchased. The
Beneficial Owner shall effect delivery of such Series 2004 Bond on the Purchase Date by causing such direct
Participant to transfer its interest in the Series 2004 Bond equal to such Beneficial Owner’s interest on the records of
the Securities Depository to the participant account of the Tender Agent with the Securities Depository.

When interest on the Series 2004 Bonds is payable at a Weekly Rate and a Book-Entry System is not in
effect, a Holder of a Series 2004 Bond may tender the Series 2004 Bond (or portion of the Series 2004 Bond) 
delivering the notice described above (which shall include the certificate number of the Series 2004 Bond, as well as
the name, address and taxpayer identification number of the registered owner) in the manner described above and by
the time set forth above to the Trustee and to the Tender Agent, and shall also deliver the Series 2004 Bond to the
Tender Agent on the Purchase Date. See "Delivery Requirements" and "Delivery Address" below.



When the Interest Rate Mode for the Series 2004 Bonds is the Long Term Rate, the Series 2004 Bonds are
not subject to optional tender.

Mandatory Tender. The Series 2004 Bonds are subject to mandatory tender for purchase at a purchase
price equal to 100% of the principal amount of such Series 2004 Bonds plus accrued interest, if any, to the Purchase
Date, as follows:

Mandatory Tender for Failure to Replace Letter of Credit or Upon Replacement of a Letter of Credit
During Weekly Rate Period. (i) If a Letter of Credit has a stated expiration date prior to the maturity date of the
Series 2004 Bonds and the Authority does not replace such Letter of Credit prior to its stated expiration date with
another Letter of Credit in accordance with the First Supplemental Indenture, or (ii) if while the Series 2004 Bonds
bear a Weekly Rate the Authority replaces a Letter of Credit with a new Letter of Credit, then in each case, the
Series 2004 Bonds will be subject to mandatory tender for purchase on (y) the last Business Day which is at least
five days prior to the expiration of the then-current Letter of Credit, and (z) the effective date of such substitution 
the case of (ii) above and, to the extent necessary, tendered Series 2004 Bonds shall be purchased from proceeds 
the prior Letter of Credit and not the substitute Letter of Credit. If the Series 2004 Bonds are subject to mandatory
tender under any of the following paragraphs in this section on the same day, the Series 2004 Bonds will be
purchased under the other paragraph and not under this paragraph.

Mandatory Tender Upon a Change in the Method of Determining the Interest Rate on the Series 2004
Bonds. On a Business Day that is at least five days prior to the effective date of the change in the method of
determining the interest rate on the Series 2004 Bonds, the Series 2004 Bonds will be subject to mandatory tender
for purchase.

Notice of Mandatory Tender. At least 20 but not more than 30 days before each mandatory purchase date,
the Trustee will mail a notice of mandatory tender by first-class mail to each Holder at the Holder’s registered
address.

Special Mandatory Tender Upon Termination of Letter of Credit. If the Trustee receives a notice from the
Bank that its Letter of Credit will be terminated in accordance with the provisions thereof because of the occurrence
and continuance of an "Event of Default" under the Reimbursement Agreement while any of the Series 2004 Bonds
will be Outstanding, then, at the option of the Bank, the Series 2004 Bonds will be subject to special mandatory
tender for purchase on a Business Day which is at least five days prior to the termination date of the Letter of Credit.
Failure to receive all or any portion of notice of mandatory tender shall not in any manner defeat the effectiveness of
such tender.

Notice of Special Mandatory Tender. Within two Business Days after receipt by the Trustee of a notice
from the Bank that its Letter of Credit will be terminated as described above, when a Book-Entry System is in effect,
the Trustee will give notice of special mandatory tender by facsimile followed by first-class mail, to each Holder at
the Holder’s registered address; when a Book-Entry System is not in effect, the Trustee will give notice of special
mandatory tender by first-class mail to each Holder at the Holder’s registered address.

Tender-General. The Series 2004 Bonds tendered by the Holders thereof, as appropriate, whether pursuant
to the optional or mandatory tender provisions, are to be remarketed by the gemarketing Agent, subject to the
provisions of the Indenture and of the Remarketing Agreement dated as of June 1, 2004 (the "Remarketing
Agreement") by and between the Authority and the Remarketing Agent. If any Series 2004 Bond cannot be
remarketed to new Beneficial Owner or Holders, as appropriate, the Tender Agent is required to draw on the Letter
of Credit to pay the purchase price of the tendered Series 2004 Bond. Failure to receive all or any portion of notice
of mandatory tender shall not in any manner defeat the effectiveness of such tender.

The giving of a notice by an owner of a Series 2004 Bond or the occurrence of a mandatory tender, all as
provided above, constitutes the irrevocable tender for purchase of each Series 2004 Bond irrespective of whether
such Series 2004 Bond was delivered as provided above. If any owner of a Series 2004 Bond who gave notice of
tender or whose Series 2004 Bond is subject to mandatory tender fails to deliver his Series 2004 Bond to the Tender
Agent at the place and on the applicable date and time specified, or fails to deliver his Series 2004 Bond properly
endorsed, his Series 2004 Bond will constitute an undelivered Series 2004 Bond as described in the Indenture.



The purchase price lbr a Series 2004 Bond tendered to the Tender Agent will be paid upon delivery of such
Series 2004 Bond in immediately available funds when the Series 2004 Bonds bear interest at a Weekly Rate at the
close of business on the Purchase Date: provided, however, that if the Purchase Date is not a Business Day, the
purchase price shall be payable on the next Business Day. No purchase of Series 2004 Bonds by the Tender Agent
or the Bank or advance use of any funds to effectuate any such purchase shall be deemed to be a payment or
redemption of the Series 2004 Bonds or any portion thereof, and such purchase will not operate to extinguish or
discharge the indebtedness evidenced by such Series 2004 Bonds.

When a Book-Entry System is not in effect, all tendered Series 2004 Bonds must be delivered to the Tender
Agent at or prior to 12:00 Noon (New York City time) on the Purchase Date. Such Series 2004 Bonds shall 
accompanied by an instrument of transfer satisfactory to the Tender Agent executed in blank by the owner, with all
signatures guaranteed by an eligible guarantor institution meeting the requirements of the Trustee or the Transfer
Agent, as applicable. The Tender Agent may refuse to accept delivery of any Series 2004 Bond for which an
instrument of transfer satisfactory to it has not been provided and shall have no obligation to pay the purchase price
of such Series 2004 Bond until a satisfactory instrument is delivered.

When a Book-Entry System is in effect, the requirement for physical delivery of the Series 2004 Bonds will
be deemed satisfied when the ownership rights in the Series 2004 Bonds are transferred by direct Participants on the
records of the Securities Depository.

Notices in respect of tenders when a Book-Entry System is in effect must be delivered to the addresses set
forth below. Notices in respect of tenders and tendered Series 2004 Bonds when a Book-Entry System is not in
effect must be delivered as fullows:

ffby mail, to:

Zions First National Bank
Corporate Trust Department
P.O. Box 30880
Salt Lake City, Utah 84130-0880

If by hand, to:

Zions First National Bank
10 East South Temple, 12th Floor
Salt Lake City, Utah 84130

The above address of the Tender Agent may be changed by notice mailed by first-class mail to the
Registered Owners at their registered addresses.

Redemption Provisions

Series 2004 Bonds subject to redemption will be redeemed at a redemption price of 100% (except as
described below under the caption "Optional Redemption During Long-Term Interest Rate Period") of the principal
amount of the Series 2004 Bonds being redeemed plus interest, if any, accrued to the redemption date. The
redemption price will be paid in immediately available funds by the close of business on the redemption date. The
Series 2004 Bonds tendered for purchase on a date after a call for redemption but before the redemption date will be
purchased pursuant to the tender.

Optional Redemption During Week.ly Rote Period. When interest on the Series 2004 Bonds is payable at a
Weekly Rate, the Series 2004 Bonds may be redeemed in whole or in part, at the option of the Authority, on any
Interest Payment Date.
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Optional Redemption During Long-Term Interest Kate Period. During a Long-Term Interest Rate Period,
the Series 2004 Bonds may be redeemed at the option of the Authority in whole or in part upon delivery of a
Favorable Opinion of Bond Counsel and as follows:

(i) If the duration of the Long-Term Rate Period is five years or less, the Series 2004 Bonds shall
not be eligible lbr optional redemption at any time during the Long-Term Rate Period.

(ii) ff the duration of the Long-Term Rate Period is greater than five years, the Series 2004 Bonds
may be optionally redeemed, with the redemption period beginning on that date which marks the expiration
of one-half (1/2) of the Long-Term Rate Period, or, if such day is not a Business Day, the next succeeding
Business Day. The redemption price, expressed as a percentage of principal amount, shall be 102%,
declining 1% on each succeeding anniversary of the first day of the redemption period until reaching 100%
and thereafter 100%.

Notice of Redemption; Selection. Notice of redemption shall be given by the Registrar by fnrst-class mail,
not less than thirty (30) nor more than forty-five (45) days prior to the redemption date, to the registered owner 
the Series 2004 Bonds at the address of such Bondowner as it appears in the registration books of the Authority kept
by the Registrar. Each notice of redemption may further state in the case of optional redemption, that such
redemption shall be conditioned upon receipt by the Trustee, on or prior to the date fixed for redemption of moneys
sufficient to pay the redemption price of and interest on the Series 2004 Bonds to be redeemed and that if such
moneys have not been so received the notice shall be of no force or effect and the Authority shall not be required to
redeem such Series 2004 Bonds.

If DTC or its nominee is the registered owner of any Series 2004 Bonds to be redeemed, notice of
redemption will be given to DTC or its nominee as the registered owner of such Series 2004 Bond. Any failure on
the part of DTC or failure on the part of a nominee of a Beneficial Owner (having received notice from a DTC
participant or otherwise) to notify the Beneficial Owner of any Series 2004 Bond to be redeemed shall not affect the
validity of the redemption of such Series 2004 Bond.

Any notice mailed as described above shall be conclusively presumed to have been duly given, whether or
not the Bondowner receives such notice. Failure to receive such notice of any defect therein with respect to any
Series 2004 Bond shall not affect the validity of the proceedings for redemption of the Series 2004 Bonds.

If less than all the Series 2004 Bonds are to be redeemed, the particular maturities of such Series 2004
Bonds to be redeemed and the Principal amounts of such maturities to be redeemed shall be selected by the
Authority; provided, however, that any Series 2004 Bond then owned by the Bank pursuant to a draw under the
Letter of Credit shall be redeemed first. If less than all of the Series 2004 Bonds of any maturity are to be redeemed,
the particular Series 2004 Bonds or portion of Series 2004 Bonds of such maturity shall be selected by lot by the
Trustee in such manner as the Trustee in its discretion may deem fair and appropriate; provided, however, that any
Series 2004 Bond then owned by the Bank pursuant to a draw under the Letter of Credit shall be redeemed first.

Book-Entry Only System

The Depository Trust Company ("DTC"), New York, NY, will act as securities depository for the Series
2004 Bonds. The Series 2004 Bonds will be issued as fully-registered securities registered in the name of Cede &
Co. (DTC’s partnership nominee) or such other name as may be requested by an authorized representative of DTC.
One fully-registered bond certificate will be issued for each issue maturity date of the Series 2004 Bonds in the
aggregate principal amount of such issue maturing on such date, and will be deposited with DTC.

DTC, the world’s largest depository, is a limited-purpose trust company organized under the New York
Banking Law, a "banking organization" within the meaning of the New York Banking Law, a member of the
Federal Reserve System, a "clearing corporation" within the meaning of the New York Uniform Commercial Code,
and a "clearing agency" registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934. DTC holds and provides asset servicing for over 2 million issues of U.S. and non-U.S, equity issues, corporate
and municipal debt issues, and money market instruments from over 85 countries that DTC’s participants ("Direct
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Participants") deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales
and other securities transactions in deposited securities, through electronic computerized book-entry transfers and
pledges between Direct Participants’ accounts. This eliminates the need for physical movement of securities
certificates. Direct Participants include both U.S. and non-U.S, securities brokers and dealers, banks, trust
companies, clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The
Depository Trust & Clearing Corporation ("DTCC"). DTCC, in turn, is owned by a number of Direct Participants
of DTC and Members of the National Securities Cleating Corporation, Government Securities Cleating Corporation,
MBS Clearing Corporation, and Emerging Markets Clearing Corporation, (NSCC, GSCC, MBSCC, and EMCC,
also subsidiaries of DTCC), as well as by the New York Stock Exchange, Inc., the American Stock Exchange LLC,
and the National Association of Securities Dealers, Inc. Access to the DTC system is also available to others such
as both U.S. and non-U.S, securities brokers and dealers, banks, trust companies, and clearing corporations that clear
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly ("Indirect
Participants"). DTC has Standard & Poor’s highest rating: AAA. The DTC Rules applicable to its Participants are
on file with the Securities and Exchange Commission. More information about DTC can he found at
www.dtee.eom.

Purchases of the Series 2004 Bonds under the DTC system must be made by or through Direct Participants,
which will receive a credit for the Series 2004 Bonds on DTC’s records. The ownership interest of each actual
purchaser of each Series 2004 Bond ("Beneficial Owner") is in turn to be recorded on the Direct and Indirect
Participants’ records. Beneficial Owners will not receive written confhxnation from DTC of their purchase.
Beneficial Owners are, however, expected to receive written confirmations providing details of the transaction, as
well as periodic statements of their holdings, from the Direct or Indirect Participant through which the Beneficial
Owner entered into the transaction. Transfers of ownership interests in the Series 2004 Bonds are to be
accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial
Owners. Beneficial Owners will not receive certificates representing their ownership interests in’ Series 2004 Bonds,
except in the event that use of the book-entry system for the Series 2004 Bonds is discontinued.

To facilitate subsequent transfers, all Series 2004 Bonds deposited by Direct Participants with DTC are
registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an
authorized representative of DTC. The deposit of Series 2004 Bonds with DTC and their registration in the name of
Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge
of the actual Beneficial Owners of the Series 2004 Bonds; DTC’s records reflect only the identity of the Direct
Participants to whose accounts such Series 2004 Bonds are credited, which may or may not be the Beneficial
Owners. The Direct and Indirect Participants will remain responsible for keeping account of their holdings on
behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
Beneficial Owners of Series 2004 Bonds may wish to take certain steps to augment the transmission to them of
notices of significant events with respect to the Series 2004 Bonds, such as redemptions, tenders, defaults, and
proposed amendments to the bond documents. For example, Beneficial Owners of Series 2004 Bonds may wish to
ascertain that the nominee holding the Series 2004 Bonds for their benefit has agreed to obtain and transmit notices
to Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names and addresses to the
registrar and request that copies of notices he provided directly to them.

Redemption notices shall be sent to DTC. If fewer than all of the Series 2004 Bonds within an issue are
being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such
issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the Series
2004 Bonds unless authorized by a Direct Participant in accordance with DTC’s Procedures. Under its usual
procedures, DTC mails an Omnibus Proxy to the Authority as soon as possible after the record date. The Omnibus
Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts the Series
2004 Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).
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Redemption proceeds, distributions, and dividend payments on the Series 2004 Bonds will be made to Cede
& Co., or such other nominee as may be requested by an authorized representative of DTC. DTC’s practice is to
credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from the
Authority or Agent, on payable date in accordance with their respective holdings shown on DTC’s records.
Payments by Participants to Beneficial Owners will be governed by standing instructions and customary practices,
as is the case with securities held for the accounts of customers in bearer tbrm or registered in "street name," and
will be the responsibility of such Participant and not of DTC, the Paying Agent, or the Authority, subject to any
statutory or regulatory requirements as maybe in effect from time to time. Payment of redemption proceeds,
distributions, and dividend payments to Cede 8= Co. (or such other nominee as may be requested by an authorized
representative of DTC) is the responsibility of the Authority or the Paying Agent, disbursement of such payments to
Direct Participants will be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners
will he the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Series 2004 Bonds at any
time by giving reasonable notice to the Authority or the Paying Agent. Under such circumstances, in the event that
a successor depository is not obtained, bond certificates are required to be printed and delivered.

The Authority may decide to discontinue use of the system of book-entry transfers through DTC (or 
successor securities depository). In that event, bond certificates will be printed and delivered.

The information in this section concerning DTC and DTC’s book-entry system has been obtained from
sources that the Authority and the City believe to be reliable, but neither the Authority nor the City takes any
responsibility for the accuracy thereof

SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2004 BONDS

General

The Bonds are not general obligations but are special, limited obligations of the Authority payable solely
from, and are secured by a pledge of, the Base Rentals, the Purchase Option Price, if paid by the City, and any other
amounts derived by the Authority under the Master Lease and the Indenture (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 (except the Rebate Fund), 
Net Proceeds of certain insurance policies, performance bonds, condemnation awards and liquidation proceeds, if
any, with respect to the Projects). 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 never constitute or give rise
to a pecuniary liability of the City, nor shall any of the Bonds or interest thereon be a charge against the general
credit or taxing powers 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 nnder the Master Lease.

Rental Payments

Under the Master Lease, the City has agreed to pay Base Rentals with respect to the Projects in amounts
and at times that are sufficient to pay principal of and interest on the Bonds coming due in each fiscal year, but only
if and to the extent that the City Council annually appropriates funds sufficient to pay the Base Rentals coming due
during each succeeding Renewal Term plus such Additional Rentals as are to be paid during such period. The
Master Lease specifically provides that nothing therein shall be construed to require the City to appropriate any
moneys to pay the Base Rentals or Additional Rentals thereunder and the City shall be obligated to pay such rentals
only to the extent appropriated. Neither the issuance of the Series 2004 Bonds nor the execution and the delivery of
the Master Lease directly or contingently obligate the City to pay any Base Rentals or Additional Rentals beyond
those appropriated for the City’s then current fiscal year. See "RISK FACTORS." The Authority has no taxing
powers.
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Debt Service Reserve Fund

The Indenture establishes a Debt Service Reserve Fund and a subaccount within the Debt Service Reserve
Fund for each Series of Bonds issued thereunder. The Debt Service Reserve Requirement with respect to the Series
2004 Bonds is $886,800. The Authority will deposit a portion of the proceeds of the Series 2004 Bonds into the
Debt Service Reserve Fund sufficient to cause an amount equal to the Debt Service Reserve Requirement to be on
deposit in the Debt Service Reserve Fund.

Upon the issuance of the Series 2004 Bonds, an amount equal to $886,800 from the proceeds of the Series
2004 Bonds shall be deposited in the Series 2004 Debt Service Reserve Subaccount, to be held and administered as
provided in the General Indenture; provided, however, that so long as the Letter of Credit is outstanding, all monies
on deposit in the Series 2004 Debt Service Reserve Subaccount shall be transferred by the Trustee to the Series 2004
Reimbursement Account in an amount sufficient to cover any deficiencies therein after payment by the Authority as
provided in the First Supplemental Indenture of the Series 2004 Security Instrument Obligations and the Series 2004
Security Instrument Costs as provided in the Master Lease. The Series 2004 Debt Service Reserve Subaccount shall
be replenished in the manner set forth in the General Indenture. In addition, so long as the Letter of Credit is
outstanding, monies in the Series 2004 Debt Service Reserve Subaccount in excess of the Debt Service Reserve
Requirement shall be transferred to the Series 2004 Reimbursement Account to be applied to the payment by the
Authority of the Series 2004 Security Instrument Obligations and the Series 2004 Security Instrument Costs.

When the Security Instrument is no longer outstanding, the Debt Service Reserve Fund will be available to
pay any deficiency in the Bond Fund in the event there are insufficient funds therein to pay principal of and interest
on the Series 2004 Bonds when due. In the event moneys are drawn from the Debt Service Reserve Fund to pay
principal, interest or both on the Series 2004 Bonds such that the amount remaining in said account is less than the
Debt Service Reserve Requirement, the Trustee shall immediately give notice to the Authority of such deficiency.
Pursuant to the Master Lease, the City has agreed to pay additional Base Rentals to replenish the Debt Service
Reserve Fund to the Debt Service Reserve Requirement should it elect to renew the Master Lease. See
"APPENDIX B--EXTRACTS OF CERTAIN PROVISIONS OF THE PRINCIPAL DOCUMENTS" below.

Security Documents

In addition to a pledge of the Base Rentals, the Purchase Option Price, if" paid by the City, and any other
amounts derived by the Authority under the Master Lease and the Indenture, the Bonds will be secured by the
Security Documents, which provide for a security interest only in the Recreational Facility and not the Infrastructure
Improvements. See "APPENDIX B--EXTRACTS OF CERTAIN PROVISIONS OF THE PRINCIPAL
DOCUMENTS--THE SECURITY DOCUMENTS" below. No deficiency judgment upon foreclosure of the lien of
the Indenture or of the Security Documents may be entered against the Cit3" or the Authority, and no judgment
reouiring a payment of money may be entered against the City under the Master Lease.

Additional Bonds and Refunding Bonds

The Authority may issue Additional Bonds or Refunding Bonds or a combination of both, ranking on a
parity with the Series 2004 Bonds. All Additional Bonds and Refunding Bonds will be secured by the lien of the
Indenture and the Security Documents, and will rank on a parity with the Series 2004 Bonds, and, unless provided
otherwise in a supplement to the Indenture, will be in substantially the same form as the Series 2004 Bonds, but will
bear such date or dates, bear such interest rate or rates, have such maturity date or dates, redemption dates and
redemption premiums, and be issued at such prices as are approved in writing by the Authority and the City.

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 for the purpose of financing (1) costs to complete
construction of a Project (including amounts to be used to fund additional capitalized interest), (2) costs of additions
or improvements to a Project or (3) the cost of acquiring, constructing, equipping and furnishing of any sites,
buildings or equipment or continuation thereof, for the use and benefit of the City.
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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 to provide funds to refund any Bonds then
Outstanding (or other bonds of the Authority).

See "APPENDIX B--EXTRACTS OF CERTAIN PROVISIONS OF THE PRINCIPAL DOCUMENTS---
THE INDENTURE-Additional Parity Bonds" below.

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 portion of a Project
financed under the Indenture 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 Defanlt 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 Bonds and the Indenture and the Master Lease and transferred to the City if (i) the
City shall deposit with the Trustee amounts sufficient to pay or provide for the payment of the related Series of
Bonds; and (ii) there shall have been delivered to the Trustee an opinion of nationally recognized bond counsel 
the effect that the release of a Project will not adversely affect the excludability of interest on the Bonds from the
federal gross income of the owners thereof.

THE REIMBURSEMENT AGREEMENT

Provisions of the Indenture Applicable to Letters of Credit

Payment Through Letter of Credit Note Default. Any letter of credit provided in accordance with the
provisions of the First Supplemental Indenture shall constitute a Security Instrument under the Indenture. Payments
by the Bank with respect to the Series 2004 Bonds pursuant to a letter of credit, including the Letter of Credit shall
be deemed to constitute payment by the Authority for purposes of the Indenture and punctual payment by the Bank
with respect to the Series 2004 Bonds shall not give rise to an event of default under the Indenture unless an Event
of Default (a~ defined in the Reimbursement Agreement) then exists under the Reimbursement Agreement and the
Bank notifies the Trustee and the Authority of such event of default under the Reimbursement Agreement and that
such payments by the Bank shall not be so deemed to constitute payment by the Authority.

The obligation of the Authority to pay 2004 Security Instrument Repayment Obligations pursuant to the
Reimbursement Agreement shall constitute Security Instrument Repayment Obligations under the Indenture, and the
obligation of the Authority to pay 2004 Security Instrument Costs pursuant to the Reimbursement Agreement shall
constitute Security Instrument Costs under the Indenture. For all purposes of the Indenture, the Principal
Component on the 2004 Security Instrument Repayment Obligations and the Interest Component on the 2004
Security Instrument Repayment Obligations payable under the Reimbursement Agreement shall be allocable as
Principal of the 2004 Security Instrument Repayment Obligations payable under the Reimbursement Agreement
shall be allocable as the Interest Component on the 2004 Security Instrument Repayment Obligations.

Alternate Letter of Credit. The Authority may elect to replace any Letter of Credit with a new letter of
credit substantially conforming to the requirements of the First Supplemental Indenture, If a Long-Term Interest
Rate will be in effect during the term of the current Letter of Credit, (i) the Authority may not furnish an alternate
Letter of Credit with a stated expiration date earlier than the stated expiration date in the Letter of Credit then in
effect, (ii) the Authority must provide evidence from each Rating Agency then rating the Series 2004 Bonds that the
provision of such replacement Letter of Credit will not result in a lowering or a withdrawal of the rating on the
Series 2004 Bonds and (iii) such provision will not require a tender of the Series 2004 Bonds.

The Authority shall promptly notify the Trustee and the Tender Agent of the Authority’s intention to
deliver a new letter of credit. Upon receipt of such notice, if the new letter of credit is issued by a different issuer,
the Trustee will promptly mail a notice of the anticipated delivery of a new letter of credit by first class mail to the
Remarketing Agent and each Owner of the Series 2004 Bonds at the Owner’s registered address.
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If the Series 2004 Bonds bear a Weekly Rate, a new letter of credit, along with the documents required by
the First Supplemental Indenture mast be delivered to the Trustee at least five Business Days prior to the time notice
of mandatory tender must be sent to the 2004 Bondowners as set forth in the First Supplemental Indenture. See
"THE SERIES 2004 BONDS--Tender Provisions--Notice of Mandatory Tender."

The Reimbursement Agreement

The Authority, the City, and the Bank have executed a Reimbursement Agreement, dated as of June I,
2004, which, among other things, sets the terms and conditions whereby the Authority is required to repay to the
Bank any amounts drawn by the Trustee under the Letter of Credit and grants the Bank certain security interests in
certain collateral of the Authority and in the funds and accounts held pursuant to the Indenture, subject to the rights
of the Owners of the Series 2004 Bonds. Capitalized terms used in this section and not otherwise defined shall have
the meanings given such terms as set forth in the Reimbursement Agreement.

Under the Reimbursement Agreement, the Authority and the City agree to comply with various covenants.
The Authority and the City have also agreed to certain restrictions on investments, liens, parity debt, disposition of
the 2004 Project and indebtedness. The covenants in the Reimbursement Agreement securing the Authority’s
obligation to reimburse the Bank do not secure the Trustee, the Owners of the Series 2004 Bonds or the Series 2004
Bonds.

Events of Default. Each of the following events, acts or occurrences shall constitute an "Event of Default"
under the Reimbursement Agreement:

(a) any material representation or warranty made by the Authority or the City in the Reimbursement
Agreement (or incorporated therein by reference) or in any of the other Related Documents or in any certificate,
document, instrument, opinion or financial or other statement contemplated by or made or delivered pursuant to or
in connection with the Reimbursement Agreement or with any of the other Related Documents, shall prove to have
been incorrect, incomplete or misleading in any material respect;

(b) any "event of default" shall have occurred under any of the Related Documents (as defined
respectively therein);

(c) failure to pay to the Bank any Obligations when and as due hereunder;

(d) default in the due observance or performance by the Authority or the City of certain covenants set
forth therein;

(e) default in the due observance or performance by the Authority or the City of any other term, covenant
or agreement set forth in the Reimbursement Agreement and the continuance of such default for 30 days after the
occurrence thereof;

(f) any material provision of the Reimbursement Agreement or any of the Related Documents shall cease
to be valid and binding, or the Authority or the City shall contest any such provision, or the Authority or the City or
any agent or trustee on behalf of the Authority or the City shall deny that it has any or further liability under the
Reimbursement Agreement or any of the Related Documents;

(g) The Authority or the City shall either (i) become insolvent or generally fail to pay, or admit in writing
its inability to pay, its debts as they become due; or (ii) voluntarily commence any proceeding or file any petition
under any bankruptcy, insolvency or similar law seeking dissolution or reorganization or the appointment of a
receiver, trustee, custodian or liquidator for itself or a substantial portion of its property, assets or business or to
effect a plan or other arrangement with its creditors, or shall file any answer admitting the jurisdiction of the court
and the material allegations of an involuntary petition filed against it in any bankruptcy, insolvency or similar
proceeding, or shall be adjudicated bankrupt, or shall make a general assignment for the benefit of creditors, or shall
consent to, or acquiesce in the appointment of, a receiver, trustee, custodian or liquidator for itself or a substantial
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portion of its property, assets or business; or (iii) take any action for the purpose of effectuating any of the
foregoing;

(h) involuntary proceedings or an involuntary petition shall be commenced or filed against the Authority
or the City under any bankruptcy, insolvency or similar law seeking the dissolution or reorganization of the
Authority or the City or the appointment of a receiver, trustee, custodian or liquidator for the Authority or the City
or of a substantial part of the property, assets or business of the Authority or the City, or any writ, judgment, warrant
of attachment, execution or similar process shall be issued or levied against a substantial part of the property, assets
or business of the Authority or the City, and such proceedings or petition shall not be dismissed, or such writ,
judgment, warrant of attachment, execution or similar process shall not be released, vacated or fully bonded, within
thirty (30) days after commencement, filing or levy, as the case may be;

(i) default shall occur under any Debt aggregating in excess of $4,000,000 issued, assumed, 
guaranteed by the Authority or the City or under any indenture, agreement or other instrument under which the same
may be issued, and such default shall continue for a period of time sufficient to permit the acceleration of the
maturity of any such Debt (whether or not such maturity is in fact accelerated) or any such Debt shall not be paid
when and as due (whether by lapse of time, acceleration or otherwise);

(j) any judgment or judgments, writ or writs or warrant or warrants of attachment, or any similar process
or processes in an aggregate amount in excess of, or in excess of any applicable insurance coverage by more than,
$100,000, as applicable, shall be entered or filed against the Authority or the City or against any of its Property and
remain unvacated, uncertificated or unstayed for a period of 30 days;

(k) any of the funds or accounts established pursuant to the Indenture or any moneys or amounts 
deposit, or otherwise to the credit of, such funds or accounts shall become subject to any stay, writ, judgment,
warrant of attachment, execution or similar process by any of the creditors of the Authority or the City and such
stay, writ, judgment, warrant of attachment, execution or similar process shall not be released, vacated or stayed
within fifteen (15) days after its issue or levy;

(I) a default shall occur and be continuing under any agreement between the Authority or the City and the
Bank or under any obligation owed by the Authority or the City to the Bank;

(m) the Lease Appropriation Rating assigned by any Rating Agency shall be downgraded below
Investment Grade;

(n) any pledge or security interest created by the Indenture, the Lease Agreement or the Deed of Trust 
secure any amount due by the Authority or the City under the Reimbursement Agreement or with respect to the
Series 2004 Bonds shall fail to be fully enforceable with the priority required under the Reimbursement Agreement;

(o) any event which materially and adversely affects the financial condition of the City or the ability 
the City to observe and perform the terms of the Reimbursement Agreement shall have occurred and be continuing;

(p) there shall have been rendered a determination that interest on any of the Series 2004 Bonds is
includable in the gross income of the Owners thereof for Federal income tax purposes, as a result of the entry of any
decree or judgment by a court of competent jurisdiction, or the taking of any official action by the Internal Revenue
Service, whether or not such decree, judgment or action is appealable or deemed to be final under applicable
procedural law, or delivery to the City, the Bank and the Trustee of an opinion of nationally recognized bond
counsel selected by the Bank and reasonably acceptable to the City and the Trustee to the effect that the interest
borne by the Series 2004 Bonds is includable in the gross income of the recipients thereof generally for Federal
income tax purposes; or

(q) the occurrence of an Event of Nonappropriation thereof.

Remedies. Upon the occurrence of any Event of Default, the Bank may exercise any one or more of the
following rights and remedies in addition to any other remedies therein or by law provided:
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(a) by written notice to the Authority require that the Authority immediately prepay to the Bank 
immediately available funds an amount equal to the Available Amount (such amounts to be held by the Bank as
collateral security for the Obligations), provided, however, that in the case of an Event of Default described in
paragraph (g) or (h) above, such prepayment Obligations shall automatically become immediately due and payable
without any notice (unless the coming due of such Obligations is waived by the Bank in writing);

(b) by notice to the Authority, declare all Obligations to be, and such amounts shall thereupon become,
due and payable without presentment, demand, protest or other notice of any kind, all of which are waived by the
Authority, provided that upon the occurrence of an Event of Default under paragraph (g) or (h) above 
acceleration shall automatically occur (unless such automatic acceleration is waived by the Bank in writing);

(c) give notice of the occurrence of an Event of Default to the Trustee, directing the Trustee to accelerate
the Series 2004 Bonds (or in lieu thereof, cause a mandatory tender of the Series 2004 Bonds), thereby causing the
Letter of Credit to expire 15 days thereafter;

(d) pursue any rights and remedies it may have under the Related Documents; 

(e) pursue any other action available at law or in equity.

The Letter of Credit

At the request and for the account of the Authority, the Bank has established in lhvor of the Trustee, for the
benefit of the Owners of the Series 2004 Bonds, an irrevocable, direct-pay letter of credit in an amount sufficient to
pay (i) the principal amount of upon redemption or stated maturity, or the portion of the purchase price upon tender
for purchase constituting principal of, the Series 2004 Bonds, plus (ii) the interest on, or the portion of the purchase
price upon tender for purchase constituting interest on, the Series 2004 Bonds up to 35 days’ interest at a maximum
annual interest rate of ten percent (10%) per annum. The Letter of Credit is only available to pay the principal 
purchase price ot; or interest on, Series 2004 Bonds bearing interest at a Weekly Rate pursuant to the Indenture.
Drawings on the Letter of Credit will be paid from funds of the Bank and not directly or indirectly from funds or
collateral on deposit with or for the account of, or pledged with or for the account of, the Bank by the Authority.

The Letter of Credit will expire at the close of business of the San Francisco Branch of the Bank on the date
(the "Termination Date") which is the earliest to occur of the Bank’s close of business on (a) June 29, 2009, 
extension of such date pursuant to an amendment of the Letter of Credit, or any earlier date on which this Letter of
Credit shall terminate, expire, or be canceled; (b) the earlier of (i) the date which is five (5) days following 
conversion Date (as defined in the Reimbursement Agreement) with respect to all of the Series 2004 Bonds 
specified in a notice from the Trustee to the bank or (ii) the date on which the Banks honors a drawing under the
Letter of Credit on or after the Conversion Date; (c) the date which is fifteen (15) days following the receipt 
the Trustee that all Series 2004 Bonds have been paid or that an alternate letter of credit has been issued in
substitution for the initial Letter of Credit in accordance with the terms of the Indenture and the Keimbursement
Agreement; (d) the date on which an accelerated drawing is honored by the Bank; or (e) the date which is fifteen
(15) days following the date the Trustee receives written notice from the Bank specifying the occurrence of an event
of default under the Reimbursement Agreement and directing the Trustee to accelerate or cause a mandatory tender
of, the Series 2004 Bonds.

THE BANK

The information herein relates to and has been provided by the Bank (referred to in this section as "BNP
Paribas") for inclusion in this Official Statement. No other party has independently verified or assumes any
responsibility/br such information, and neither the Authority nor the Underwriter make any representation as to the
accuracy or completeness of such inlbrmation. The delivery of the Official Statement shall not create any
implication that there has been no change in the affairs of BNP Paribas or its San Francisco Branch since the date
hereof, or that the information contained or incorporated by reference in this section is correct as of any time
subsequent to its date.
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The BNP Paribas group (the "BNP Paribas Group") is France’s largest listed banking group in terms 
market capitalization. The BNP Paribas Group has offices in more than 85 countries and at December 31, 2003, the
BNP Paribas Oroup had consolidated assets in excess of EUR 783 billion, consolidated gross total customer items in
excess of EUR 231 billion, consolidated customer deposits (including retail and negotiable certificates of deposit) 
EUR 282 billion and stockholders’ equity (group share including income for the year 2003) of EUR 27,1 billion.
Net income group share for the year ended December 31, 2003 was of EUR 3.7 billion.

BNP Paribas has long-term senior debt ratings of "Aa2" with stable outlook from Moody’s, "AA-" with
positive outlook from Standard & Poor’s and "AA" with stable outlook from Fitch. Moody’s has also assigned BNP
Paribas a Bank Financial Strength rating of "]3+" and Fitch has assigned BNP Paribas an individual rating of"B."

The information contained in this section is related to and has been obtained from BNP Paribas. The
information concerning the BNP Paribas Group contained herein is unaudited and is furnished solely to provide
limited introductory information regarding the BNP Paxibas Group and does not purport to be comprehensive. Such
information is qualified in its entirety by the detailed information appearing in the documents and financial
statements referenced above.

The delivery of the information contained in this section shall not create any implication that there has been
no change in the affairs of the BNP Paribas Group since the date hereof, or that the information contained or referred
to in this section is correct as of any time subsequent to its date.

Additional information relating to BNP Paribas (including periods subsequent to that specified above) and
annual statement of condition, is on file at the offices of BNP Paribas and may be obtained by contacting the
Corporate Communications Department at BNP Paribas, New York Branch located at 787 Seventh Avenue, New
York, New York 10019, telephone (212) 841-2000 or at www.bupparibas.com.

SOURCES AND USES OF FUNDS

It is anticipated that the proceeds from the sale of the Series 2004 Bonds (excluding accrued interest) will
be applied for the following purposes:

Sources of Funds

Par Amount of the Series 2004 Bonds

Total Sources of Funds

Uses of Funds

(1)

$12,500,000.00

$12.500,000.00

Construction Fund
Debt Service Reserve Fund
Reimbursement Fund
Costs of Issuance(°

$10,906,458.07
886,800.00
367,491.93
339,250.00

Total Uses of Funds I~SLT,,5.gK0~&0

Includes underwriter’s discount, letter of credit fees, legal fees, trustee fees, rating agency fees, financial
advisor fees and other miscellaneous costs of issuance.
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THE 2004 PROJECT

The Recreational Facility

The 2004 Project includes the acquisition of Mulligan’s Golf Course and Games, located at 392 West
10600 South, South Jordan, Utah. Mulligan’s Golf and Games is situated on approximately 67 acres of land. It
includes two 18-hole miniature goff courses, batting cages, a driving range, and two 9-hole golf courses. The
lighted batting cages offer the options of baseball or softball and pitching speeds from slow to fast. The award-
winning driving range has been voted one of the 100 best driving ranges in the United States by a reputable national
golf publication. It includes a state of the art irrigation monitoring system which measures the water content of the
grounds and allows the groundskeeper to keep the golf course healthy, ensure optimal playing conditions, and
conserve water. The range is lighted, heated, and has 38 stalls. Mulligan’s Golf and Games has been a popular
family recreational facility since 1992. During that time, there has been an annual nine percent increase in
attendance. Typically, approximately 175,000 customers visit Mulligan’s Golf and Games every year. Mulligan’s
Golf and Games generates approximately $1,300,000 in revenues annually. Annual operational expenses are
approximately $850,000. The City expects to enhance Mulligan’s Golf and Games by (i) including bicycle and
skate rentals for use on already existing trails, (ii) expanding concession stands, and (iii) building conference rooms
to be used by the general public.

Infrastructure

The 2004 Project also includes the construction of certain infrastructure improvements consisting of adjustments to
certain lighting, adjustments to certain course holes to accommodate road construction, addition of arcade games
and concession stands to the Recreational Facility, and other related improvements.

Need for the 2004 Project

The acquisition of Mulligan’s Golf and Games allows the City to continue to provide recreational
opportunities to its citizens and to preserve open space. Currently, two public golf courses are located in the City.
With a current population of approximately 38,212 the City is underserved with respect to golf courses.

THE AUTHORITY

Establishment

On August 13, 1993, the City Council adopted a resolution which, pursuant to and under the authority of
the Act, provided for the creation of the Authority. In accordance with the provisions of the Act, the Authority was
incorporated as a nonprofit corporation under applicable provisions of Utah law.

The Authority is to be of perpetual duration as set forth in its Articles of Incorporation. The Authority has
no full-time employees or other personnel, other than its Board of Trustees as herein described. The Authority has
no property, money or other assets, except for those which have been acquired with the proceeds of its bonds. The
principal place of business and office of the Authority is located at 1600 West Towne Center Drive, South Jordan,
Utah 84095. For purposes of financial reporting, the Authority is a component unit of the City.

Corporate Powers

The Authority has been incorporated for the purpose of acquiring, improving or extending one or more
projects and f’mancing their costs on behalf of the City in accordance with the procedures and subject to the
limitations of the Act, in order to accomplish the public purposes for which the City exists.

The Authority has all of the powers provided for in the Act and in the Constitution and other laws of the
State of Utah. "l~e Authority may not, however, undertake any of the activities provided tbr in its Articles of
Incorporation without prior authorization therelbr by the City Council of the City. The Authority has been
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organized as a nonprofit corporation and its Articles of Incorporation expressly require that it remain a nonprofit
corporation.

The Authority may not be dissolved unless all of its outstanding bonds and other obligations are paid in full
as to principal, interest and redemption premiums, if auy, or unless provisions for the payment of the same when due
has been made. Whenever bonds, notes or other evidences of indebtedness issued by the Authority are satisfied,
discharged and retired, title to all real and personal property financed with the proceeds of such bonds, notes or other
evidences of indebtedness is required to be forthwith transferred to the City.

Statutory Powers

Under the Act, the Authority has the power to: (i)acquire one or more projects, which, by definition,
means that it may obtain or gain property of every kind or nature which a public body is authorized or permitted by
law to own, possess or hold or which has or may come into its possession or ownership by any lawful means,
including, but not limited to purchase, lease, rental, sale, contract, exchange, devise, bequest, gift, condemnation,
donation, construction or operation of law, and it may otherwise improve or extend such a project or projects and
f’mance their costs on behalf of the public body which created the Authority in order to accomplish the public
purposes for which the public body exists; (ii)enter into leasing contracts with the City with respect to projects
which the Authority has acquired, improved or extended or will acquire, improve or extend on behalf of the City;
(iii) issue and sell its bonds for the purpose of paying the cost of acquiring, improving or extending a project; and
(iv) perform such other acts as enumerated in the Act; all in accordance with and subject to the specific requirements
of the Act with respect to such powers.

Organization

According to the Bylaws of the Authority, the affairs of the Authority are managed by a Board of Trustees.
The Board of Trustees consists of all members of the City Council as may from time to time serve. Each Trustee
serves on the Board of Trustees until death, incapacity or removal from the City Council. Whenever a member of
the City Council shall cease to be a member of the City Council, such member’s successor, upon election and
qualifying for office, thereupon becomes a member of the Board of Trustees.

THE CITY

General Information

The City, incorporated in 1935, covers an area of approximately 21.8 square miles and is located in the
southwest portion of the County. According to the U.S. Census Bureau, the City had a 2000 population of 29,437
residents. The City estimates that its current population is approximately 38,212. The City ranks second in the State
of Utah in terms of population growth for a metropolitan area since 1990 and seventh in terms of housing starts
since 1990. The City reports that it is approximately 30% "built out" and that based upon current land use and
amount of land area, the City will be able to accommodate a population of 110,000 persons.

The City is a suburb of metropolitan Salt Lake City within the County and is the fifth city in a line of eight
cities located directly south of Salt Lake City along Interstate Highway 1-15. These cities constitute a portion of a
continuous area of development from the north end of the County through the City. The City is located
approximately 15 miles south of metropolitan Salt Lake City and can best be characterized as residential/suburban ha
nature since many City residents commute to work in Salt Lake City and other nearby business and industrial areas.
Persons living within the boundaries of the City have the advantages of a smaller community in close proximity to
the goods, services and educational, professional, and cultural opportunities of the larger metropolitan areas.

Form of Government

The City is currently governed by a Mayor and City Council consisting of five persons, elected by district
by voters in the City. A measure of continuity is provided in the City Council by the election of the council
members to four-year overlapping terms. Duties of the council members include the responsibility for all City
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all’airs in general. The City Council must approve and may revise the budget of any City department or elected
official. The City Council serves as the legislative body of the City and appropriates funds for the various City
functions. The City Council is the tax levying body, determining the necessary City property tax levy each year.
The City Council also licenses and regulates businesses, exhibitions, and recreation within the City area. Other
appointed officials are the City Manager, Chief Financial Officer, City Attorney, City Recorder, and City Engineer.

Current members of the City Council and other officers of the City and their respective terms in office are
as follows:

Office Person Years of Service Expiration of Term

Mayor Kent Money 3 January 2006
Council Member Leona Winger 1 January 2008
Council Member Mary Wermer 3 January 2006
Council Member Bradley Marlor 4 January 2008
Council Member Ann Bangerter Gayheart 3 January 2006
Council Member David Colton 1 January 2008
City Manager Ricky A. Horst 5 Appointed
Chief Financial Officer Larry N. Ipson 4 Appointed
City Attorney John H. Geilmarm - Appointed
City Recorder Anna West - Appointed
City Engineer Shane Greenwood - Appointed

Employee Workforee and Retirement System

The City currently employs approximately 194 full-time employees and approximately 35 part-time
employees for a total employment of approximately 229 employees. The City is a member of the Utah State
Retirement System and participates in a deferred compensation plan. See "APPENDIX A-- GENERAL PURPOSE
FINANCIAL STATEMENTS OF THE CITY OF SOUTH JORDAN FOR FISCAL YEAR ENDED JIYNE 30,
2003--Notes to the Financial Statements--Note 9: Retirement Plan" below.

Additional information

For additional information with respect to the City and its finances see "FINANCIAL INFORMATION
REGARDING THE CITY," APPENDIX A--GENERAL PURPOSE FINANCIAL STATEMENTS OF THE CITY
OF SOUTH JORDAN FOR FISCAL YEAR ENDED JUNE 30, 2003" and "APPENDIX C--ECONOMIC AND
DEMOGRAPHIC INFORMATION REGARDING THE CITY OF SOUTH JORDAN AND SALT LAKE
COUNTY."

Investment Of Funds

Investment of Operating Funds; The Utah Money Mao.agement Act. The Utah Money Management Act,
Title 51, Chapter 7, Utah Code Annotated 1953, as amended (the "MM Act") governs the investment of all public
funds held by public treasurers in the State. It establishes criteria for investment of public funds with an emphasis on
maintaining safety, liquidity, and yield, matching strategy to fund objectives, and matching the term of investments
to the availability of funds. The MM Act provides a limited list of approved investments, including qualified in-state
and permitted out-of-state financial institutions, approved government agency securities and investments in
corporate securities carrying "top credit ratings." The MM Act also provides fur pre-qualification of broker dealers
requiting that broker dealers must agree in writing to comply with the MM Act and certify that they have read and
understand the MM Act. The MM Act establishes the Money Management Council (the "MM Council") to exercise
oversight of public deposits and investments. The law requires all securities to be delivered via payment to the
Treasurer’s safekeeping bank. It requires diversification of investments, especially in securities of corporate issuers.
Not more than 5% of the portfolio may be invested with any one issuer. Investments in mortgage pools and
mortgage derivatives or any security making unscheduled periodic principal payments are prohibited. The MM Act
also defines the State’s prudent investor rules. The MM Council is comprised of five members appointed by the
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Governor of the State for terms of four years, after consultation with the State Treasurer and with the advice and
consent of the State Senate.

The City is currently complying with all of the provisions of the MM Act for all City operating funds. A
significant portion of City funds are invested in the Utah Public Treasurers’ Investment Fund ("PTIF"), as discussed
below.

Investment of Bond Proceeds. Proceeds of the Series 2004 Bonds will be held by the Trustee and invested
in liquid investments. Series 2004 Bond proceeds may also be invested in the PT[F.

The Utah Public Treasurers’ Investment Fund. The PTIF is a local government investment fund,
established in 1981, and managed by the State Treasurer. The PTIF invests to ensure safety of principal, liquidity
and a competitive rate of return. All moneys transferred to the PTIF are promptly invested in securities authorized
by the MM Act. Safekeeping and audit controls tbr all investments owned by the PTIF must comply with the MM
Act.

All investments in the PTIF must comply with the MM Act and rules of the MM Council. The PTIF invests
only in securities authorized by the MM Act including time certificates of deposit, top-rated commercial paper and
corporate notes, treasuries and certain agencies of the U.S. Government. The maximum weighted average adjusted
life of the portfolio, by policy, is not to exceed 90 days. The maximum final maturity of any security purchased by
the PTIF is limited to three years, except that a maximum maturity of five years is allowed for treasury or agency
securities whose rate adjusts at least annually.

By law, investment transactions are conducted only through certified dealers, qualified depositories or
directly with issuers of the securities. All securities purchased are delivered via payment to the custody of the State
Treasurer or the State Treasurer’s safekeeping bank, assuring a perfected interest in the, securities. Securities owned
by the PTIF are completely segregated from securities owned by the State. The State has no claim on assets owned
by the PTIF except for any investment of State moneys in the PTIF. Deposits are not insured or otherwise
guaranteed by the State. However, it is the stated intent of the State Treasurer to manage a stable net asset value
pool and maintain a net asset value that does not deviate by more than $0.005.

Securities in the PTIF include certificates of deposit, commercial paper, short-term corporate notes,
obligations of the U.S. Treasury and securities of certain agencies of the U.S. Government. These short-term
securities must be rated "first tier" ("AI," "PI," for short-term investments and "A" or better for long-term
investments) by two nationally recognized statistical rating organizations, one of which must be Moody’s or S&P.
These securities represent limited risks to governmental institutions investing with the PTIF. Variable rate securities
in the PTIF must have an index or rate formula that has a correlation of at least 94% of the effective Federal Funds
rate.

Investment activity of the State Treasurer in the management of the PTIF is reviewed monthly by the MM
Council and is audited by the State Auditor. The PTIF is not rated.

See "APPENDIX A--GENERAL PURPOSE FINANCIAL STATEMENTS OF THE CITY OF SOUTH
JORDAN, UTAH FOR THE FISCAL YEAR ENDED JUNE 30, 2003--Notes To The Financial Statements. Note
3: Cash and Investments" below.

FINANCIAL INFORMATION REGARDING THE CITY

Fund Structure; Accounting Basis

The accounting policies of the City conform to all generally accepted accounting principles for
governmental units in general and the cities of the State in particular. The City’s 2003 Comprehensive Annual
Financial Report ("CAFR") implements new financial annual reporting models developed by the Government
Accounting Standards Board ("GASB’). In addition to fund financial statements previously presented in the City’s
CAF1L this year’s CAFR also includes government-wide financial statements and other changes in response to new
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GASB recommended practices statements. Consequently, the combined balance sheet for governmental funds in
2003 is presented separately from the combined balance sheet for governmental funds for the years 1999 through
2002.

The accounts of the City are organized on the basis of funds or groups of accounts, each of which is
considered to be a separate accounting entity. The operations of each fund or account group are accounted Ibr by
providing a separate set of self-balancing accounts which comprise its assets, liabilities, fund balance, revenues and
expenditures or expenses. The various funds are grouped by type in the combined financial statements. See
"APPENDIX A--GENERAL PURPOSE FINANCIAL STATEMENTS OF THE CITY OF SOUTH JORDAN,
UTAH FOR THE FISCAL YEAR ENDED JUNE 30, 2003--Notes To The Financial Statements--Note 1.
Measurement Focus, Basis of Accounting and Presentation" below.

Revenues and expenditures are recognized using the modified accrual basis of accounting in all
governmental fimds. Revenues are recognized in the accounting period in which they become both measurable and
available. "Measurable" means that amounts can be reasonably determined within the current period. "Available"
means that amounts are collectible within the current period or soon enough thereafter to be used to pay liabilities of
the current period. Revenues on cost-reimbursement grants are accrued when the related expenditures are incurred.

In proprietary funds, revenues and expenses are recognized using the accrual basis of accounting. Revenues
are recognized in the accounting period in which they are earned and become measurable, and expenses are
recognized in the period incurred.

Budget And Appropriation Process

The budget and appropriation process of the City is governed by the Uniform Fiscal Procedures Act for
Utah Cities, Title 10, Chapter 6, Utah Code Annotated 1953, as amended (the "Fiscal Procedures Act"). Pursuant 
the Fiscal Procedures Act, the budget officer of the City is required to prepare budgets for the general fund, special
revenue funds, debt service funds and capital improvement funds. These budgets are to provide a complete financial
plan for the budget (ensuing fiscal) year. Each budget is required to specify, in tabular form, estimates of anticipated
revenues and appropriations for expenditures. Under the Fiscal Procedures Act, the total of anticipated revenues
must equal the total of appropriated expenditures.

On or before the first regular meeting of the City Council of the City in May of each year, the budget
officer is required to submit to the City Council tentative budgets for all funds for the fiscal year commencing
July 1. Various actual and estimated budget data are required to be set forth in the tentative budgets. The budget
officer may revise the budget requests submitted by the heads of City departments, but must file these submissions
with the City Council together with the tentative budget. The budget officer is required to estimate in the tentative
budget the revenue from non-property tax sources available for each fund and the revenue from general property
taxes required by each fund. The tentative budget is then tentatively adopted by the City Council, with any
amendments or revisions that the City Council deems advisable prior to the public hearing on the tentative budget.
After public notice and hearing, the tentative budget is adopted by the City Council, subject to further amendment or
revisions by the City Council prior to adoption of the fmal budget.

Prior to June 22 of each year, the final budgets for all funds are adopted by the City Council, unless the
City is required to satisfy certain notice and heating provisions of State law in connection with an increase in the
City’s ad valorem property tax revenues, in which case the final budgets must be adopted prior to August 17. The
Fiscal Procedures Act prohibits the City Council from making any appropriation in the final budget of any fund in
excess of the estimated expendable revenue of such fund. The adopted fmal budget is subject to amendment by the
City Council during the fiscal year. However, in order to increase the budget total of any fund, public notice and
hearing must be provided. Intra- and inter-department transfers of appropriation balances are permitted upon
compliance with the Fiscal Procedures Act.

The amount set forth in the final budget as the total amount of estimated revenue from property taxes
constitutes the basis for determining the property tax levy to be set by the City Council for the succeeding tax year.
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Adoption of Ad Valorem Tax Levy

The governing body of each taxing entity shall, before June 22 of each year, adopt a proposed or, if the tax
rate is not more than the certified tax rate, a final tax rate for the taxing entity. The governing body shall report the
rate and levy, and any other information prescribed by rules of the county commission for the preparation, review,
and certification of the rate, to the county auditor of the county in which the taxing entity is located.

Financial Controls

The City utilizes a computerized financial accounting system which includes a system of budgetary
controls. State law requires budgets to be controlled by individual departments, but the City has also empowered the
Director of Finance to maintain control by major categories within departments. These controls are such that a
requisition will not be entered into the purchasing system unless the appropriated funds are available. The Director
of Finance checks for sufficient funds again prior to the purchase order being issued and again before the payment
check is issued. Voucher payments are also controlled by the Director of Finance for sufficient appropriations.

Sources Of General Fund Revenues

Set forth below are brief descriptions of the various sources of revenues available to the City’s general
fund. The percentage of total general fund revenues represented by each source is based on the City’s audited
financial statements for the fiscal year ended June 30, 2003.

Taxes-Approximately 49% of general fund revenues are from taxes.

Intergovernmental Revenue-Approximately 8% of general fund revenues are from state shared revenues.

Charges for Services-Approximately 26% of general fund revenues are from charges for services.

Licenses and Permits-Approximately 9% of general fund revenues are from licenses and permits.

Fines and Forfeitures-Approximately 7% of general fund revenues are collected from fines and forfeitures.

Miscellaneous and Interest on Investments-Approximately 1% combined of general fund revenues are from
miscellaneous revenues and interest on investments.

Five-Year Financial Summaries

The summaries contained herein were extracted from the City’s general purpose financial statements for
the fiscal years ended 1999 through 2003. The summaries themselves are unaudited.
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CITY OF SOUTH JORDAN
BALANCE SHEET - GENERAL FUND

(FISCAL YEARS ENDED JUNE 30)
(UNAUDITED)

ASSETS
Cash & Cash Equivalents
Receivables
Accounts
Taxes
Intergovernmental

Due from Other Funds/Governments
Due from component unit

Note Receivable
Inventory
Other Assets

Total Assets

2003 2002 2001 2000 1999

$3,417,580 $2,786,693 $2,414,411 $ 957,037 $103,865

66,022 32,363 7,353 6,895 235
- ~(2)3,600,137(~) 3,074,00,¢ 2,669,804(2) 39,383 55,434

- 9,041 6,165 - -
21,183 - - 541,418 1,041,292

843,215 ....
55,706 ....

344.651 ~ 43144 4611 ~724
$8.348.49,1 $5.944.901 $5.140.877 $1.549~344 $L208.550

LIABILITIES, EQUITY, AND OTHER
CREDITS

LIABILITIES
Accounts Payable and Accrued

Liabilities $493,944 $289,595 $306,573 $335,602 $118,228
Deferred Revenue 2,774,012 2,362,509 2,211,284 - -
Due to Other Funds .....
Construction Bonds and Refunds 1 283 583 429 811 256,669 256,348 350 580

Total Liabilities ~ $3_z~981,915 $2,774,52~6 $591,950 $468,80_88

EQUITY AND OTHER CREDITS
Fund Balance:
Unreserved, Undesignated

Total Equity and Other Credits
Total Liabilities, Equity, and

Other Credits

3,796~955°) 2 862 986o) 2,366~351°) 957,394 739 742
3,796,955 2 862 986 2,366,351 ~ 739 742

$8.348.49,1 $5,944,901 $5.140~87Z $1.549:3.44 $1.208.55(}

This amount reflects the maximum amount allowed to be accumulated by law of the State of Utah. An
amount was subsequently transferred to the next year’s General Fund.

(2) Reflects a change in accounting to recognize certain revenues as they are earned and measurable 

accordance with GASB 33.
(Source: The City’s 1999 - 2003 audited financial statements. This summary has not been audited.)
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CITY OF SOUTH JORDAN
STATEMENT OF REVENUES, EXPENDITURES AND CHANGES IN FUND BALANCE

GENERAL FUND
(FISCAL YEARS ENDED JUNE 30)

Revenue
Taxes
Licenses & Permits
Intergovemmental
Charges for Services
Fines & Forfeits
Interest
Miscellaneous
Total Revenues

Expenditures
Current
General Government
Public Safety
Public Works
Parks, Recreation & Library
Total Expenditures

Excess of Revenues Over (Under)
Expenditures

Other Financing Sources (Uses)
Sale of Capital Assets
Operating Transfers In
Operating Transfers Out
Total Other Fin. Sources (Uses)

Excess of Revenue & Other Sources
Over (Under) Expenditures & Other
Uses

Fund Balance - July 1

Fund Balance - June 30

2003 2002 2001 2000 1999

$7,103,171 $6,964,293 $5,862,742 $4,503,168 $4,375,105
1,348,514 965,870 876,840 828,377 726,177
1,260,458 1,221,144 556,577 463,884 354,703
3,844,111 2,104,863 1,379,403 918,458 878,984
1,006,452 889,392 774,254 547,130 436,660

23,533 61,564 269,832 301,522 197,763
190991 303974 122,873 8595

$14,627fi61 ~ SADA)23+6~_ ~ $6.977.987

4,730,519 3,671,668 2,919,475 2,624,373 2,351,897
5,233,088 4,498,128 3,747,944 3,109,709 2,396,438
1,489,770 1,167,092 1,015,457 636,860 529,684

885 860 715 536 428 268 334,48.! 312,!94
$12.339,237 ~ $8:111,1g~ $6.705.423 $5,590~215

25~2811,3_2A $2.3451693 ~ ~ $1~387,772

902,819 ....
520,000 116,500 235,129 15,648 81,287

(2,794,707) (1,965,558) (738,651) (777,985) (3,534,050)
$(~1~371:888) ($1.849.058) ($503.522~ ($762.337) ($3:452.763]

916,436 496,635 1,408,956 217,652 (2,064,991)
2,880,519 2,366.351 957395 739742 2,804,733

$3.796.95~ $2.862.986 (1) $3.366,351 (1) $9~7,394  Y3_9+7 

(t) This amount reflects the maximum amount allowed to be accumulated by law of the State of Utah.
amount was subsequently transferred to the next year’s General Fund.

(Source: The City’s 1999-2003 audited fmancial statements. This summary has not been audited.)
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CITY OF SOUTH JORDAN
COMBINED BALANCE SHEET--GOVERNMENTAL FUNDS

FISCAL YEAR ENDING JUNE 30, 2003o)

(UNAUDITED)

ASSETS
Cash and Cash Equivalents
Restricted/br Debt Service

Receivables
Inventories
Note Receivable
Due from other funds
Other Assets

Total Assets

$17,003,827
1,760,363

13,523,926
55,706

843,215
21,183

344~651
$33.552.871

LIABILITIES AND FUND
BALANCES
LIABILITIES
Accounts payable and Accrued
Liabilities
Construction Bonds and Refunds
Due to Other Funds
Deferred Revenue

Total Liabilities
FUND BALANCES
Reserved for:
Debt Service
Impact Fees
Long-term Note Receivable

Perpetual Care
Other

Unreserved, Reported In:
General Fund
Capital Projects Fund

Debt Service Funds
Special Revenue Funds
Permanent Funds
Total Fund Balances

Statement of Net Assets:
Amounts reported for governmental activities in the statement
of net assets are different because:

Capital assets used in governmental activities are not
financial resources.
Other long-term assets are not available to pay for
current-period expenditures

Long-term liabilities, including bonds payable, are not
due and payable in the current period.

Net assets of governmental activities:

664,901

1,283,583
21,183

12.,470,765
$14.440.432

1,760,363
4,238,610

125,416
250,314
400,357

3,396,598
6,856,230

43,447
1,910,802

130 302
$19A 12.43_9

96,356,288

7,732,388

$82.470.956

~) In 2003, the City implemented a new fmancial reporting model in order to comply with Governmental
Accounting Standards Board (GASB) Statement 34. This model includes government-wide financial statements and
different categories.
(Source: The City’s 2003 audited financial statements. This summary has not been audited.)
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CITY OF SOUTH JORDAN

COMBINED BALANCE SHEET - TOTAL PRIMARY GOVERNMENT (MEMO ONLY)

(FISCAL YEARS ENDED JUNE 30)
(UNAUDITED)

Note: 2003 figures given in preceding table-see note.
2002 2001 200.......fl0 1999

ASSETS
Cash & Cash Equivalents $20,126,682 $11,803,585 $12,434,597 $11,385,412
Restricted 344 751 286,500 - 68,352

Receivables
Accounts 638,974 595,208 730 894 632,380
Property Tax 2,412,870 2,261 181 34,076 38,986
Other Taxes 662,366 408,623 93 906 69,473
hntergnvemmental 9,041 6,165 255,911 0
Special Assessments - - 8,860 15,658

Due from Other Funds 209,904 395,550 1,051,324 1,581,593
Other Assets 270,973 254,064 4,611 7 724
Fixed Assets:
Land 7,211,669 5,741 140 4,610,236 4,158,006
Water Shares 16,050,625 13,670,799 - -.
Building and Structures 6,708,157 4,354,727 3,417,890 3 222 157
Improvements-Other than Buildings 4 204,979 21 828,946 19,368,580 17,283,007
Machinery and Equipment 25 129 617 4,722,866 4 688 874 4,541 623
Construction in Progress 341,872 748 796 72,116
Less Accumulated Depreciation (5,678,120) (15,111,991 (4,353,633 (3,979 881 

Investment in Landfill 2,098,547 2,064,047 2,007 645 1 980,038
Amount Available for Long Term Debt 344,751 286,500 192,727 178,417
Amount to be Provided for Long Term Debt 25 430 787 7 459 418 1 018 587 1 351 050

Total Assets $1~ $7L776.124 $45.637.201 $42.533.9

LIABILITIES, EQUITY AND OTHER CREDITS

LIABILITIES
Accounts Payable and Accrued Liabilities
Due to Other Funds
Accrued Compensated Absences
Construction Bonds and Refunds
Deferred Revenue
Interim Warrant
Note Payable-Current
Note Payable-Long Tenn
Lease Revenue Bonds Payable
Water Revenue Bonds Payable- Current
Water Revenue Bonds Payable- Long Term
Special Assessment Bonds Payable
Obligations Under Capital Leases-Cmxent
Obligations Under Capital Leases-Long Term

Total Liabilities

1,418,465 1,459,214 2,196,783 1,118,782
209,904 395,550 1,051,324 1,581,593
293,962 232,445 157,396 132,502
540,664 372,584 539,934 606,128

2,362,509 2,211,284 8,860 15,658
5,840,576 3,800,456 - -

150,000 150,000 150,000 150,000
1,052,767 1,275,626 1,419,947 1,626,906

18,075,000 3,502,000 830,000 1,010,000
175,000 160,000 60,000 55,000

3,200,000 3,375,000 135,000 195,000
- - - 14,000

23,938 45,865 43,308 40,893
1 429 605 32 915 126 622 278_~618

EQUITY AND OTHER ~REDITS
Contributed Capital 18,740,658 18,740,658 6 473,663 6,473,663
Investment in General Fixed Assets 18,869,147 13,210,590 11 986,568 10,650,696
Retained Earnings
Reserved, Impact Fees 1,242,401 928,537 1 372,544 1,182,044
Reserved, Debt Service 282,312 282,312 - -
Unreserved, UndesiNaated 14,258,122 10,864,162 9,690,560 8,256,475

Fund Balance
Reserved for Impact Fees 2,357,494 - - -
Reserved for Perpetual Care 2,123,050 2,052,433 1 914 169 1,715,625
Reserved for Debt Service 344,751
Unreserved, Designated for Capital 10,263,841 286,500 6,842,618 7,534,293

hnprovements
Unreserved Undesignated 3 264 279 ~ 637 905
Total Equity and Other Credits $71:746.055 ~ $38.918.02__ 7 $35.708,91~

Total Liabilities, Equity and Other Credits ~ $71.776A24 ~ $42.53.3:995

(Source: The City’s 1999-2002 audited financial statements. This summary has not been audited.)
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Historical Taxable Value of Taxable Property

2002 2001 2000 1999 1998

Total Centrally
Assessed $34,419,208 $32,547,595 $29,773,105 $24,326,302 $22,091,329

Locally Assessed:

Residential Real
Estate-Primary Use 986,155,903 911,800,367 839,185,986 754,139,648 626,355,638

Commercial &
Industrial Real
Estate 226,150,880 166,955,420 120,933,330 99,012,210 59,826,770

Residential Real
Estate - Not

92,580,160 85,059,731 83,508,282 79,064,682 84,245,622Primary Use

Other Real Estate 20,430,250 23,054,860 15,383,630 15,520,830 12,349,820

Fee-In-Lieu
Property (Including
Age Based Fee
Property)o~

171,394,698 157,813,516 135,748,711 123,584,281 134,682,082

Other Personal
Property 54,194,000 46 878 208 46,499,350 38 480 500 23,175,183

Total Locally
1,550,905,891 1,391,562,102 1,241,261,289 1,134,128,453 939,419,855Assessed

Total Taxable Value(2~ $1.585.325.099 $1,424,109,697 $1.271.034.394 $1.158.454,,7_fi~_$961.511.18~

See "Ad Valorem Tax System - Uniform Fees" below.
Total value figures vary fi"om the City’s CAFR figures, which are based on Salt Lake County figures, due
to differences in tax year and minor differences in computation.

(Source: Utah State Tax Commission, includes fee-in-lieu.)

Assessed Valuation/Taxable Value Tax Levies/Tax Rates Tax Collection Experience - Last Five Fiscal Years

Mill Lew/Tax Rate Collection Experience
Assessed

Fiscal Valuation/Taxable General Bond
Year Value Purpose Sinkin8 Fund Total Assessed Collected Percent

1999 $899,426,173 0.001670 - 0.001670 $1,502,042 $1,643,973 109.45%
2000 999,355,309 0.001714 - 0.001714 1,712,895 1,479,746 86.39%
2001 1,130,758,991 0.001863 - 0.001863 2,106,604 2,069,945 98.26%
2002 1,265,268,767 0.001950 - 0.001950 2,535,599 2,356,705 92.94%
2003 1,413,255,451 0.001933 - 0.001933 2,755,848 2,507,262 90.98%

(Source: The City.)
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Ratio of Net General Bonded Debt to Taxable Value and Net General Bonded Debt per Capita - Last Five
Fiscal Years

Ratio of Net General
Bonded Debt to Net General

General Assessed Valuation Bonded Debt

Fiscal Year Population Taxable Value Bonded Debt Taxable Value Per Capita

1999 28,599 $899,426,173 $250,000 0.03% 8.74

2000 29,437 999,355,309 195,000 0.02% 6.62

2001 31,270 1,130,758,991 135,000 0.01% 4.32

2002 34,374 1,265,268,767 70,000 0.00006% 2.04

2003 36,162 1,413,255,451 - - -

(Source: The City.)

Property Tax Rates - All Overlapping Governments - (Per $1 of Assessed Value for Mill Levy)

Central Utah
Water

South Jordan Jordan School Salt Lake Salt Lake Mosquito Conservancy

Fiscal Year ..... City District Library County Abatement District

1999 0.001670 0.006561 0.000607 0.002805 0.000013 0.000397

2000 0.001714 0.007582 0.000610 0.003024 0.000013 0.000396

2001 0.001863 0.008845 0.000583 0.002904 0.000012 0.000377

2002 0.001950 0.008344 0.000744 0.002935 0.000017 0.000358

2003 0.001933 0.008366 0.000747 0.002868 0.000034 0.000358

Fiscal Year
Salt Lake County Sewer

District Number One
Jordan Valley Water
Conservancy District Total

1999 0.000620 0.000397 0.013027

2000 0.000631 0.000400 0.014370

2001 0.000591 0.000400 0.015575

2002 0.000560 0.000392 0.015300

2003 0.000515 0.000397 0.015218

(Source: Salt Lake County Auditor’s Office; The City.)
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General Fund Revenues and Other Financing Sources by Source - Last Ten Fiscal Years

Fiscal Licenses Inter- Charges for Fines and
Year Taxes and Permits Governmental Services Forfeitures Misc. Total

1994 $1,715,802 $810,992 $85,177 $471,659 $159,105 $117,003 $3,359,738
1995 2,031,048 758,763 217,554 691,665 211,434 222,288 4,132,752
1996 2,511,625 1,565,321 324,402 1,061,983 214,964 214,044 5,892,339
1997 3,772,434 811,844 401,474 850,907 246,329 428,854 6,511,842
1998 3,707,116 791,779 317,478 927,092 336,574 305,161 6,385,200
1999 4,375,105 726,177 354,703 878,984 436,660 290,006 6,977,987
2000 4,503,168 828,377 463,884 918,458 547,130 424,395 7,685,412
2001 5,862,742 876,840 556,577 1,379,403 774,254 573,806 10,023,622
2002 6,964,293 965,870 1,221,144 2,104,863 889,392 252,555 12,398,117
2003 7,103,171 1,348,514 1,260,458 3,844,1].1 1,006,452 64,855 14,627,561

(Source: The City.)

General Fund - Governmental Expenditures by Function - Last Ten Fiscal Years

General Parks and
Fiscal Year Government Public Safet~ Public Works Public Property Total

1994 $793,695 $955,167 $613,273 $140,564 $2,502,699
1995 1,121,048 1,198,318 891,058 177,212 3,387,636
1996 1,883,260 1,673,122 1,354,987 222,745 5,134,114
1997 1,857, 831 1,874,079 602,060 186,840 4,520,810
1998 2,416,701 2,172,571 531,075 383,439 5,503,786
1999 2,351,897 2,396,438 529,684 312,196 5,590,215
2000 2,624,373 3,109,709 636,860 334,481 6,705,423
2001 2,918,942 3,747,944 1,015,457 428,801 8,111,144
2002 3,671,668 4,498,128 1,167,092 715,536 10,052,424
2003 4,730,519 5,233,088 1,489,770 885,860 12,339,237

Administration, Municipal Court, Planning, Zoning, Building

DEFINITIONS:

Police (including Animal Control), Fire

General Government:

Streets, Roads and Sanitation

Public Safety:

Parks and Recreation

Public Works:

Parks and Public Property:

(Source: The City.)
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Tax Revenue by Source - General Fund - Last Ten Fiscal Years

General Energy Sales Cell Total Tax

Fiscal Year property Taxes (’:) Sales Tax and.__.Use Tax Phone Tax Revenue

1994 $895,568 $820,234 $0 $0 $1,715,802

1995 1,026,679 1,004,369 0 0 2,031,048

1996 1,267,927 1,243,698 0 0 2,511,625

1997 1,498,674 1,441,361 832,399 0 3,772,434

1998 1,638,662 1,618,454 450,000 0 3,707,116

1999 1,882,116 1,928,777 564,212 0 4,375,105

2000 1,735,505 2,155,588 612,075 0 4,503,168

2001 2,333,098 2,618,546 849,905 61,193 5,862,742

2002 2,699,315 2,950,625 1,173,223 141,130 6,964,293

2003 2,885,846 2,843,809 1,210,935 162,681 7,103,171

Includes taxes on real property, personal property, motor vehicle taxes and penalty, and interest on property
taxes.

(Source: The City.)

Number of Building Permits and Construction Value - Last Ten Fiscal Years

Fiscal Commercial Residential Other Total

Year Permits Value Permits Value Permits Value Permits Value

1994 14 $9,247,147 720 $88,562,500 101 $3,561,900 835 $101,371,547

1995 8 2,432,600 390 53,424,000 118 1,588,942 516 57,445,542

1996 11 5,529,700 472 61,334,700 63 553,750 546 67,418,150

1997 19 11,405,700 429 68,089,400 179 2,583,516 627 82,078,616

1998 20 12,426,850 432 55,850,100 211 5,159,560 663 73,436,510

1999 21 12,087,800 381 51,201,740 163 3,426,690 565 66,716,230

2000 66 28,000,247 354 43,679,450 293 2,668,015 713 74,347,712

2001 78 30,408,142 327 42,327,500 247 2,679,800 652 75,415,442

2002 61 16,596,300 462 60,057,100 319 2,762,115 842 79,415,515

2003 56 13,089,637 622 85,745,000 406 6,081,225 1084 104,915,862

(Source: The City of South Jordan Building Department.)
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Total Retail Sales - Last Ten Fiscal Years

Fiscal Year Total Retail Sales in South Jordan

1994 $22,284,084
1995 31,357,188*
1996 59,446,500
1997 67,886,497
1998 62,030,437
1999 66,144,015
2000 77,635,326
2001 89,491,203
2002 98,708,472
2003 156,304,624

* Fiscal Year 1995 retail sales for South Jordan were unavailable from the Utah State
figure shown is an estimate.

(Sources: The City; Utah State Tax Commission.)

Tax Commission. The

Ten Largest Property Taxpayers - June 30, 2003

Taxpayer Type Taxable Value(’)

Sterling Village, L.C.
OM Enterprises
High Uinta Investment Props.
106ul South Business Park
D E F Properties LLC
Legacy Plaza, L.L.C.
E&H Investments, L.L.C.
MM (UT) PRS
Legacy Retirement Ctr, L.LC.
Darwin Datwyler

Multiple Residential
Multiple Property
Office Developer
Office Developer
Multiple Property
Multi-Residential
Telemarketing
Medical Supplies
Residential Home Builder
Multiple Property

Total taxable value $2,180,000,768.
(Source: Salt Lake County Assessors Office.)

$30,293,733
24,139,815
16,732,000
14,148,170
12,084,000
11,657,500
10,760,600
10,513,600
9,910,300
9,013,100

Percentage of
Total Taxable

Valuation

1.39%
1.11%
0.77%
0.65%
0.55%
0.53%
0.49%
0.48%
0.45%
0.41%
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General Obligation Legal Debt Limit and Additional Debt Incurring Capacity

The general obligation indebtedness of the City is limited by the Utah Constitution to 12% of taxable
property in the City (4% for general purposes and an additional 8% for sewer, water and electrical purposes) 
computed from the last equalized assessment rolls for State or County purposes prior to incurring the debt. The
legal debt limit and additional debt incurring capacity of the City are based on the estimated fair market value for
2003 and are calculated as follows:

Estimated 2003 Fair Market Value ......................................................................................................... $2,220,999,608

General Obligation Debt Limit

Less: Current Outstanding General Obligation
Debt

Additional Debt incurring Capacity

4% General 8% Sewer, Water
P_u~oses and Electric Total

$88,839,984 $177,679,968 $266,519,952

-- m m

$88,839,984 $177,679,968 $266,519,952

(Source: The Salt Lake County Auditor’s Office.)

DEBT STRUCTURE OF THE CITY

Outstanding Lease Revenue Bonds

Series ~ Original Amount Final Maturity Date

1996(1) Fire Station $1,645,000 June 1, 2004

2002(1) Recreation Center $9,390,000 October 1, 2023

2004(2) Recreation Facility $12,500,000 February 1, 2029

Total Outstanding Lease Revenue Bonds .............................................................................

Current Principal
Balance Outstanding
(As of Jane 30, 2003)

$226,000

$9,390,000

$12,500~000

$22.116.0j

(1)

(2)

These bonds were issued under a separate indenture than the Series 2004 Bonds. Although such bonds are
payable from lease payments derived from annual appropriations by the City Council, such bonds are not
secured by the lien of the Indenture and such bonds do not enjoy any security interest in the Recreational
Facility nor do the Series 2004 Bonds enjoy a security interest in any of the facilities financed with those
bonds.
For purposes of this Official Statement, the Series 2004 Bonds are considered issued and outstanding.

Outstanding Sales-Tax Bonds

Series Pu__urp_q~ Original Amount Final Maturity Date

2001 City Hall and Road
Improvements $15,000,000 August 15, 2026

Total Outstanding Sales Tax Bonds ......................................................................................

Principal Balance
Outstanding

(As of June 30~ 2003)

$14A30,Q00

$14A30.000
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Outstanding Revenue Bonds

Series ~ Original Amount Final Maturity Date

2000 Water Improvements 3,400,000 November I, 2020

2003 Water Improvements 22,480,000 September 1, 2023

Total Outstanding Revenue Bonds .......................................................................................

Principal Balance
Outstanding

(As of Jtme 30, 2003

$3,200,000

_ (1)

$3,200,000

Issued as of September 1, 2003, not as of June 30, 2003.

Outstanding Excise Tax Bonds

Series Pur0ose Original Amount Final Maturity Date

2000 Excise Tax Road $2,865,000 November 1, 2010

Total Outstanding Excise Tax Bonds ...................................................................................

Principal Balance
Outstanding

(As of June 30, 2003)

$2,400,000

$2.400.001)

Outstanding Special Assessment Bonds

Series P _u_u~ose Original Amount Final Matud~ Date

Roads and Related
2002 Improvements $7,470,000 November 1, 2017

Total Outstanding Special Assessment Bonds .....................................................................

Principal Balance
Outstanding

(As of June 30, 2003)

$7A7o,ooo

$7.470.0000

AD VALOREM TAX SYSTEM

Certain Property Tax Matters

The following information with respect to certain property tax matters is included in this Official Statement
to provide background information relating to a major source of general fund revenues of the City. As described
herein, the Series 2004 Bonds are not secured by any pledge of property tax revenues and do not constitute a debt or
indebtedness of the City or the Authority. See "RISK FACTORS--Non-Appropriation" above.

The Property Tax Act, Chapter 2, Title 59, Utah Code Annotated 1953, as amended (the "Property Tax
Act"), provides that all taxable property within the taxing entity is required to be assessed and taxed at a uniform and
equal rate on the basis of 100% of its "fair market value" as of January 1 of each year, unless otherwise provided by
law. "Fair market value" is defined in the Property Tax Act as "the amount at which property would change hands
between a willing buyer and a willing seller, neither being under any compulsion to buy or sell and both having
reasonable knowledge of the relevant facts." Determinations of "lair market value" shall take into account the
current zoning laws applicable to the property in question. Section 2 of Article X1TI of the State of Utah
Constitution (the "State Constitution") provides that the State Legislature may by law exempt from taxation up to 
certain percentage of the fair market value of residential property as defined by law. Pursuant to this provision, the
State Legislature provided that beginning January 1, 1995, the "fair market value" of primary residential property
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would be reduced by 45%. No more than one acre of land per residential unit may qualify for the residential
exemption.

The Property Tax Act provides that the Utah State Tax Commission (the "Tax Commission") shall assess
certain types of property ("centrally assessed property"), including (i) properties that operate as a unit across county
lines that must be apportioned among more than one county or state, (ii) public utility (including railroad) properties,
(iii)airline operating properties, (iv)geothermal properties and (v)mines, mining claims and appurtenant
machinery, furnishings and improvements, including oil and gas properties. All other taxable property ("locally
assessed property") is required to be assessed by the county assessor of the county in which such locally assessed
property is located. Each county assessor must update property values annually based upon a systematic review of
current market data. Each county assessor must also complete a detailed review of property characteristics for each
parcel of property at least once every five years. The Property Tax Act requires that the State Tax Commission
conduct an annual investigation in each county to determine whether all property subject to taxation is on the
assessment rolls and whether the property is being assessed at its "fair market value."

The State Tax Commission and the county assessors utilize various valuation methods, as determined by
statute, administrative regulation or accepted practice, to determine the "fair market value" of taxable property.

Uniform Fees

In 1992, an annual statewide uniform fee is levied on certain tangible personal property in lieu of the ad
valorem tax, the uniform fee is based on the value of motor vehicles, watercraft, recreational vehicles, and all other
tangible personal property required to be registered with the State. The current uniform fee is equal to 1.5% of the
lair market value of motor vehicles that weigh 12,001 pounds or more, watercraft, recreational vehicles, and all
other tangible personal property required to be registered with the State excluding exempt property (e.g., aircratL
and property subject to the fixed age based fee). On January 1, 1999, legislation became effective which made
motor vehicles weighing 12,000 pounds or less subject to an "age based" fee which is due each time the vehicle is
registered. The age based fees is for passenger type vehicles and ranges from $10 to $150 based on the age of the
vehicle. The revenues collected from the various uniform fees are distributed by the County to each taxing entity in
which the property is located in the same proportion in which revenue collected from ad valorem real property tax is
distributed.

Tax Levy and Collection

The State Tax Commission must assess all centrally-assessed property by May 1 of each year and shall
immediately notify the owners or operators of such property, and the county assessors, of such assessment. County
assessors must assess all taxable property other than centrally-assessed property before May 22 of each year. Before
May 25 the State Tax Commission apportions the value of centrally-assessed property to the various taxing entities
within each county and reports such values to county auditors before June 8. The governing body of each taxing
entity must adopt a final tax rate before June 22, except as described below for rates in excess of the certified tax
rate. County auditors must forward to the State Tax Commission a statement prepared by the governing body of
each taxing entity showing the amount and purpose of each levy.

If the State Tax Commission determines that a tax levy established by a taxing entity exceeds the maximum
levy permitted by law, the State Tax Commission must lower the levy to the maximum level permitted by law, most
notify the taxing entity that the rate has been lowered, and must notify the county auditor of the county in which the
taxing entity is located to implement the rate established by the State Tax Commission.

On or before July 22 of each year, the county auditors must mail to all owners of real estate shown on their
assessment rolls notice of, among other things, the value of the property, itemized tax information tbr all taxing
entities and the date their respective county boards of equalization will meet to hear complaints. Within 30 days
following the mailing of the notice, taxpayers owning property assessed by the county assessor may file an
application with the appropriate county board of equalization for the purpose of contesting the assessed valuation of
their property. The county boards of equalization must render a decision on each appeal no later than October 1.
Such decisions may be appealed to the State Tax Commission, which must decide all appeals by March 1 of the
following year. Owners of centrally-assessed property, or any county with a showing of reasonable cause, may
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apply to the State Tax Commission on or before June 1 for a hearing to contest the assessment of centrally assessed
property. The State Tax Commission must render a written decision no later than October 1. The county auditors
must make a record of all changes, corrections and orders and deliver before November 1 the corrected assessment
rolls to the county treasurers. By November 1, each county treasurer is to furnish to each taxpayer a notice
containing, the kind and value of the property assessed to the taxpayer, the street address of the property, where
applicable, the amount of the tax levied on the property and the year that the property is subject to a detailed review.
Taxes on personal property are due upon assessment (which occurs throughout the year) and are delinquent if not
paid within 30 days after the date the tax notice is mailed. Taxes for rent property are due November 30 or, if a
Saalrday, Sunday, or holiday, the next business day lbllowing that date and are considered delinquent of not paid by
that date as described under "Property Tax Matters" below.

Each county treasurer is responsible for collecting all taxes levied on real property within that county.
There are no prior claims to such taxes. As taxes are collected, each county treasurer must pay the State and each
taxing entity within the county its proportionate share of the taxes, on or before noon on the tenth day of each
month. Delinquent taxes are subject to a penalty of 2% of the amount of the taxes of $10.00, whichever is greater.
Unless the delinquent taxes and penalty are paid befure January 15 of the following year, the amount of delinquent
taxes and penalty bears interest at the federal discount rate plus 6% from January 1 until paid. If after four years
from the preliminary tax sales held on March 15 after taxes became delinquent, delinquent taxes have not been paid,
the affected county advertises and sells the property at a final tax sale held in May of the fifth year after assessment
delinquent taxes have not been paid, the affected county may advertise.

Public Hearing on Certain Tax Increases

Each taxing entity that proposes to levy a tax rate that exceeds the "certified tax rate" may do so, by
resolution, only after holding a public hearing. Notice of the public hearing must be mailed by July 22 to all owners
of real estate and, in most cases, must be advertised by publication. Generally, the certified tax rate for a taxing
entity is the rate necessary to generate the same property tax revenue that the taxing entity collected for the prior
year, exclusive of collections from redemptions, interest and penalties. For purposes of calculating the certified tax
rate, county auditors are to use the taxable value of property on the assessment rolls, exclusive of new growth. New
growth is any increase in taxable value of the taxing entity from the previous calendar year to the current year, less
the amount of increase to locally-assessed real property taxable values resulting from factoring, reappraisal or any
other adjustments. After the public hearing is held, the taxing entity may adopt a resolution levying a tax in excess
of the certified tax rate. If a resolution levying a tax in excess of the certified tax rate is not forwarded to the county
auditor by August 17, the county auditor must forward the certified tax rate to the State Tax Commission. The final
tax notice is then mailed by November 1.

SALES AND USE TAX

The following information with respect to certain sales and use tax matters is included in this Official
Statement to provide background information relating to a major source of general fund revenues of the City. As
described herein, the Series 2004 Bonds are not secured by any pledge of sales and use tax revenues and do not
constitute a debt or indebtedness of the City or the Authority.

The State of Utah currently imposes a tax o£ 4.75% on the sale or use of tangible personal property
("Property") and on the sale or use of certain taxable services. For power and fuel for residential use, the State 
Utah currently imposes a tax rate of 2.75%. Sales tax is imposed on the amount paid or charged for sales of
Property in Utah and for services rendered in Utah for the repair, renovation or installation of Property. Use tax is
imposed on the amount paid or charged for the use, storage or other consumption of Property in Utah, including
services for the repair, renovation or installation of such Property. Sales and use taxes also apply to leases and
rentals of Property if the Property is in Utah, the lessee takes possession in Utah or the property is stored, used or
otherwise consumed in Utah.

In addition to state sales and use tax, counties, cities and towns have the authority to impose a local sales
and use tax of up to 1.0% of the purchase price of goods or services. The City has adopted tax ordinances imposing
local sales and use taxes of 1.0%, a sales and use tax for mass transit of 0.5%, and a sales and use tax of 0.1% for

38



botanical, culture and zoo facilities upon all retail sales within its borders. The County imposes an additional .25%
optional sales and use tax. The total general sales and use tax imposed within the City is 6.6%.

Local sales and use taxes are collected by the State Tax Commission and remitted on a monthly basis to
local municipalities. Local sales taxes collected by the State are distributed (i) on the basis of population that the
county, city or town bears to the total population of all entities imposing a local sales and use tax and (ii) on the
point of sale or use of the transaction. Currently, the distribution formula is based 50% on population and 50% on
point of sale or use of the transaction.

Notwithstanding these distribution formulas, no county, city or town that has imposed a local sales and use
tax shall receive a tax revenue distribution less than 0.75% of the taxable sales within its boundaries.

UTILITY FRANCHISE TAXES AND FEES

Under Utah law, municipalities have the authority to impose a tax, license, fee, license fee, license tax,
energy sales and use tax or similar charge at a rate not exceeding 6% of gross revenues of public utilities collected
within the boundaries of the municipality (or, in the case of gas and electric service providers, not exceeding 6% of
the "delivered value" of "taxable energy"). Utilities upon which these taxes and fees may be levied include
telephone, natural gas, electric energy service companies and city public utilities. Utility franchise taxes and fees
are collected by the utility and remitted on a monthly basis to the local government. Energy sales and use taxes are,
in certain circumstances, remitted by the energy service provider to the State Tax Commission and then to the
municipality. The City imposes a utility franchise tax of 6% and a telecommunications wireline and wireless tax of
4%.

RISK FACTORS

THE PURCHASE OF THE SERIES 2004 BONDS BEING OFFERED HEREBY INVOLVES CERTAIN
INVESTMENT RISKS THAT ARE DISCUSSED THROUGHOUT THIS OFFICIAL STATEMENT. CERTAIN
OF THESE RISKS ARE DESCRIBED BELOW.

Non-Appropriation

Base Rentals and Additional Rentals (sometimes collectively referred to herein as "Rentals") will 
payable solely from City Funds which are annually budgeted and appropriated by the City Council of the City and
which may be reduced or terminated by action of such City Council. There is no assurance that the Master Lease
will be renewed for all of its anticipated Renewal Terms. The City Council of the City is under no obligation to
provide City Funds for such renewals. The City’s obligation under the Master Lease does not constitute a general
obligation or other indebtedness of the City or the State of Utah or any agency or political subdivision of the State of
Utah within the meaning of any constitutional or statutory debt limitation. THE AUTHORITY HAS NO TAXING
POWER. Accordingly, the likelihood that the City will extend the term of the Master Lease for all Renewal Terms
and continue to pay the Base Rentals to enable the Authority to timely pay the principal of, premium, if any, and
interest on the Bonds in the future depends upon a number of factors which are beyond the control of the
Bondowners, including, but not limited to, (a) the continuing need of the City for the 2004 Project, (b)the
composition of the City Council and their respective views with respect to the leasing of the 2004 Project, (c) the
economic and demographic conditions within the City, (d)the ability of the City to generate sufficient funds from
property taxes and other taxes and other sources of revenue to pay obligations associated with the Master Lease and
other obligations of the City (whether now existing or hereafter created), and (e) the value of the Authority’s interest
in the 2004 Project if sold or relet (to the extent authorized by the Trustee) in the event of the termination of the term
of the Master Lease as a result of the occurrence of certain events described below or the expiration of any Renewal
Term if the City does not appropriate sufficient funds that extends the term of the Master Lease as provided in the
Master Lease. Neither the Indenture nor the Master Lease limit the ability of the City to incur additional obligations
against its revenues.

In the event the City Council fails to renew the Master Lease for all contemplated Renewal Terms, fails to
budget and appropriate sufficient City Funds for the payment of Base Rentals and Additional Rentals or defaults
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under the Master Lease, the Master Lease, which is subject to annual renewal, will be terminated, and, in such event,
the Series 2004 Bonds will be payable from any moneys held by the Trustee under the Indenture, and the proceeds,
if any, from a liquidation or other disposition of the Authority’s interest in the 2004 Project (subject to the City’s
reversionary rights in the sites of the 2004 Project) subsequent to lbreclosure of the lien of the Indenture and the
Security Documents. In such event, the City has agreed to immediately vacate the 2004 Project.

Changes in Makeup of City Council

The individuals elected to serve on the City Council may change during the period the Series 2004 Bonds
are outstanding. There can be no assurance that the membership of the City Council will not change in a manner
that will result in a future City Council taking a position contrary to the continued appropriation of Rentals under the
Master Lease for the 2004 Project. Although the City has directed its budget officer in the Master Lease to include
in the tentative budget prepared annually by the budget officer and submitted to the City Council an item for all
payments required for the ensuing Renewal Term under the Master Lease, the decision to renew or not to renew the
Master Lease is to be made solely by the City Council at the time it considers for adoption in final the budget
relating to each Renewal Term and not by any official of the City, acting in his or her individual capacity.

Expiration or Termination of Master Lease

The Master Lease will expire by its terms on each April 30 during the years 2005 through 2025, unless the
City, in its sole discretion exercises the option provided in the Master Lease to extend the term of the Master Lease
for each next succeeding Renewal Term with a f’mal lease expiration date of April 30, 2025. In the event that the
City does not extend in any year the term of the Master Lease, the City’s obligation to pay Rentals will terminate on
the April 30 occurring at the end of the then current Renewal Term. Upon (a) the expiration of any Renewal Term
of the Master Lease during which an Event of Nonappropriation occurs or (b) a default under the Master Lease and
an election by the Trustee to terminate the possessory interest of the City under the Master Lease, the City’s rights of
possession of the 2004 Project under the Master Lease will expire or be terminated, as appropriate.

In the event the City’s right of possession of the 2004 Project under the Master Lease expires or is
terminated for either of the reasons described in the preceding paragraph, the obligation of the City to pay Rentals
thereunder will terminate and the Series 2004 Bonds will be payable from, among other sources, such moneys, if
any, as may be available under the Indenture. Should the Master Lease expire at the end of a Renewal Term or be
terminated, the Trustee may recover and relet or sell the Authority’s interest in the 2004 Project as provided in the
Indenture. The net proceeds of any reletting or sale of the Authority’s interest in the 2004 Project together with
certain other moneys then held by the Trustee under the Indenture, are required to be used to pay the Series 2004
Bonds to the extent of such moneys. However, each separate public facility or property constituting the 2004
Project represents special purpose facilities or property for use in connection with providing particular governmental
service (including open space). No assurance can be given that the Trustee could relet or sell the 2004 Project for
the amount necessary to pay the principal of and the interest on the Series 2004 Bonds. A potential purchaser of the
Series 2004 Bonds should not assume that it will be possible to relet or sell the 2004 Project after the expiration or
termination of the City’s right to possess the 2004 Project under the Master Lease as described above for an amount
equal to the aggregate principal amount of the Bonds then outstanding plus accrued interest thereon. In this regard,
it should be noted that (a) the 2004 Project may be subject to ad valorem taxes and other property taxation if owned
by someone other than the City or other governmental body, (b) the use of the 2004 Project by a non-governmental
entity may affect the tax-exempt status of interest on the Series 2004 Bonds, (c) the 2004 Project may not be suitable
for general commercial use, (d) zoning restrictions could limit the use of the 2004 Project, and (e) the Authority’s
interest in the Improvement portion of the 2004 Project is subject to the reversionary interest of the City upon
termination of the Ground Lease. Furthermore, no assurance can be given that the amount, if any, realized upon any
reletting of the 2004 Project will be available to provide for the payment of the Bonds on a timely basis.

Limited Remedies

A termination of the City’s right of possession of the 2004 Project under the Master Lease as a result of an
Event of Default or expiration of the term of the Master Lease at the end of any Renewal Term without an extension
for the next succeeding Renewal Term will give the Trustee the right to possession of, and the right to relet or sell
the Authority’s interest in the 2004 Project in accordance with the provisions of the Master Lease and the Indenture.
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However, the enforceability of the Master Lease and the Indenture is subject to the applicable bankruptcy laws,
equitable principles affecting the enforcement of creditors’ rights generally and liens securing such rights, the police
powers of the State of Utah, the exercise of judicial authority by state or Federal courts and the exercise by the
United States of America of the powers delegated to it by the Federal Constitution. Due to the limited remedies
available with respect to the 2004 Project, the limited uses of the 2004 Project and the delays inherent in obtaining
foreclosure on real property and other judicial remedies, no assurance can be given that a court, in the exercise of
judicial discretion, would enforce these remedies in timely manner. Any delays in the ability of the Trustee to
obtain possession of the 2004 Project, of necessity, will result in delays in any payment of principal of or interest on
the Series 2004 Bonds after the expenditure of amounts available pursuant to the Debt Service Reserve Fund. Nor
can any assurance be given that any moneys realized by the Trustee upon an exercise of any remedies would be
sufficient to pay the principal of and interest on the Series 2004 Bonds. In the event any such moneys recovered are
in an amount less than the aggregate principal amount of all outstanding Series 2004 Bonds, plus accrued interest to
the redemption date, the Series 2004 Bonds would be paid in part on a pro rata basis, and no holder of any Series
2004 Bond will have any further claim for payment upon the Authority or the City.

Destruction of the 2004 Project

The Master Lease requires that the 2004 Project be insured against losses sustained as a result of casualty
and property damage (not including earthquake damage). In the event of damage to or destruction of the 2004
Project, or in the event title to or the temporary or permanent use of the 2004 Project, or any portion thereof, or the
interest of the Authority in the 2004 Project, or any portion thereof, shall be taken from the Authority under the
exercise of the power of eminent domain, or a material defect in the construction portion of the 2004 Project shall
become apparent, or title to or the use of all or any portion of the 2004 Project shall be lost by reason of a defect in
title thereto, the City is nevertheless required to continue to make Base Rentals under the Master Lease, subject to
the exercise of its option provided in the Master Lease not to extend the term of the Master Lease for each next
succeeding Renewal Term and to the application of Net Proceeds from insurance and certain other sources to
extraordinary redemption of the Series 2004 Bonds as herein described, and to take such action as it deems
necessary or appropriate to repair, rebuild, and replace the 2004 Project. See "THE SERIES 2004 BONDS-
Redemption Provisions for the Series 2004 Bonds--Extraordinary Redemption" herein. If the Net Proceeds from
insurance are sufficient to repair, rebuild, and replace the affected portion of the 2004 Project, such proceeds are to
be so applied. If such Net Proceeds are insufficient to pay in full the cost of any repair, restoration, modification, or
improvement or to redeem all the Series 2004 Bonds then deemed Outstanding, the City shall, from and to the extent
of available City Funds that are budgeted mad appropriated by the City Council of the City for such purpose,
complete the work and pay any cost in excess of the amount of the Net Proceeds. In the event that the City Council
fails to appropriate an amount necessary to cover such insufficiency, the City may discharge its obligation to repair
and replace the 2004 Project by depositing the Net Proceeds of the insurance policies, perlbrmance bonds or
condemnation awards made available by reason of such occurrence in the Bond Fund. Upon the deposit of such Net
Proceeds into the Bond Fund, the City shall have no fitrther obligation for the payment of Base Rentals and
Additional Rentals and possession of the 2004 Project as well as all rights created pursuant to the Master Lease and
the interest of the City and the Authority therein and in any funds or accounts created under the Indenture (except
for moneys held in the Rebate Fund or tbr the payment of Bonds not then deemed Outstanding), shall be surrendered
to the Trustee. Thereafter, the Authority’s interest in the 2004 Project may be 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 (except money held
in the Rebate Fund or for the payment of Bonds not then deemed Outstanding), shall be applied to the redemption of
the Series 2004 Bonds on the next succeeding redemption date. Such redemption of the Series 2004 Bonds shall be
made upon full or partial payment of the principal amount of the Series 2004 Bonds then Outstanding and accrued
interest thereon all in accordance with the Indenture. In the event that available moneys shall be insufficient to
redeem said Series 2004 Bonds by payment of an amount equal to the Outstanding principal amount thereof and
accrued interest to the redemption date, no further claim for payment may be had by the Bondowners against the
City, the Authority or the Trustee. There can be no assurance either as to the adequacy of or timely payment under
property damage insurance in effect at that time or that the City will elect to extend the term of the Master Lease for
the next Renewal Terms succeeding such damage or destruction or pay the Purchase Option Price then applicable.
See "APPENDIX B--EXTRACTS OF CERTAIN PROVISIONS OF THE PRINCIPAL DOCUMENTS---THE
MASTER LEASE--Damage, Destruction, and Condemnation" herein.
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The City is required under the Master Lease to cause the 2004 Project to be insured by policies of casualty
and property damage insurance in an amount not less than the full insurable value of the 2004 Project. [The City
however, does not currently maintain earthquake damage insurance with respect to the 2004 Project.] The term "full
insurable value" as used in the Master Lease means the actual replacement value, or at the option of the City any
lesser amount which is equal to or greater than the amount of all of the Series 2004 Bonds then Outstanding.
Alternatively, the City may insure or cause to be insured under a blanket insurance policy or policies or under self-
insurance which cover not only the 2004 Project but other properties in the amounts required by the previous
sentence. However, there is no assurance that, in the event the Master Lease is terminated as a result of damage to
or destruction or condemnation of the 2004 Project, moneys made available by reason of such an occurrence will be
sufficient to redeem the Series 2004 Bonds at a price equal to the principal amount thereof outstanding plus accrued
interest to the redemption date.

Sources of Payment for Rentals under the Master Lease

The Series 2004 Bonds will be payable solely from and secured by a pledge by the Authority of the Rentals
payable by the City pursuant to the annually renewable Master Lease, except to the extent payable from the proceeds
of the Series 2004 Bonds and the income from the investment thereof, the Purchase Option Price (as defined in the
Master Lease) if paid by the City, the proceeds of certain insurance policies, performance bonds, condemnation
awards and liquidation proceeds.

Non-Essential Nature of Portions of the 2004 Project

Portions of the 2004 Project may not be deemed essential to the operations of the City. This fact may affect
the City Council’s decision whether to renew the term of the Master Lease since the City may not elect to
appropriate for only portions of the 2004 Project. If the City desires to renew the Master Lease, the City must
appropriate an amount sufficient to pay Base Rentals attributable to all portions of the 2004 Project which have been
delivered for occupancy.

Reduction in Value and Obsolescence

Certain components of the 2004 Project may become obsolete or may reduce in value during the time the
Series 2004 Bonds are outstanding. Consequently, following an Event of Nonappropriation, an Event of Default
under the Master Lease or the Indenture or termination of the Master Lease for any reason, revenues realized by the
Trustee from a reletting of the 2004 Project may be insufficient to redeem or pay all outstanding Series 2004 Bonds.

Tax Status

Failure by the Authority or the City to comply continuously with certain covenants in the Indenture, the
Master Lease and the tax certificate executed by the City and the Authority at the time of issuance of the Series 2004
Bonds, so long as any of the Series 2004 Bonds are outstanding under the Indenture and thereafter as required by
such covenants and applicable law, could result in interest on the Series 2004 Bonds becoming includible in federal
gross income, retroactive to the date of their original issuance. See "TAX EXEMPTION" herein. The Indenture
and the Series 2004 Bonds do not provide for the payment of any additional interest or penalty in the event that
interest on the Series 2004 Bonds becomes includible in federal gross income.

Additional Parity Debt

The Indenture provides that the Authority may issue Additional Bonds and Refunding Bonds upon
compliance with certain requirements. In the event the Authority were to issue Additional Bonds or Refunding
Bonds, such issuance of Additional Bonds or Refunding Bonds could result in some dilution of the collateral
security pledged to secure the payment of the Series 2004 Bonds.
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No Secondary Market

Although the Underwriter expects to develop a secondary market fbr the Series 2004 Bonds offered hereby,
no secondary market presently exists, and there is no assurance that any such market will develop.

NO DEFAULTED BONDS

As of the date of this Official Statement neither the Authority nor the City has ever failed to pay when due
the principal of and interest on its bonded indebtedness and other payment obligations related thereto.

ABSENCE OF LITIGATION CONCERNING THE SERIES 2004 BONDS

A non-litigation opinion issued by John H. Geilmann, City Attorney, dated the date of closing, will be
provided stating, among other things, that there is not now pending~ or to his knowledge threatened, any action, suit,
proceeding, inquiry, or any other litigation or investigation, at law or in equity, before or by any court, public board
or body, challenging the creation, organization or existence of the City or the Authority, or the titles of their
respective officers to their respective offices, or for the purpose of restraining and enjoining the levy and collection
of taxes or assessments by the City, or seeking to restrain or enjoin the issuance, sale or delivery of the Series 2004
Bonds, or directly or indirectly contesting or affecting the proceedings or the authority by which the Series 2004
Bonds are issued, the legality of the purpose fbr which the Series 2004 Bonds are issued, or the validity of the Series
2004 Bonds or the issuance and sale thereof.

FINANCIAL ADVISOR

The Authority has entered into an agreement with Lewis Young Robertson & Burningham, Inc. (the
"Financial Advisor"), whereunder the Financial Advisor provides fmancial recommendations and guidance to the
Authority with respect to preparation lbr sale of the Series 2004 Bonds, timing of sale, tax-exempt bond market
conditions, costs of issuance and other factors related to the sale of the Series 2004 Bonds. The Financial Advisor
has read and participated in the review of certain portions of this Official Statement. The Financial Advisor has not
audited, authenticated or otherwise verified the information set forth in the Official Statement, or any other related
information available to the Authority, with respect to accuracy and completeness of disclosure of such information,
and the Financial Advisor makes no guaranty, warranty or other representation respecting accuracy and
completeness of the Official Statement or any other matter related to the Official Statement.

TAX EXEMPTION

In the opinion of BaUard Spahr Andrews & Ingersoll, LLP, Bond Counsel to the Authority, under currently
existing laws, regulations, decisions and interpretations and assuming, among other matters, continuing compliance
with certain covenants, interest on the Series 2004 Bonds is excludable from gross income for federal income tax
purposes, and is not a specific preference item for purposes of the federal alternative minimum tax imposed on
individuals and corporations, although such interest is included in earnings and profits in computing the federal
alternative minimum tax imposed on certain corporations. Bond Counsel is also of the opinion that interest on the
Series 2004 Bonds is exempt from State of Utah individual income taxes under currently existing law.

The Internal Revenue Code of 1986, as amended (the "Code"), contains a number of requirements and
restrictions which apply to the Series 2004 Bonds. The Authority and the City have covenanted to Comply with all
such requirements and restrictions. Failure to comply with certain of such requirements and restrictions may cause
interest on the Series 2004 Bonds to become includable in gross income tbr federal income tax purposes retroactive
to the date of the issuance of the Series 2004 Bonds. Bond Counsel has assumed continuing compliance by the
Authority and the City with such requirements and restrictions in rendering its opinion regarding the tax-exempt
status of interest on the Series 2004 Bonds.

Although Bond Counsel will render an opinion that interest on the Series 2004 Bonds is excludable from
gross income for federal income tax purposes, the ownership or disposition of, or the accrual or receipt of interest
on, the Series 2004 Bonds may otherwise affect a bondholder’s federal tax liability. The nature and extent of these
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other tax consequences will depend upon the bondholder’s particular tax status and the bondholder’s other items of
income or deduction. Bond Counsel expresses no opinion regarding any other tax consequences relating to the
ownership or disposition of, or the accrual or receipt of interest on, the Series 2004 Bonds.

APPROVAL OF LEGAL PROCEEDINGS

All legal matters incident to the authorization and issuance of the Series 2004 Bonds are subject to the
approval of Ballard Spahr Andrews & Ingersoll, LLP, Bond Counsel to the Authority. Certain legal matters will be
passed upon for the Authority and the City by John H. Geilmarm, Esq., City Attorney. The approving opinion of
Bond Counsel will be delivered with the Series 2004 Bonds. A copy of the opinion of Bond Counsel in
substantially the form set forth in APPENDIX E of this Official Statement will be made available upon request from
the contact persons as indicated under "INTRODUCTION--Contact Persons" above.

BOND RATINGS

Fitch Ratings ("Fitch) has assigned ratings of"AA/FI+" to the Series 2004 Bonds.

Any explanation of the significance of this outstanding rating should be obtained from the rating agency
furnishing the same. There is no assurance that the ratings given to the outstanding obligations will be maintained
for any period of time or that the ratings may not be lowered or withdrawn entirely by the rating agencies if, in their
judgment, circumstances so warrant. Any such downward change or withdrawal of such ratings may have an
adverse effect on the market price of the Series 2004 Bonds.

CONTINUING DISCLOSURE AGREEMENT

The City has undertaken for the benefit of the Owners and the beneficial owners of the Series 2004 Bonds
to provide certain annual financial information and operating data and to provide notice of certain material events to
certain repositories all in order to enable the Underwriter to make the determinations required by Rule 15c2-12 of
the Securities and Exchange Commission ("Rule 15c2-12"). See APPENDIX D attached hereto and incorporated
herein by reference for a form of the Continuing Disclosure Agreement that will be executed and delivered by the
City.

A failure by the City to comply with the undertaking will not constitute a default under the Indenture and
beneficial owners of the Series 2004 Bonds are limited to the remedies described in the Continuing Disclosure
Agreement. A failure by the City to comply with the Continuing Disclosure Agreement must be reported in
accordance with Rule 15c2-12 and must be considered by any broker, dealer or municipal securities dealer before
recommending the purchase or sale of the Series 2004 Bonds in the secondary market. Consequently, such a failure
may adversely affect the transferability and liquidity of the Series 2004 Bonds and their market price. See the
FORM OF CONTINUING DISCLOSURE AGREEMENT attached hereto as APPENDIX D for the information to
be provided, the events which will be noticed on an occurrence basis and the other terms of the Continuing
Disclosure Agreement, including termination, amendment and remedies. [The City reports that it is in compliance
with each undertaking entered into pursuant to Rule 15c2-12.]

UNDERWRITER

The Underwriter has agreed subject to certain conditions to purchase all of the Series 2004 Bonds from the
Authority at an aggregate price of $12,431,250 (which consists of a principal amount of $12,500,000 less an
underwriter’s discount of $68,750). The Underwriter has advised the Authority that the Series 2004 Bonds may be
offered and sold to certain dealers (including dealers depositing the Series 2004 Bonds into investment trusts) 
prices lower than the initial public oflering prices set tbrth on the cover page of the Official Statement and that such
public offering prices may be changed from time to time.
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INDEPENDENT AUDITORS

The general purpose financial statements of the City as of June 30, 2003 and for the year then ended
included in this Official Statement have been audited by Gilbert & Stewart, Certified Public Accountants, as stated
in their report in APPENDIX A hereto. Copies of the City’s comprehensive annual financial report tbr the fiscal
year ended June 30, 2003 may be obtained upon request from the Office of the City Manager.

MISCELLANEOUS

All quotations contained herein from and summaries and explanations of the State Constitution, statutes,
programs, laws of the State, court decisions, the Indenture, the Master Lease and the Security Documents do not
purport to be complete and reference is made to said State Constitution, statutes, programs, laws, court decisions,
Indenture, Master Lease and Security Documents for full and complete statements of their respective provisions,

Any statements in this Official Statement involving matters of opinion whether or not expressly so stated
are intended as such and not as a representation of fact.

This Official Statement is in a form "deemed final" by the City for purposes of Rule 15c2-12 of the
Securities and Exchange Commission.
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The appendices attached hereto are an integral part of this Official Statement and should be read in
conjunction with the foregoing material.

MUNICIPAL BUILDING AUTHORITY OF THE CITY OF
SOUTH JORDAN, UTAH

By: /s/W. Kent Money
President and Chair

CITY OF SOUTH JORDAN, UTAH

By: /s/W. Kent Money
Mayor
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APPENDIX A

GENERAL PURPOSE FINANCIAL STATEMENTS OF THE CITY OF SOUTH JORDAN, UTAH
FOR THE FISCAL YEAR ENDED JUNE 30, 2003
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INDEPENDENT AUDITOR’S REPORT

The Honorable Mayor and City Council
City of South Jordan, Utah

December 12, 2003

We have audited the accompanying financial statements of the governmental activities, the business-
type activities, each major fund, and the aggregate remaining fund information of the City of South
Jordan, Utah (City) as of and for the year ended June 30, 2003, which collectively comprise the
City’s basic financial statements, as listed in the table of contents. These financial statements are the
responsibility of the City’s managemem. Our responsibility is to express an opinion on these
financial statements based on our audiL

We conducted our audit in accordance with auditing Standards generally accepted in the United
States of America. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material mi~stateanents. An audit
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the accounting principles used and siguificamestimates
made by management, as well as evaluating the overall financial statement presentation. We believe
that our audit provides a reasonable basis for our opinions.

In our opinion, the basic financial statements referred to above present fairly, in all material respects,
the respective ftmmeial position of the governmental activities, business-type activities, each major
fund, and the aggregate remaining fund information of the City of South Jordan as of June 30, 2003,
and the respective changes in financial position and cash flows, where applicable, for the year then
ended in conformity with accounting principles generally accepted in the United States of America.

In accordance with Government Auditing Standards, we have issued a report dated December 12,
2003 on our consideration of the City of South Jordan’s internal control structure over financial
reporting and on our test of its compliance with certain laws, regulations, contracts, and grants. That
report is an integral part of an audit performed in accordance with Government Auditing Standards
and should be read in conjunction with this report in considering the results of our audit.

As described in Note 1, the City has implemented a new financial reporting model, as required by
the provisions of GASB Statement No. 34, Basic Financial Statements - and Management’s
Discussion and Analysis -for State and Local Governments, as of June 30, 2003.

The management’s discussion and analysis are not a required part of the basic financial statements,
but are supplementary information required by accounting principles generally accepted in the
United States of America. We have applied certain limited procedures, which consisted principally
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of inquiries of management regarding the methods of measurement and presentation of the
supplementary information., However, we did not audit the information and express no opinion on it.

Our audit was conducted for the purpose of forming opinions on the financial statements that
collectively comprise the City of South Jordan’s basic financial statements. The introductory
section, combining and individual nonmajor fund financial statements and statistical tables are
presented for purposes of additional analysis and are not a required part of the basic financial
statements. The combining and individual nonmajor fund financial statements have been subjected
to the auditing procedures applied in the audit of the basic financial statements and, in our opinion,
are fairly stated in all material respects in relation to the basic financial statements taken as a whole.
The introductory section and statistical tables have not been subjected to the auditing procedures
applied in the audit of the basic financial statements and, accordingly, we express no opinion on

|

GILBERT & STEWART
Certified Public Accountants
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CITY OF SOUTH JORDAN, UTAH
MANAGEMENT’S DISCUSSION AND ANALYSIS

As management of the City of South Jordan, we offer readers of the City’s financial statement this
narrative overview and analysis of the financial activities of the City for fiscal year ended June 30,
2003. We encourage readers to consider the information presented here in conjunction with
additional information that we have furnished in our letter of transmittal, which can be found on
page 3 of this report. The City implemented Governmental Accounting Standards Board
Statement 34-Basic Financial Statements and Management’s Discussion and Analysis for State and
Local Governments for the first lime this year.

FINANCIAL HIGHLIGHTS

The total net assets of the City of South Jordan increased 11.90% to $118,976,240. This is
made up of $89,726,028 in capital assets net of related debt and $29,250,212 in other net
assets.

¯ As of June 30, 2003 the City’s governmental funds reported a combined fund balance of
$19,112,439. This represents a 4.14% increase from the previous year.

The City’s General Fund balance as of Jtme 30, 2003 is $3,796,955. This is an increase of
$916,436 from last year’s balance of $2,880,519. Utah State Law allows that any balance
in excess of 5% of the total estimated revenues may be utilized for budget purposes. The
maximum fund balance allowed is 18% of estimated revenues. The maximum and
minimum unreserved fund balance accumulations are $704,006 and $2,534,421. Since the
City exceeded the 18% limit in this fiscal year, they have one year to budget the excess
amount. The City has budgeted the excess fund balance to be spent during fiscal year
2003-2004

The City’s long-term liabilities increased by $14,405,705. The key factors in the increase
in long-term debt are listed below:

1. The issuance of $9,390,000 in lease revenue bonds. These funds will be used
primarily in the construction of a City recreation facility as well as a City museum.

2. The issuance of $7,470,000 in special assessment revenue bonds. These funds wea’e
used to retire current outstanding interim warrants and other costs associated with
the construction of the Riverpark Special improvement District. The debt payments
will be made by a special assessment to the property owners in that district.

3. The issuance of$4,100,000 of bonds to purchase the South Jordan Elementary
School property. This debt will be retired upon sale of the property to a potential
developer.

REPORT/OVERVIEW

This discussion and analysis is intended to serve as an introduction to the City’s basic financial
statements. The City’s basic financial statements are comprised of three components:
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1) government-wide financial statements, 2) fund financial statements, and 3) notes thefinancial
statements. This report also contains other supplementary information in addition to the basic
financial statements.

GOVERNMENT-WIDE FINANCIAL STATEMENTS

Government-wide financial statements are designed to provide readers with a broad ovorview of
the City’s finances, in a manner similar to a private-sector business.

The statement of net assets presents information on all of the City’s assets and liabilities, with the
difference between the two reported as net assets. Over time, increases or decreases in net assets
may serve as a useful indicator of whether financial position of the City is iml~’oving or
deteriorating. However, you will also need to consider other nonfimancial factors.

The statement of activities presents information showing how the City’s net assets changed during
the fiscal year. All changes in net assets are reported when the underlying event giving rise to the
change occurs, regardless of the timing of related cash flows. Thus revenues and expenses are
taken into account regardless of when cash is received or paid.

Both of the government-wide finaneial statements distinguish functions of the City that~are
principally supported by taxes and intergovemmental revenues (govmmnental activities) from
other functions that are intended to recover all or a significant portion of their costs through user
fees and charges (business-type activities).

The government-wide financial statements can be found on pages 29-31 of this report.

FUND FINANCIAL STATEMENTS

A fund is a grouping of related accounts that is used to maintain control over resources that have
been segregated for specific activities or objectives. The City also uses fund aeeotmting to ensure
and demonstrate compliance with finance-related reqtdrelnents. All of the fun& of the City can be
divided into two categories: governmental funds and proprietary fimds.

Oovernmental 1,’unas - Governmental Funds are used to account for the same functions reported
as governmental activities in the government-wide financial statements. These fund statements
focus on how money flows into and out of these funds and the balances left at year-end that are
available for spending. These l~’ads are reported using an accounting method called modified
accrual accounting, which measures cash and other financial assets that can be readily converted to
cash. The governmental fund statements provide a detailed slaort-term view of the City’s general
government operations and the basic services it provides. Governmental fund information helps
users determine whether there are more or fewer financial resources that can be spent in the near
future to fmance the City’s programs. We describe the relationship (or differences) between
governmental activities mad governmental funds in a reconciliation included with the fund
financial statements.
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The City maintains ten individual governmental funds. Information is presented separately in the
governmental fund balance sheet and in the governmental fund statement of revenues,
expenditures, and changes in fund balances for the General, Debt Service, Redevelopment Agency,
Municipal Building Authority, and Construction, all of which are considered to be major funds.
Data from the other governmental funds are combined into a single, aggregated presentation.
individual fund data for each of these non.major govelmnental funds is provided in the form of
combining statements elsewhere in this report.

The basic governmental fund financial statements cart be found on pages 32-40 of this report,

Proprietary Fun& - The City maintains one type of proprietary fund, which is an enterprise fund.
Enterprise funds are used to report the same functions presented as business-type activities in the
government-wide financial statements. The City uses enterprise funds to account for its Water and
Sanitation operations.

Proprietary funds provide the same type of information as the government-wide financial
statements, only in more detail. The proprietary fund financial statements provide separate
information for the water and sanitation operation, both of which are considered to be major funds
of the City.

The basic proprietary fund financial statements can be found on pages 41-44 of this report:

Notes to the financial statements - The notes provide additional information ~at is e~seatial to a
full understanding of the data provided in the government-wide and fund financial statements. The
notes to the financial statements begin on page 45 of this report.

Other Information - In addition to the basic financial statements and accompanying notes, this
report also presents certain required supplementary information as wall as a statistical section to
give additional and more detailed information to the reader. The supplemental section includes
individual fund financial statements for the City’s nonmajor funds mentioned earlier. The
statistical section gives various financial and demographic data of the City, including trend
analysis for certain financial data. The supplementary section begins on page 75, and the statistical
section begins on page 91.

GOVERNMENT-WIDE FINANCIAL ANALYSIS

As noted earlier, net assets may serve over time as a useful indicator of a government’s financial
position. In the case of the City of South Jordan, assets exceeded liabilities by $118,976,240 ag of
June 30, 2003.

By far the largest portion of tile City’z net assets (75.41%) reflcet3 its investments ha capital assets
(e.g., land, buildings, machinery, and equipment, improvements, construction in progress and
infrastructure), less any related debt used to acquire those assets that is still outstanding. The City
uses these capital ansot~ to provide services to citizens; consequontly, these a~sets are not available
for future spending. Although the City’s investments in its capital assets is reported net of related
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debt, it should be noted that the resources needed to repay this debt must be provided from other
sources, since the capital assets themselves cannot be used to liquidate these liabilities.

The following table summarizes the City’s Net Assets. With the first year implementation of
GASB Statement 34, the City is not presenting comparable columns in the various comparisons
and analyses for the prior year. In future years, this section will discuss and analyze significant
differences between years.

CITY OF 80UTH JORDAN’S NET ASSETS

Current a~l other assets
Capital assets

Total assets
Long-term debt outstanding
Other liabilities

Total liabilitlcs

Govertmaental Business-Type
A~tivities Activilies Total

2003 2003 2003

$ 34,418,887 $ 4,823,615 $ 39,242,502
96,356,288 36,764,756 133,121,044

130,775fl75 41,588 371 172,363,546
40,675,288 4,068,175 44,743,463

7,628,93.___~1 1,014,912 8,643,843

.......... 48t304~219 5,083 087 .53r387,306

Net assets
Invested in capital assets,
net 0frelated debt 56,16!,273 33,564,755 89,726,028

Restricted 6,379;589 899,710 7,279,299,
Umestric¢~l 19,930,094 2,040,819 21,9,7,0,913

1 otal net assets $ 82,470,956 $ 36,505 284 118,976,240

.additional portion of the City’s net assets (6.12%) represents resources that are subject 
:xternal restriction on how they may be used. The remaining balance of unrestricted net assets
1521,970,913) may be used to meet the government’s ongoing obligations to citizens and creditors.

As of June 30, 2003, the City is able to report positive balances in all three categories of net assets,
both for the government as a whole, as well as for its separate governmental and business-type
activities.

Analysis of the City’s Operations -The following table provides a summary of the City’s
opcratiotts for the yea~ ended Jtme 30, 2003. The City first implemented GASB Statement No. 34,
Basic Financial Statements - and Management’s Discussion and Analysis - for the State and Local
Governments, in 2003, therefore comparative data is not presented. Net Assets for governmental
activities iracrcased by $10,673,248, which is an increase of 14.34% from the previous year.
Business-type activities increased by $1,981,790, which represents a 5.74% increase from the
previous year.
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CITY OF SOUTH JORDAN’S CHANGES IN NET ASSETS

Revenues

Program revenues:
Charges for services
Operating grants and

contributions
Capital grants and

contributions
Genera] Revenues:

Property taxes
Othe¢ taxes
Other
Total revenues

Oovt~-~aacntal Business-type
activities activities

2003 2003

11,875,494

1,2153,685

7,470,000

4,738,967
4,606,487

710,279

Total
2003

$ 7,542,543

953,498

4,722

Expenses:
General Govornmant 7,4_q?,020
Public Safety 5,542,688
Public Works 4,333,696
Parks and Public Property 1,379,040
Interest on Long-Term Debt 1,650.566
Water
Sanitation
Total Expenr~g 20:3¢)~,010

Increase (decrease) in net
assets before transfers 10,286,902
Transfers 386,346

Increase in net assets 10,673,248
Net assets, beginning 71,797.708
Net assets, ending

4,948,342
.... 1,184r283

6,132.627

$ 19,418,037

1,283,683

8,423,498

4,738,967
4,606,487

715,00139,1" 8J,673

7~92,020
5,542,688
4,333,696
1,379,040
1,650,566
4,948,342
1,184,285

26.530.637

2,368,136 12,655,038
~386,346)

1,981,790 12,655,038
34,523,494 106~21,202

$ 82,470,956$ 36.505 284 $ l l g 976,240

During 2003, the City made a special assessment in the amount of $7,470,000. This amount is
included with capital contributions in the City’s financial statements. The City’s primary source of
general revenue is property taxes. The operating grants are made up primarily of public safety for
the police and fire departments.

The two graphs on the following page display South Jordan’s government-wide revenues and
expenses for the fiscal year ended June 30, 2003.
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Total Revenues
Governmeat-Wkle Op~aflons
of the City of Seutb Jordan

Other
O~h~ utxm

conm2mtio~ Opera~g ffants
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conm’bu~ions
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aervlem

50%

Total Expenses
Government-Wide Operations

of the City of South Jordan
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5% Public Works 21%
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The following graph displays details of the City’s charges for services for the fiscal year ended
June 30, 2003.

Charges for Services by Source ̄
for the City of South Jordan

Fublte Safety
8%

Parks and Public
Progeny

12%

Public Works
11%
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Financial Analysis of Government’s Funds

Governmental Funds. The tbcus of the CiW of South Jordan governmental funds is to provide
information on near-term inflows, outflows, and balances of spendable resources. Such
information is useful in assessing the City’s financing requirements. In particular, unreserved fund
balance may serve as a useful measure of a government’s net resources available for spending at
the end of the fiscal year.

As of June ~O, 2003, The City’s governmental funds (General, Capital Projects, Debt Service, 
Special Revenue) reported combined fund balances of $19,112,439. This represents an increase of
$759,024 over last year’s ending balances. Approximmely 65% of the total fund balance
($12,337,378) constitutes unreserved fund balance. This includes $6,856,230, which is not
reserved but is designated to be used for capital projects within the City. The remainder of the
fund balance is reserved to indicate that it is not available for new spending because it has already
been committed 1) to pay for debt service, 2) to pay for capital projects funded by impact fee
revenue, 3) or for a variety of other restricted purposes.

1he General Fund is the chief operating fund of the City. All activities whJch are not required to
be accounted for in separate funds either by state or local ordinance or by a desire to maintain a
matching of revenues and expenses is accounted for in the fund. Revenues exceeded expenditures
in the General Fund by $916,436 during the year. As addressed earlier, this amount exceeds the
City’s maximum allowed balance; and thus, has been budgeted to be spent next fiscal year.

Taxes continue to be the largest source of revenue in the General Fund arid ropr~vnt 49% o£total
general fund revenues. The largest element of taxes is sales tax. It represents 40% of total tax
revenues and represents 18% of total general fund revenues. This compares with 24% in the prior
fiscal year ended June 30, 2002.

Tax Revenue by Type
for the City of South Jordan

Other Taxm
#%

Energy Sales and~

Use Tax
17%

Pmpexty Taxes
35%

,Sales and Ux
Tax
40%

21



General Fund expenditures increased from $10,052,424 in 2002 to $12,339,237 in 2003. This
represents a 22.7~% increase. The increase in expenditures is fairly consistent throughout all
departments and is an indication of the rapid growth of the City, which results in greater needs for
the City’s citizens. The chart below compares general fund expenditures between 2002 and 2003.

City of South Jordan

General Fund Expendi~res by Function
~p~It+Id k. i)O0~j

Parks

Public Wetks ;+~!~

;,,;:. *i:++ .+: ̄  % ..

~t
¯ ? ;i

1,000 2,000 3,000 4,000 5,000 6,000

[] 2002

1120O3

Eutervrise Funds. The City’s proprietary funds provide the same type of information found in
the government-wide financial statements, but in more detail. Unrestricted net assets of the Water
fund at the end of the year amounted to $846,703. This represents an increase of $475,195 from
thc prcvious year. Unrcma’ictvd net assets of the Sanitation fund increasc.d fi’om $926,559 to
$1,194,116.

For fiscal year 2002+2003, the City Council increased rates for minimum use on water services by
$1.01 for the first 8,000 gallons used and by $.08 per 1,000 gallons used thereafter. These rate
changes took affect July 1, 2002. Other factors concerning the finances of these two funds have
already been disouBBed in the dimoueeion of South Jordan’m businesa-type aot-ivitics.

CENERAL FUND BUDGETARY HICHLICHTS

During the fiscal year, the General Fund original budget (not including transfers) was amended
from an original budget expenditure total of $12,766,002 to a final budget of $12,577,828. The
original budget was amended (1) to account for revenue being worse than anticipated and (2) 
initiate cost cutting procedures to tree ~avings from the current year to be budgeted for next year.
All departments were required to decrease their overall spending for the year in order to stay
within budget.
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Capital Assets and Debt Admin|stratlon

Capital assets. The City of South Jordan’s investment in capital assets for its governmental and
business-type activities as of June 30, 2003, amounts to $133,121,044 (net of accumulated
depreciation). This investment in capital assets includes, land, buildings and structures,
improvmnsnts, infr~cmrc (Strocts, sidewalks, etc.), machinery and equipment and construction
in progress. The total i.crca.sc in the City’5 investment in ftxcd assets for the current year was
16% (a 22% increase for governmental activities and a 5% increase for business-type activities).

Major capital asset events during the current fiscal year included the following:

¯ $5,625,991 on the eonstmetion of a new City Hall

¯ $1,602,231 for purchase of automotive equipment, including the purchase of a new fire
truck.

¯ $955,238 to acquire property for a new museum.

¯ Various park and recreation projects including $790,308 on the construction of Rivorfront
Park

¯ Purchase of the property currently occupied by South Jordan Elementary for $4,000,000.

¯ Construction of various mad projects including 9800 South.

City of Soath Jordan’s Capital Assots
(net of d~ciatlon)

Oovommental Busincss-ty~

aelivities activities Total

2003 2002 2003 2002 2003 2002

Land $10,399,936 $ 5,971,366 $ 1,240,303 $ 1,240,303 $ 11,640,239 $ 7,211,669

Water Shares - 16,533,395 16,050,625 16,633,395 16,050,625

Buildings 4,518,371 4,951,268 1,064,066 1,106,047 5,582,437 6,057,315

hnprovements 3,802,643 2,398,797 3,802,643 2,398,797

Machinery&Equipment 3,835,320 1,815,520 413,352 333,531 4,248,672 2,150,051

~lmctur¢ 66,061,518 63,870,076 16,659,775 16,293,250 82,721,293 80,163,326

Construction in Progress 7,738,500 265,976 753,865 75r897 8,492,365 341,873

Total Capital Assets $ 95,356,288$ 79,274,003$ 36~764,756$ 35~099,653$133,121~044$ 114,373~656
.... --~L ~’ I I1’1 ~,l, .... !"![ [ [ ........

Additional information on the City’s capital assets can he found on footnote 8 on page 62 of this
report,
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Lg, n~-termdebt. At the end of the current fiscal year, the City had a total bonded debt
outstanding of $41,216,000. All of this amount is represented by bonds secured solely by specific
revenue sources. All general obligation debt was extinguished during the year.

City of South Jordan’! Outstanding Debt
G~nerlt] Obligation slid Revenue Bonds

Governmental Business-type
activities activities To ta 1

2003 2002 2003 2002 2003 2002
General oblisation bonds $ $
Speoial Assessment debt
with governmental commitment 7,470,000

Revenue Bonds .. 30,546,000 18.Q75~000
Totalnet assets $ 38 olarooo s,, 18r07~000

$ $ 70,000 $ $ 70,000

7,470,000
3r200 000 3,305 000

33,746 000 21,380t000’

_$ ~,?001000 $ ,3,,,.375r000 $ 41,216,000 $ 2]j450,00~

The City’s total bond debt into’eased by $19,766~000 during the current fiscal year The key factors
in this increase were the following:

¯ The issuance of $9,390,000 in lease revenue bonds. These funds will be used primarily in
the construction of a City recreation facility as well as a City museum.

¯ The issuance of $7,470,000 in special assessment revenue bonds. These funds were used to
retire current outstanding interim warrants associated with the ecm.qtnletion of the
Riverpark Special Improvement District. The debt payments will be made by a special
assessment made to the property owners in that district.

¯ The issuance of $4,100,000 of bonds to purchase the South Jordan Elementary School
property. This debt wiI1 be refirexl upon sale of the property to a potential developer.

The City currently malntains an "A+" rating from Fitch and "A2" rating from Moody’s_

State statutes limit the amount of general obligation debt a governmental entity may issue to 8% of
the "reasonable fair cash value" of property within the City. Of this percent, a maximum of 4%
maybe used for general purposes. The current limitation for the City is $88,839,984, which is
significantly in excess of the City’s outstanding general obligation debt. The remaining 4% and
any unused pnrtion of the 4% available for general puqanses up to the maximum of 8% maybe
utilized for water, sewer, and electrical projects. The current limitation for all debt, including that
used for water, sewer and eleellical projects is thus $177,679,969, which again significantly
exceeds the nutgtanding eiW-wide debt.

Additional information on the City’s long term-debt (or Outstanding Debt) earl be found 
footnote 10 on pages 65-68 of this report.
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ECONOMIC FACTORS AND NEXT YEAR’S BUDGET AND RATES

The unemployment rate for Salt Lake County was 4.8% which equaled the state
unemployment rate and compares with and a national unemployment rate of 6.0%. This
compares with a rate of 5.7% m 2002. (Source: Utah Dept of Workforce Services)

¯ The General Fund budget for the fiscal year-ending June 30, 2004 reflects a decrease of 7%
over the final budget for the fiscal year-ended June 30, 2003.

All rates the City charges for services are evaluated annually. As of July 1, 2003 water
utility rates were increased to $30.64 for the first 8,000 gallons used and $1.22 for each
1,000 gallons used thereafter. This increase was necessary to repay water revenue bonds
issued during fiscal year 2003-2004. The proceeds flora these bonds will be used to
significantly upgrade the City’s water system.

REQUEST FOR INFORMATION

This financial report is designed to provide a general overview of the City of South Jordan’s
finances for all tho~ with an interest in the City’s finances. Questions concerning any information
provided in this report or requests for additional financial information should be addressed to: City
of South Jordan, Chief Accountant, 1600 West Towne Center Drive, South Jordan, LIT 84095, or
call (801) 254-3742, or e-mail at dlundell@ci.south-jordan.ut.us.
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BASIC FINANCIAL STATEMENTS
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GOVERNMENT-WIDE FINANCIAL STATEMENTS
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ASSETS
Cash and Cash Equivalents
Restricted Cash
Receivables
Note Receivable
Due from Other Funds
Inventories
Oth~ Assets
Bond Issuance Corn (Net)
Capita/Assets:
Land
Water Shares
Buildings

Iraprovemems
Machinery & Equipment
Infr~trueua-e
Construction in Progress
Less Accumlated Depreciation

Total Assets

LIABILITIES
Accounts Payable
Due to Other Funds
Deferred Revenue
Unamortized Bond Premium
Other LiabRit/es
Aoorued interest Payable

Long-term Liabilities
Due Within One Year
Due in More Than One Year

Total Liabilities

CITY OF SOUTH JORDAN
SXatument of Net Assets

June 30, 2003

.... p~sry Government
Governmental Business:type

Act/vit/es Activities Total

$ 17,0031827 $ 824,84"~""--’~ $ 17,828,671’
1,760,363 282,3 ] 3 2,042,676

13,523,926 1,184,109 14,708,035
843,215 843,215

260,896 260,896
55,706 16,784 72,490

344,652 2,178,011 2,522,663
887,198 76,658 963,856

11,443,915 1,240,303 12,684,218
16,633,395 16,633,395

d,934,652 1,260,345 6,194,997
4,685,583 4,685,583
6,746, 817 1,214,543 7,961,360

83,203,422 22,058,701 105,262,123
7,738,500 753,865 8,492,365

± (22,396,60!) , ....... (6~396,396)

, 1,30~775r175 41 588,371 ...... 172~363r546

664,901

4,738,381
139,326

1,283,583
802,740

2, t 00,429
38,574,859
48,304,219

676,956 1,341,857
260,896 260,896

4,738,381
139,326

49,000 1,332,583
28,060 830,800

272,726 2,373,155
3,795 449 42,370,308
5,083 087 53 387 306

NET ASSETS
Invested in Capital Assets, net
of related debt 56,161,273 33,564,755 89,726,028

Restricted for:
Impact Fees 4,238,610 617,397 4,856,007
Debt Service 1,760,363 282,313 2,042,676
Perpetual Care

Expendable 250,314 250,314
Non-expendable 130,302 130,302

Unres~cted 19,930,094 2,040,819 21,970,913
Total Net Assets ~ S 36,505284 $ 118~976240
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CITY OF SOUTH JORDAN
Statement of Activities

June 30, 2003

Activities
Primary Government

Governmental:
Oeaneral Oovernm=lt
Public Safety
Public Works
Parks and Public Property
~nterest an l.ong-Term I~
Total Governmental Activities

Business-type:
Water
Sanitation
Total Business-type Acthdties

Total Primary Government

Program Revenues
opmaing Capital

Charges for Grants and Grants and
., Expenses Services Conm’bufionsContributions

$ 7,492,020$ 5,768,830$ 26,523$ 7,470,000
5,542,688 1,574,171 lg4,832
4,333,696 2,203,169 1,072,330
1,379,040 2,329,324
I £50,566

... 20,398,010 11,875,494 1,283,685 7,470,000 .....

4,9411,342 5,7gb,701 953,498.
1,184,285 1,755,842 ..
6,132,627 7.542~543 953,498,

26,530,637 19,418,_037 1,2_83,685 8,423,498 .....

Genera/Revenues:
Property Taxes
Sales mad Use Tax
Energy Sales and Use Tax
Other Taxes
Miscellaneous Revenue
Gain (loss) on disposition of fixed assets
Unrestricted Investment ~u-nings
Transfers

Total General Revenues
Change in Net Assets

Net Assets - Beginning
Net A=acts -- Ending

See accompanying notes.
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Net (Expense) Revenue end
Changes in Net Assets
Primary Government

Gov~ental Business-type
Activilies A~tivities Total

$ 5,773,333 $ $ 5,773,333
(3,753,685) (3,7113,6115)
(1,058,197) (1,058,197)

950,284 950,284
........ (1,65o:66)

231 169 23,!r169

- 1,791,1157 1,791,857
- 571,557 571,557
- 2r363~414 2,363~414

:231,169 2,363,414

2~5~kt~Sg3’

4,738,967 - 4,738,967
2,843,808 - 2,843,808
1,210,835 - 1,210,835
551,844 - 551,844
183,2’70 183,270
503,723 1,925 505,648
23,286 2,797 26,083

386z346
, 10,442,079 ~ 10,060 455

10,673,248 1,981,790 12,655,038
71,797 708 34 523 494 106,321,202

See accompanying notes.
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Governmental Fund Financial Statements

General Fund
The general fund is used to account for resources traditionally associated with government which are not
required legally or by sound financial management to be accounted for in mother fund

Debt Service Fund
’l’he debt service fund is used to account for the accumuhtion of resources and payment of general
obligation bond principal and interest from governm~tal resources and special assessment bond principal
and interest from special assessment levies when the government is obligated in some manner for the
payment.

Redevelopment Agency (RDA)
This f, nd is used to account for the activities of the Redevelopment Agency. The Agency is an enti17
established to further public purpose in the redevelopment of particular City areas.

Municipal Building Authority (M:BA)
This fund is used to account for the construction of capital faeilRies of the City.

Construction Fund
This fund is used to account for the construction of budgeted capital projects of the City. Impact fees,
intetgovemmental 8yants and inturest earnings are oh© principal souro©s of fundlng for th©~c prujm~ts.

Nonmajor Funds
Nonmajor governmental funds arc presented by fund type beginning on page 76.
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ASSETS

Ca~ & Cash Eq~tivalenta
Restrictect fm Debt Service

P.er.~ v abi~

lnve~eries
No*.e Receivable
Due fi’om other funds

Other Assets
T~I Asr, ets

LIABILITIES AND FUND B&LANCF.~
LIABILITIES
Aceoemts pey~;e and Arcn.,ed L~b?fi:im

Con~ructitm Bonds cad Refur~
Due to O~er Fur, ds’
De leered Revenue

Tola~ Liabilities

FUND ~ A IJtNCF.S
Reserved tin:

Del~ Scr~ce

Impact Fees
Lone-term Note Rec~.vable
Per pet,,m.[ Care

other

Unreserved, Reporled In
Genez~ Fund
Cap[ts[ Pro~ects Funds
Debt Sefvive Funds

Special Revenue Ftmds
Pen~um¢~ Fu.nd s

Total Fund Balanoes
Total Liabilities and l:un~t B~,lanc,m

Gerund

CITY OF SOUTH JORDAN

Balance Sheet
~:unds

lame 30, 20~3

Special

Debt Servioc EDA

C~i~d Projec~ Nonrr~jor Tota|
Gov~m’nent~l Goverar~ntal

MBA Co e~".~ion Funds F~nds

$ 3,¢ I 7,.~0 $ 43.447
1 ,O33.500

3,56G.! 59 7,471),0¢Q
55,706

~I3.2t5
21,1&]

... 344,651
s s,345,494 s 8:46~’p

493,944
1,283,583

2,774~012 7,4"/0,’0Q0
4~51,~39 7,470.,900

t,033,~0

400,357

3,396,598

43,447

$ 5,73O $

2,239.336

6,660,849 $ 4,603,280 $ 2272,941
726,863

125,416 23,015

s 2545,~ ~s 4.’m:~ s ~9,s,956,

$ 17,003,827

136O,363
13,523,926

55,706
843,215
2~.t83

.]44,651
$ 33,552rSTt

!,434 169,289 234 664,90I
1,283,553

21,183 2t,183

.. 2.~753 12,470r765
2¢7.28118,7. 1691289 2 ’~1417 14~440+432

t6,879

726.863
4,238,6 I O

125,416

6,660.849 t95,38L

1,760,363
4,238,6t0

125,4 t 6

250,314 25~,314
400357

3 ,396.595
6,856~30

43,447
l ,~93,~D.3 1,910,802

130,302 130.302
379~955 1,0’~,947 16~879 7p$?,7!2 , 4~559+4(D’ , 2.,2.74539 19,t12,439

$ . 8.348,,494 $ 8 546947 $ 2~.45,06~ $ 7t357,712 . .$ 4r728~696 ~$, 2y295+956

A~ount~ repoded for l~’en-men~ activit~e~ in the gmtemmt of r~ met~ are different ~umse:
Capi~l assets ~sed in gomuam~ ~¢’~vittes ~e ~otfitmne~l mmu~es. 96,356,2~8
Other ~ mmel~ ~r~ not availableto pay for ct.went-pedod expemlitures. 7,7321388
l+m&tem ]iabiliti~ inebdirt8 bond~ lmysb/e, are not due and lmrlable in the current period, (4~+730~159~

Net a~-ts ofBe~nunmteJ ealvilim

~ee a~orn~ r~m~e,~.
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CITY OF SOUTH JORDAN
Seatca~cmt ofl’tcvenuc,% Expea~dltttrc~, extd ClmnSc~ in Fund Bnhva~e

Governmental Funds
For the Year Ended ]une 30, 2003

Special Roy©nut

General Debt ,~tvl ce

REVENUES

Taxes $ 7,103,171

License* & Permits 1,348,514

Intergovexnmeutal 1,260,458

ChatSes for Services 3,844,111

Fines& Forfeitures 1,006,452

Interest 23,533

Impact Fees
Miscellaaeous 41,322

Total Revenues 14,627,561 --

EXPENDITURES
Cur~nt

G~neml Gowmment 4330,519

PublicSafety . 5,233,088

Public.Works 1,489,770
ParF~s,l~oreadon, ¯ Library 883,860

Capt~ Owa~y & Proj~ts
Tax In~ment Distributions
Debt SerVice

Principal RCA~mcat
Other

and Fc~m
Total Expenditmes 12,339,237

Excess (Deficiency) of Revenues over Expenditure* 2,288,324

Othr Financing Sour~s (uses)
Lca~ Proceeds
Bond Proceeds
Interim Warrants
Retire Interim Win-rants
Sale of Capital Assets 902,819

Op~fatlng Trmu~’~s In 520,000

Operating Transfers Out (2,794,707)
ToW Other Financing Source, (Use,) -- (1,371,888).

Net Change in Fund Balance 916,436

Fund Balances - July I 2,880,519

Fund Balances - June 30

RDA

$ 1,980,237

20,792 28

51,638 78,745
72430 2 059 010

- 1,677,818

4,000,000
481,681

1,167,320

1,313,916 166,034
2,481,236 6,325,533

(2.4os,so6)

4,100,000

F

3,141,002

3,141,002 4,100,000

732,196 (166,523)
3~,751 183,4ff2

See accompanying noted.
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Capital Project~

MBA Conslruction

~]onil"lajoF

C, ovmummtal
Funds

Total
Govcmamcmal

Funds

$ 76,066

23,226
15,383

47,427
100
222

37,400 219,577
4,198,9O3
1,147,902

.%40U ~,300,J~’

$ 9,159,474
1,348,514
!,283,684
3,859,494
1,006,452

348,757
4,199,003
1,319,829

16Z,424 ~Z,)g,~,dO/

1,458,141 15,715,040

21,475

166XlR

6,429,&12
5,233,088
1,48~770
1,052,678

21,173,181
48L,681

209,000 1,376,320

463,785 1,943,735
2,130z926 ! $,71 $,OAO ! 88,203 ~9,180,265

(2,093,526) (10~148,658) (25,s69)

859,163 859,163
9,515,688 7,490,642 21,106,330

440,71 ] 440,711

(6,281,287) (6,281,287)
9o2,819

245,124 958,000 100,000 4,964,126
(280,0.00 ~ ~ (123,000) (4.577.780)

9,480,812 2,087 156 __~ 17,414,082

7,387,286 (8,061,502) (48,869) 759,024
426 12,620,90..~9 2,323,408 I g,353,415

7,387 712. $ 4,559 407 $ 2,274,539 $ 19,112,439

See accompanying notes.
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CITY oF SOUTH JORDAN
Reconciliation of The Statement of Revenues,

~xp~dilta’o~, and Changes in Fund Balances of Uovemmemal Fmuts
To The Statement of Activities

For the Year Ended June 30, 2003

Amounts reported for governmental activities in the statement of activities
arc dftlt~cnt because:

Net Change in Fund Bal~c¢ - Total Govc~Jnental Funds

Governmental funds report capital 0utlay~ as expcaditur~. However,
in the Statvmvm of Activities, the cost of those assets is alloca~l
over their cstimstcd usefidl lives as depreciation expense. This is th=
amount by Which capital outlays exceeded depreciatiOn in the current
p~-ioa.

The net ~t’cct of various miscellan~us transactions involving capital assets
(i.e., sales, trade-ins, and donations) is to dsetcase act assets

Revenues in the statement of activities that do not provide current fin~cial
resources arc not m~ as r~venues in the funds.

Bond proc©¢~ and c~oil~ leases provide currnct flnancufl ecsources to
governmental funds by issuing debt which increases long-term liabilities in the
Statement of Net Asset~. Repaym~ts of bond and capital lease principal am
expea~digur~ in the govcrmn~ntal funds, but reduce liabilities in the Sta~meat
of’Net As$~.

Some eKpenses reported in the statement of activities do not require the use of
current financial resources and, th~-efore, are not rcponcd as expenditures in
governmental fend&

Change in net as..,ets ofsoveramm~ a~vities

$ 759,024

17,232,206

(399,094)

7,655,983

(t4,157,~0)

(417,641~

$ 10,673,24~

See accompanying note~.
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REVENUES
Taxes

Property Tax - Current
Property Tax - Delinqm~rrt
Motor Vehicle Tax
Sales & Use Tax
Pe-,alfies & Inmest
C~l] Phone Tax
Enea~ Sales & Use Tax

Total Taxes

CITY OF SOUTH jORDAN
General Fund

Statement ofRevanues, E~pendttm’es, and Changes In I~und Balance -
Budget and Actual

For the Year Ended June 30, 2003

Original Fhml Actual

Budget Budget Amounts

Variance~ with
Final Budget -

Positive
O%gati~)

2,560,000 $ 2,362,509$ 2,385,601 $ 23,092
105,000 105,000 121,661 16,661

250,000 365,000 372,016 7,016

3,100,0G0 2,830,000 2,843,809 13,809
10,000 5,400 6,568 1,168

138,000 155,500 162,681 7,181

1,155,000 1,190 000 1,210,835 20,835
7,318,000 7~013,409 7,103.171 89,762

Licenses & Permits
Building Permits
Business Li~
Innkeeper Fees
Miscellaneous

Total Licemus & Permits

712,500 1,099,150 i,154,837
50#00 75#00 71,898
20,000 24,000 24,729
20,5.o0,, 56,550 97,050

803,000 1,254,700 ~"

55,687
(3,102)

729
40,500
93[8’14ll

Intcrg~ental Revenues
Feth~ Grants
State ~fanL5
Class ’~" Road Allotment
Liquori~d Allotment

Tc~al Inmtgovt~ffncntal

75,000 103,005 116,715
11,180 48,500 68,117

1,150,000 1,071,000 1,072,329
15,000 3,297 3,297

1,251,180 1 225 802 1,260,458

13,710
19,617
1,329

34,656

~’targes for services
Ambulance Fees
Eagim~ng Fees
Plan Check Fees

s~m L~h~
Storm Water Fees
Zoning & Subdivision Fees
Other Services

Total Charges for Services

320,000 381,000 373,331
200,000 106,000 166,823
380,000 600,000 636,633
171,500 180,000 189,759
1a4,000 180,000 191,321
100,000 60,000 92,614

2,404,s0] 2,172,47o 2,193,630
3,720,301 ~ 3,844,111

(7,669)
60,823
36,633
9,7S9

11,321
32,61,,
2L160

164,641

Fines end Forf~m’es 928,000 1.025.000 1.006.452

Misc Revenue
Investment Earnings
Sundry Rcv~la~

Total Mist Rev~ue

120,000 30,000 23,533 (6,467)
60,OOQ 45,626 4i,322 {4~304)

180r000 75y626 64,855

Total Revenue 14r200,481 ~ 14 627 561 ~t ’~14

See accompanying notes.
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CITY OF SOUTH JORDAN
General Fund

Statement of Revenues, Expendim~s, and Changes in Fund Balance -
Budget and ACtual

For the Year Ended June 30, 2003

EXPENDrHJI~S
Gemmrtd Govlm~rnant

Geaeral Admimstr~cm
Aamini~tr~ve Smvi~

FimmGe
Municipal Court
ConanunRy Dev¢lopmcm
Building Dqmrtmmt
En#eeang

Total General Govmamem

Public Safety
police

Firt
Administration

Total Public Safay

Public WO~
Streets and P.v~ts
Facility Maimenance

Total Public Works

Parka and Public Property

Total ..F~p~dlt~.s

Exeees (I~fl~cy) of mvnaues
Over Expenditures

OTHER FINANCING SOURCES (USES)
Sale of Capital Ass~
~dne Transfers In
Operating Transt~"s Out

Total Other Financing Sotu~es (Uses)

Net Change in Fund Ba]artce
Fund Balance, July 1
Fund Balane~ - Jura 30

Variances with
Fitml Bmlget -

Origi~l Final Actual Pos/dw
I~ua~t, Budpt Amounts

$ 1,055,429$ 1,187,861$ 1,087,202$ 100,659
1,660,649 1,456,230 1,406,127 50,103

274,844 27g,361 277,356 1,005
343,115 426,262 424,129 2,133
417,537 264,161 263,812 349
336,389 424,648 421,454 3,194
384,500 337,956 335,804 2,152
595,930 516,680 514,635

..................... 5,_068:393 .....................4,892,159 4,730,519 161,640

2,861,650 2.412,317 2.411,782 535
2,549,206 2.133,758 2,132~69 1,489

¯ 690,831 689,037 1,7,94

.... 5~410,856 5,236,906 5,233 088 ,,, 3)818

1,152,871 1,352,495 1.305.868 46.627
187.562 186,196 183,902 2.294

!240,433 115381691 1 489,770 4&921,.

946,320 910,072 885,860 24 212

12,.766.2002 12~ 12.339..,737 238,391

1,434,479 1.696,179 2.288,324 592.145

1.502,900 1,323,000 902,819 (420,181)
240,flOfl ~O.flflfl ~70.000

v (2,919 186) ~~
(1.167.286) (951,707) ~ , (420,181)

267,193 744,472 916,436 171.964
2,,880.519 2,880,519 2,880 519
3,147,712 $ 3,624,991 $ 3,796,955 $ 171.964

See aCcompanying notes,
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CITY OF SOUTH JORDAN
Redevelopment Agency Fund

Statement of Revenues, Expenditures, and Changes in Fund Balance -
Budget and Actual

For the Year Ended June 30, 2003

REVENUES
Tax¢=
Intem~t
Miscellaneous

Total Rc~cnuz

EXPENDITURES
General Gove~lnent
Capital Outlay & Proje~
Tax increment Distributions

Bond Issuance Costs
]ntcresi

Totsl,Expenditures

F~xcess (Dcfici~cy) of revenues

Over Expcuditmes

OTHER.FINANCING SOURCES (USES)
Bond Proceeds

Tot~1,Other Financing Soumcs CUscs)

Net Chan~ in Fm~t Dalancx
Fund Balance - July 1

Fund Balance -June 30

Original Final Actual
Bud~.et Budget Amounts

$ 2,658,453 $ 1,980,237 $ 1,980,237
28

7S,7~5 7s,745

Vartancm with
Final Budget -

Positive

(Ne[alive)

$
28

2~

1,984,600 1.681.754 1.677.818
4,000,000 4,000,000

673,853 486,005 481,681
100,000 98,555
67,479 67,4"/9

2,658,453 6,335,238 ’ 6,325r533

3.936

4,324
1,44;5

9,705

.......... 14,276,256~) (.4,:266,523) 9~733

4,100,000 4,100~000 ,
4,100,000 4,100,000

(176,256) (166,523) 9,733
183,402 183,402 183,402

$ 183,402 $ 7,146 $ 16,879 $ 9,733

See accompanying notes.
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Proprietary Fund Financial Statements

Water Fund
This fund is used to account for the activities of the City’s water operations.

Sanitation Fund
This fund is used to account for the activities of the City’s sanitation operations.
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CITY OF SOUTH JORDAN
Statement of Net Assets

Proprietary Funds
June 30, 2003

Bmincss-typ¢ A~vitles - Eum-~ise Finds
Water Sani~ica
Fund Fund Total

ASSETS
L’m’reat ,/~sets

Cesh & Cab Eq~mta
Restfi~d Cash
Aocotmts Receivable
Invmtoriee
Due fiam Oth~ Funds

Total Current Auets

Fixed A~m~s
Land
Water $1mn:s
Buildings and Structeres
tmprevcm~ts - Other th~ auildia~
iCIachial~ and F~luipment
Constmmion in Progress
L~ A~tzm~ated Depreciation
Fix~l Anet~ Net of Avmm~ D~v~intion

’Oth~" Assets
Invosumm m I.,mdflU
Bond Ismauce Costs
Ac~cmltmmd ~

Total Other

Tot~ Amcts

12ABILITIES
Current Liabilities

A(;c, otmm P~yffib~
Ar~xted Li~ilitia
~t Payable
Due to Other Fundj
Conb.tructlon Bonds Imfl ReRmds
o~-reu Pinion ~d Absea~
Current P~stion Note Payable

Current Pe,’tion Boeds Payable
Total Ctm~t Liabilities

Nonvurrmt I~abilifics
Note Payable
Bonds Pwfable

Total Noncurr~t Liabilities

Total Liabilities

NET ASSETS
Ittvemment in Capital Assets, net of related debt

Rt~cted for:
Impact Fees
Debt S~vice
Unre~Gted

Total Net As~s

824.844 $ - $ 824.844
282,313 - 282,313
959.566 224.543 1,184,109

16.784 16.784
260,896 260,896

2.344,403 2.24 543 2,568,946

1.240,303 - 1,240.303
16,633,395 - 16.633,395
1,260,345" - 1.260.345

22,058,701 = 22,058,701
1,214,543 - 1,214,543

753.865 - 753,865
~6.3q6.3c~’~ . (6.396.396)
’~6.764. ,756 36,764,756

2,178,011 2,178,011
88,452 88,452
(11,794)
76.658 2.1,78,011 2,254.669

39 185 817 2,402,554 41.588 371

586.981 89.975 676.956
19,956 1,140 21,096
28,06O 28,060

260,896 260,896
27,904 27,904

11,748 978 12,726
150,000 150,000

ll0L000 110,003
7u 649 502L959

705,449 705.449
3,090.000 - 3.090,000
3 090 000 70.5 449 3,795 449

3,g74.649 1.208,438 5.083.,087

33,564,7-~5 ¯ 33,564,755

617,397 617,397
282,313 282.313
M6.703 1.194,116 2.040.819

$ 35,311,168 $ 1.194,116

See accompanying notea.
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CITY OF SOUTH JORDAN
Statement of Revenues, Expenses, and Changes in Fund Net Assets

Proprietary Fun~
For the Year Ended June 30, 2003

Operating Revenues
Charges for Services
Miscellaneous

Total Ol~mting Revenue

Opting F, xpenscs
Costs of Sea’vi¢~s
General m, td Admini~ativc
lkprc¢iation

r̄o~ opmtmg Expenses

Openting hcome (Loss)

Non.Operatlng Revenues (F_.xpenses)

Impact Fees
Increase in Joint Venture
Intea’est
Gain on Sale of Fixed Assets
Amortization of Bond Issuance Costs
Intamst Fmp*rm¢
Total Ncm-OperatingRevenu¢ (Expenses)

Net income (Loss) Before Contributions and Transfers

Contributions and Operating Transfers
Capital Contributions
Operating Trm~feal Out

Total Contributions & Operating Transfem

Change in Net Assets
Total Net Assets - Beginning
Total Net Assets - Ending

Business-type Activities - Enterprise Funds
Water Sanitation
Fund Fund Total

$ 5,059,485 $ 1,676,378 $ 6,735,863
2,282 2,282

5,061,767 1,676,378 6,738,145

3,456, I 10 1,123,465 4,579,575
444,956 60,820 505,776
868,899 868,899

4,769,965

29l 802

1,184,285 5,954,250

492,093 783 895

699,621 699,621
79,464 79,464

28,110 28,110
1,925 1,925

(4,424) (4,424)

551,279 79,464 630~

843,081 571,557 lw414r638

953,498 953,498
(s2~.4.~ 004,000) o86,J46~
871,152 ~

, 567,152’

1.714.233 267~ 1.981,7t~O
33,596,935 926,559 34,523,494

$ 35~311,168 $ 1,194,116 $ 36,505,284

See accompanying notes.
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CITY OF SOUTH JORDAN
Ststement of Cash Flows

Proprietary ~mds
For The Year Ended June 30, 2003

CASH FLOWS FROM OPERATING ACTIVITIES
Receipts from Cuatomca’s and Us=rs
Payments to Suppliers
Payment5 to Employees

Net cash previded (used) by operating activities
CASH FLOWS FROM NONCAPITAL FINANCING ACTIVITIES

Trausfms In
Advances from other funds,

¯ Transf~ Out
N~ Cash Provided (Used) by No.cspit~ Activities

CASH FLOWS FROM CAPITAL FINANCING ACTIVII3ES
Impact Fees
Purchase of capital assets
Proceeds from sties of capital aasvts
Repayment of Bond= fiad Capital Lease
Imcrest on Long-Term Debt

Na cash provided (used) by capital and related
titmncing activities

CASH FLOW FROM INVHS’ITNG ACTIVITIES
~ter=tincotm=
Net incncas¢ (dc~Tcasc) in cash and cash equivalents
Caah mRI ~;a,sb v.quiv~hmts = bcj~nuing of),c.ar
Cash anti cash equivalmm - end of year

Reconciliation ofol~ating income to n~t cash provided
(used) by eperatin= activities:

Operating income (Loss)
Adjustmmts to r~oncil¢ operating income to net ~h

provided (Used) by operating activities:
Depreciation expense
(Increase) d=ereasc in r=~iv~blra
(in~rcase) dqg’rcas¢ in invcatory
Increase (decease) in accouats payable
Increase (decrvase) in accrued liabiliti=s
([nervasc) decease in accrued vacation and sick leave
Total Adjustments

Net cash provided (used) by operating activities

Noncash investing capital, and financing activities:
Contr/butions of capital assvts from dvvelopers
Ir~T~a~¢ in equity inv~tmeut in Trims-Jordan Landfill

Water Sanitation
Fund Fund Totals

4,559,418 $ 1,606,534 $ 6,165,952
(3,273,972) (1,114,687) (4,388,659)

........ (463,47,5),,L (53,727) ...... (517,20.2)
821j1,1,1 971 438,120 1,260=091

(57,61 I) 57,611
(82,346) (304,,000) 086,346)

(139,9s7) .... (2,z,3sg) : (3s63,z)

b~9,b2 t 699,~t
(1,550,506) (1,580,506)

1,925 1,925
(l_OS,gal) (1_oL7~D (_~9o,6~)

......... (i~5,s~o) 075,5~o)

.... 0,253,471) (191,73_1)..(1,44.5. ,202)

, 2t, u0 2s,~,9
(543,347) (543,347)

1,650,~04 1,65Ot$04
$ 1,107,157 $ - $ !,107,1~7

$ 291,802 $ 492,093 $ 783,895

S619899 S6~89~
(507,653) (69,845) (577,498)

(2,153) - (2,153)
184,847 13,754 19~601
(6327) 1,140 (5,187)
(7,444) 978 (6,!b6)

530,169 ~ 476,196
$ 438,120 $ 1,260091$ 821,97]

953,498
=

953,498
79,464 79,464

See accompanying notea,
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CITY OF SOUTH JORDAN
NOTES TO THE FINANCIAL STATEMENTS

Y~AR ENDED JUNE 30, 2003

NOTE 1 - SUMM.&RY OF SIGNIFICANT ACCOUNTING POLICIES

The City of South Jordan (the City) financial statements are prepared in accordance with generally
accepted accounting principles (GAAP). The Governmental Accounting Standards Board (GASB)
is responsible for establishing GAAP for state and local governments through its pronouncements
(Statements and Interpretations). Governments are also required to follow the pronouncements 
the Financial Accounting Standards Board (FASB) issued through November 30, 1989 (when
applicable) that do not conflict with or contradict GASB pronouncements. The City applies FASB
pronouncements issued after that date to its business-type activities and enterprise funds. The more
gignifieant accounting polieie~ estah|ished in GAAP and llsed by the City are. discussed below.

in June 1999, the Governmental Accounting Standards Board (GASB) unanimously approved
Statement No.34, Basic Financial Statements---and Management’s Discussion and Analysi~=-for
State and Local Governments. Certain of the significant changes in the Statement include the
following:

¯ For the first time the financial statements include:

* A Management Discussion and Analysis (MD&A) section providing an analysis of the City’s
overall financial position and results of operations.

¯ Financial ,qtatements prepared uging fifll accrual aeeotmfing for all of the City’s activities,
including infrastructure (roads, bridges, etc.).

¯ A change in the fired financial sta/tmaents to focus on the major fimds.

These and other changes are reflected in the accompanying financial statements (including notes to
financial statements). The City has elected to implement the general provisions of the Statement in
the current year and plans to retroactively report iafi’astructure (assets acquired prior to June 30,
2003) in the fiscal year ending June 30, 2003

A. Renortine EntiW

The City of South Jordan was incorporated on November 8, 1935, under laws of the ,qtate of Utah
Under the present form of govenyrnent, administrative and legislative powers are vested in a
governing body, consisting of the Mayor and a five-member City Council. They are assisted by a
City Manager, who also is the City’s budget officer. The Finance Director is currently responsible
for the financial matters of the City, including money management, accounts payable, financial
statements, and accounts receivable.
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NOTE 1- SUMMARY (CONTINUED)

The City provides the following services as mandated by law: Public Safety, Judicial Services,
Highways and Streets, Sanitation, Parks, Cemetery, Water, Public Improvements, Planning and
Zoning, and General Administrative Services.

The Comprehensive Annual Financial Report of the City includes the financial statern~ts for all
activities of the City based upon the criteria set forth m Governmental Accounting Standards
Board (GASB) statement 14. The primary criteria for including a board or agency in this report is
financial accountability which dct(wmines whether an entity is a component unit of the financial
reporting entity. Blended component units, although legally separate entities, are in substance, part
of the government’s operations and so data from these units are combined with data of the primary
government. Discretely presented component units are reported in a separate column in the
combined financial statements to emphasize they are legally separate from the City. Cttrrcnfly, the
City has no discretely presented component units.

Blended Component Units.
The Municipal Building Authority was created by the City during fiscal year 1995 and is governed
by the City’s Mayor and Council. The authority uses the proceeds of its tax-exempt bonds to
finance the construction or acquisition of general capital assets for the City. The bonds are secured
by a lease agreement with the City and will be retired through lease payments from the City. The
financial statements of the Municipal Building Authority are included in the accompanying.
financial statements as a blended component unit.

The Redevelopment Agency is governed by a separate govcming board, who are the City’s Mayor
and Council. The financial statements of the Redevelopment Agency are included in the
accompanying financial statements as a blended component unit.

Glenmoor Special Services District provides and maintains recreational services and facilities for
City Citizens residing within the district. Glcnmoor Special Service District was organized on
Nov, ember 15, 1983, as a quasi-municipal corporation and is a legally separate entity which body
consists of the Mayor and City Council. The City has control and supervisory authority over all
activities and budgct.s of the of the District and rcs~rv©s the powt:r to igsu~ bonds or levy a tax on
the taxable property of the District. The District’s financial statements are included as a blended
component unit. In prior years, the district had a separately elected governing board and was
treated ~ a discletdy p,c~ntcd t;omponent unit in the financial statements. In June 2003, the
Gltnmoor District was dissolved. Therefore, m future annual reports, Glenmoor will not be a
component unit of the City.

The Municipal Building Authority, The Redevelopment Agency, and the Glenmoor Special
Services District are considered blended component units since the governing board in each case is
the same governing board of the City.
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NOTE 1 - SUMMARY (CONTINUED)

The Municipal Building Auttiority is presented as a capital projects fund and the Redevelopment
Agency and Glenmoore Special Service District are presented as special revenue funds in the
financial statements

Complete financial statements for each of the individual component units may be obtained at the
entity’s administrative offices.

South Jordan City Municipal Building Authority
1600 West Town Center Drive
South Jordan City, Utah 84095

South Jordan City Redevelopment Agency
1600 West Town Center Drive
South Jordan City, Utah 84095

Glenmoor Special Service District
1600 West Town Center Drive
South Jordan City, Utah 84095

~B. Government-wide and fund financial.statements

The government-wide financial statements (i.e., the statement of net assets and the statements of
changes in net assets) report information on all of the non_fiduciary activities of the primary
government mad its component units. For the most part, the effect of interfund activity has been
removed from these statements. Oovemmental activities, which are normally supported by taxes
and intergovemmental revenues, are reported separately from business-type activities, which rely
to a significant extent on fees and charges for support. Likewise, the primary government is
reported separately from certain legally sepm’ate componenz units for which the primary
government is fimmeially accountable.

The statement of activities demonstrates the degree to which the direct expenses of a given
function or segment are offset by program revenues. Direet expenses are those that are clearly
identifiable with a specific function or segment. Program revenues include 1) charges to
customers or applicants who purchase, use directly benefit from goods, services, or privileges
provided by a given function or segment and 2) grants and contributions that are restricted to
meeting the operational or capital requirements of particular function or segment. Taxes and other
items not properly included among program revenues are reported instead as genea-al revenues.
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NOTE 1 - SUMMARY (CONTINUED)

Separate financial statements are provided for governmental funds, proprietary funds, and
fiduciary funds, even thoush the latter are excluded fi-om the government-wide financial
statements. Major individual governmental funds and major individual enterprise funds are
reported as separate columns in the fund financial statements.

C. Measurement Focus, Basis of Aceountine and Presentation

The government-wide financial statements are report~ wing the economic resources
measurement focus and the accrual basis of accounting, as are the proprietary fund and fiduciary
fund financial statements. Revenues are recorded when earned and expenses are recorded when a
liability is incurred, regardless of the timing of the related cash flows. Property taxes are
recognized in the year for which they are levied. Grants and similar items are recognized as
revenue as soon as all eligibility requirements have been met.

Governmental fund financial statements are reported using the current financial resources
measurement focus and the modified accrual basis of accounting. Revenues are recognized when
susceptible to accrual (i.e., when they are "measurable and available"), "Measurable’t means the
amount of the transaction can be determined and "available" means collectible within the current
period or soon enough thereafter to be used to pay liabilities of the current period. The government
considers all revenues available if they are collected within 60 days after the, year-end.
Expenditures are recorded when the related fund liability is incurred, except for urtmatured interest
on general long-term debt as well as expenditures related to compensated absences, claims, and
judgments, which are recorded only when payment is due.

Property taxes, sales taxes, franchise taxes, and earned but uureimbursed state and fed end grants
associated with the current fiscal period are all considered to be susceptible to accrual and so have
b~.en re, e, ognlzeM as r~vcnuc of the current fiscal period. Only the portion of the special
assessments receivable due within the fiscal period is cormidered susceptible to accrual as revenue
of the current period. All other revenue items are considered to be measurable and available only
when cumh is received by the government.

The government reports the following major governmental funds:

The general fund is the general operating fund of the City. It is used to account for all
financial resources except those required to be accounted for in another fund,

The debt service fund is used to account for the accumulation of resources for, and the
payment of, long-term debt principal, interest, and related costs.
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NOTE 1 - SUMMARY (CONTINUED)

The redevelopment agency special revenue fund accounts for the activities of the agency, a
blended component unit of the city. The agency is an entity established to further public
purpose in the redevelopment of particular city areas.

The municipal building authority capital projects fund accounts for the activities of the
authority, a blended component unit of the city, The fund accounts for the construction of
the capital facilities of the city.

The construction capital projects fund accounts for financial resources to be used for the
acquisition or construction of major capital facilities (other than those financed by the
proprietary fund).

The government reports the following major proprietary funds:

The water fund accounts for the activities of the City’s water operations.

The sanitation fund accounts for the activities of the City’s sanitation operations.

Additionally the government reports the following fund types:

Special revenue funds are used to aeeoum for the proceeds of specific revenue sources (other
than sources for major capital projects) that are legally restricted to expenditures for specified
purposes.

Permanent funds account for resouroes that are legally restricted to the extent that only
earnings, mad not principal, may be used for purposes that support the reporting
government’s programs.

As a general rule the effect of interfund activity has been eliminated form the government-wide
financial statement, Exceptions to this general rule are payments to the general fund by the various
enterprise funds for providing administrative services for such funds. Elimination of these charges
would distort the direct costs and program revenue reported for the various functions concerned.

Proprietary funds distinguish operating revenues and expenses from non-operating items. Operating
revenues and expenses generally result from providing services and producing and delivering goods
in connection with a proprietary fund’s principle ongoing operations.
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NOTE 1 -- SUMMARY (CONTINUED)

D. Assets. Liabilities. and Net Assets or Ecluitv

1. Deposits and investments

The City’ g cash and cash equivalents are considered to be cash on hand, demand deposits and
short-terra investments with original maturities of three months or less from the date of
acquisition.

Investments consist of amounts deposited with Utah Public Treasurers’ Investment Fund,
treasury bills of the U.S. Government, and money market funds. Investments are stated at fair
value, which approximates cost.

2. Receivables and payables

Activity between funds that are representative of lending/borrowing arrangements outstanding at the
end of the fiscal year are referred to either "due to/due from other funds".

3. Inventories and prepaid items

All inventories are valued at cost using the first-in/first-out (FIFO) method. Inventories 
governmental funds are recorded as expenditures when consumed rather than whma purchased.

Certain payments to vendors reflect costs applicable to future accounting periods and are recorded as
prepaid items in both government-wide and fund financial statements.

4. Restricted Assets

Restricted assets are comprised of cash restricted for future payments of principal and interest on
debt services.

5. Capital assets

Capital assets, which include property, plant, equipment, and infrastructure assets (e.g., roads,
bridges, sidewalks, and similar items), are reported in the applicable governmental or business-type
activities columns in the government-wide financial statements. Capital assets are defined by the
govemmc~at an v~zcts with an initial, individual vest of more than $5,000 (amount not rounded) and
an estimated useful life in excess of two years. Such assets are recorded at historical cost or
estimated historical cost if purchased or constructed. Donated capital assets are recorded at
estimated fair market value at the date of donation.
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NOTE 1 - SUMMARY (CONTINUED)

The costs of normal maintenance and repairs that do not add to the value of the asset or materially
extend assets" lives are not capitalized.

Major outlays for capital assets and improvements are capitalized as projects are consmlcted.
Interest incurred during the construction phase of capital assets of business-type activities is included
as part of the capitalized value of the assets.constructed.

Property, plant, and equipment of the primary government is depreciated using the straight line
method over the following estimated useful lives:

Assets
Buildings and structures
Improvements other than buildings
infrastructure
Machinery and equipment
Furniture and fixtures

30-50
2O-5O
30-50
5-10
5-10

6. Compensated Absences

City employees accrue earned vacation and sick leave throughout the year. They are allowed to
carry forward into the next calendar year accrued vacation up to 320 hours and all sick leave, but are
encouraged to take their vacation leave within the calendar year m which it is earned, All employees
are required to take at least one full week of vacation leave during the calendar year. Upon
termination of employment, an employee will be compensated for all unused vacation leave, but
forfeits any accumulated sick leave.

All vacation pay is accrued when incurred in the government-wide, proprictary, and fiduciary fund
financial statements. A liability for these amounts is reported in governmental funds only if they

¯ have matured, for example, as a result of employee resignations and retirements.

52



CITY OF SOUTH JORDAN
NOTES TO THE FINANCIAL STATEMENTS

~T.,AK E~/DED JUNE 30, 2003

NOTE 1 - SUMMARY (CONTINUED)

7. Taxe$

In Utah, counW governments assess, levy, collect and disburse two principal types of tax: (1)
personal property tax which is assessed on business assets other than real estate, and (2) tax on real
estate and improvements. Business personal property and real estate taxes attach as an enforceable
lien on property as of Jannary 1~. Taxes are levied on all business personal prope~’ty on January Ist
and real estate and improvement taxes are assessed on January 1st and are payable by November 30~.
The real property taxes that are due in November are reported as a receivable from prepay taxes on
the financial statements. Because these taxes are not considered available to liquidate liabilities of
the current period, they are offset by def~a~ed rev~ue.

The City Council is authorized by state statute to levy a tax against all real and personal property
located within its boundaries. The Council must set a tax rate by June 22~a each year. The County
Treasurer, acting as a tax collector, must settle and disburse all tax collections to all taxing entities
on a routine basis.

8. Long-term obligations

In the government-wide financial statemcms, and proprietary fund types in the fund financial
statements, Iong4erm debt and other long-term obligations are reported as liabilities in the applicable
govcntmental activities, business-type activities, or proprietary fund type statement of net assets.
Bond premiums and discounts, as well as issuance costs, are deferred and amortized over the Iife of
the bonds. Bonds payable arc rc~orted net of the a~licable bond Vrm~ium or discount. Bond
issuance costs are reported as deferred charges and amortized over the term of the related debt.

In the fund financial statements, governmental fund types recognize bond premiums and discounts,
as well as bond issuance costs, during the current period. The face amount of debt issued is reported
as other financing sources. Premiums r~ived on debt issuances are reported as other financing
sources while discounts on debt issuances are reported as other financing uses. Issuance costs,
whether or not withheld from the accrual debt proceeds received, arc reported as debt service
expenditures.

9. Fund Equity

In the fund financial statements, governmental funds report reservations of fund balance for amounts
that are not available for appropriation or are legally restricted by outside parties for use for a
specific purpose. Designations of fund balance represent tentative management plans that arc
subject to change.
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NOTE 1 - SUMMARY (CONTINUED)

10. Use of Estimates

Presenting financial statements in conformity with Generally Accepted Accounting Principles
requires management to make certain estimates concerning assets, liabilities, revenues, and
expenses. Actual results may vary from these estimates.

NOTE 2 ’ RECONCILIATION OF GOVERNMENT-WIDE AND FUND FINANICAL
STATEMENTS

A. Exvlanation of certain differences between the eovernmental fund balance sheet and
the eovernment-wide statemen,t, of net assets

The governmental fund balance sheet includes a reconciliation between fund balance - total
governmental funds and net assets - governmental activities as reported in the government-wide
statement of net assets.

This difference primarily results from the long-term economic focus of the statement of net assets
versus,the current fmanoial rosources focus of the governmental fund balance shcctn.

Capital related items:

When capital assets (propc~’ty, plant, and equipment) that axe to be used in governmental
activities are purchased or constructed, the cost of these assets are reported as expenditures in
governmental funds. However, the statement of net assets includes those capital assets
among the assets of the city as a whole.

Cost of capital assets
Accumulated depreciation

Net adjustment to inereage fimd balance -
total governmental funds to arrive at net
assets - governmental activities)
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NOTE 2 - RECONCILIATION (CONTINUED)

Long-t~ma debt transactions:

Long4erm liabilities applicable to the City’s governmental activities are not due and payable
in the current period and accordingly are not reported as fund liabilities in the fund
statements. At1 liabilities (both current and long-term) are reported in the statgrncaxt of net
assets.

Bonds payable
Less:Deferred charge for issuance

Costs (to be amortized over
life of debt)

Plus: Bond premium (to be amortized
to interest income)

Accrued interest payable
Capital lease payable
Compensated absences
Notes Payable

$ 38,016,000

( 887,198)

139,326
802,740

1,949,845
378,146

33L30O

Net adjustment to rexluee fund balance -
total governmental funds
To arrive at net assets - governmental activities $ 40.730A 59

B. Explan_ation of certain differences between the eovernmental fund statement of
revent!es,, expenditures, and chan~es in fund balances and the eovernment-wide
statement of activities

The govcrmntmtal ftmd statement of revenues, ¢xpmiditttres aud changes in ftmd balances includes
a reconciliation between net changes in fund balances - total governmental funds and changes in
net assets of governmental activities as reported in the government-wide statement of activities.
One element of that reconciliation explains that "governmental funds report capital outlays as
expenditures. However, in the statement of activities the cost of those assets is allocated over their
estirnaw..d useful lives and reported as depreciation expense."

Capital outlay $ 20,855,807
Depreciation expense ( 3.623,601)

Net adjustment to increase net changes in fund balances-
total governmental funds to arrive at changes in net assets
of governmental activities

I
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NOTE 2 -RECONCILIATION (CONTINUED)

Another element of that reconciliation states that "The net effect of various miscellaneous
transactions involving capital assets (i.e., sales, trade-ins, and donations) is to increase net assets."

In the statement of activities, only the gain on the sale of
capital assets is reported. However, in the Governmental
funds, the proceeds from the sale increase financial
resources. Thus, the change in net assets differs from the
change in fund balance by the cost of the capital assets sold. ($ 379,094)

The statement of activities reports losses arising from the
trade-in of existing capital assets to acquire new capital
assets. Conversely, governmental funds do not report any
gain or loss on a trade-in of capital assets. ( ....... 20,000)

Net adjustment to increase net changes in fund balances -
total governmental funds to arrive at changes in net assets of
governmental activities

,.Another element of that reconciliation states that "the issuance of long-term debt (e:g., bonds,
]eases) provides current financial resources to governmental funds, while the repayment of the
principal of long-term debt consumes the current financial resources of governmental funds.
Neither transaction, however, has any effect on net assets. Also, governmental fun~ report the
effect of issuance costs, premiums, discounts, and similzt items whoa debt is fn~t issued, whereas
these amounts are deferred and amortized in the statement of activities."

Debt issued or incurred:
Capital lease financing
Redevelopment tax increment bond
2002 Lease revenue bond
Special assessment bond
Interim warrants
Plus premiums
Issuance cost amortization

Total debt incurred

($ 859,163)
(4,10o,0oo)
(9,390,000)
(7,470,000)
( 411,711)
( 146,330)
( ..... 65~561)
22.442.765
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NOTE 2 - RECONCILIATION (CONTINUED)

Principal payments
Capital leases
Lease purchase revenue bonds
Excise tax road bond
Sales tax revenue bond
Interim warrants
Bond premium amortization
Bond issuance costs
Claims and judgments

Total principal payments

$ 358,926
209,000
240,000
570,000

6,252,287
7,003

594,859
.... 53,460
8,285,535

Net adjustments to decrease net changes in fund balances-total
Governmental funds to arrive at changes in net assets of
governmental activities

Another element of that reconciliation states that "Some expenses reported in the statement of
activities do not require the use of eurrtmt financial resources and therefore are not reported as
expenditures in governmental funds."

Compensated absences
Accrued interest

($ 103,377)
( 314.264)

Net adjustment to deeraase net changes in fund balances - total
governmental funds to arrive at changes in net assets of
governmental activities l&_dA2zgf 

NOTE 3 - BUDGETS AND BUDGETARY ACCOUNTI/~G

Annual budgets are prepared and adopted in accordance with the Uniform Fiscal Procedures Act
adopted by the State of Utah, Once a budget has been adopted, it remai~ in effect until it has been
formally revised. Furthermore, in accordance with state law, all appropriations lapse at the end of
the budget year. If any obligations are contracted for and are in excess of adopted budget, they are
not a valid or enforceable claim against the City. Budgets are adopted on a basis consistent with
generally accepted accounting principles. All funds of the City have legally adopted budgets,

The CiW adhexes to the following proc.eAnres in establishing the hudgetary darn reflected in the
financial statements:
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NOTE 3 - BUDGETS AND BUDGETARY ACCOUNTING (CONTINUED)

X. On or before the fu-st regularly scheduled meeting of the City Council in May, the City
administrator, authorized trader state statute to be appointed budget officer, submits a
proposed operation budget. The operating budget includes proposed expenditures and the
moans of" financing them.

B. A public hearing is held at which time the taxpayers’ comments are heard. Notice of the
hearing is given in the local newspaper at least seven days prior to the hearing. Copies of the
proposed budget are made available for public inspection ten days prior to the public hearing.

C. On or before June 22nd’ a final balanced budget must be adopted through passage of a
resolution for the subsequent fiscal year beginning July Ia.

D° Control of budgeted expenditures is exercised, under state law, at the departmental level.
The City Administrator, however, acting as budget officer, has the authority to transfer
budget appropriations between line items within any department of any budgetary fund. The
City Council, by resolution, has the authority to transfer budget appropriations between the
individual departments of any budgetary fund.

E. Budget appropriations for any department may be reduced by resolution.

F. A public hearing as required in B) above, must be held to increase the total appropriations of
any one governmental fund type; however, after the original public heating, operating and
capital budgets of proprietary land types may be increase1 by resolution without an
additional hearing.

G~ Encumbrances lapse m year end. Encumbered amounts carry over to the following year and
are subject to reappropriation. Therefore, no encumbrances are presented m the financial
stattanents.

During the budget year, the City modified the budget on several occasions using the above
proc~ures.

NOTE 4 - CASH,CASH EQUIVALENTS AND INVESTMENTS

The City maintains a cash and investment pool that is available for use by all funds. At June 30,
2003 the City’s cash balance consisted of the following:
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NOTE 4 - CASH (CONTINUED)
Total Cash from
JUlF 

Cash, Cash Equivalents, and Temporary Cash Investments
Cash and Cash Equivalents - Permanent Fund

Total Cash and Cash Equivalents

$19~90,731
380 616

$19.871.347

While the City’s carrying amount of deposits was $19,871,347 the balance in the City’s bank
account and cash on hand was $20,581,225, with the difference being due to outstanding cheeks
arid deposits in transit.

DevosiU
Utah state statutes do not require deposits to be collateralized. The City follows the requirements
of the Utah Money Management Act (the Act) in handling its depository and temporary investment
transactions. The law requires the depositing of City funds in a "qualified depository".. The Act
defines a"qualified depository" as any financial institution whose deposits are insured by an
agency of the Federal Government and which has been certified by the Commissioner of financial
Institutions as meeting the requirements of the Act and adhering to the rules of The Utah Money
Management Council. The amounts of total bank balances are classified m three categories of
credit risk.

1) Insured or eollateralized with securities held by the City or by its agent in the City’s
nalne.

2) Collateralized with seemihes held by the pledging financial institutions trust department
or agent in the City’s name.

3) Uneollateralized, including any bank balance that is collateralized with securities held by
the pledging financial institution, or by its trust department or agent but not in the City’s
llalHg;,

investments
The Act also defines the type of securities allowed as appropriate temporary investment
transactions. Investment lransactions are to be conducted through qualified depositories or
primary reporting dealers. Permitted investments include deposits of qualified depositories,
repurchased agreements, commercial paper rated P-1 by Moody’s or A-1 by Standard and Peers,
Inc., Bankers Acceptances, Obligations of the U.S. Treasury, and certain tax anticipation and
obligation bonds. The City is also authorized to invest in other financial investments as authorized
in Utah Code 57-7-11. The City’s investments are categorized below to give an indication of the
level of risk assumed by the City at year end. All investments held by the City at June 30, 2003,
comply with the provisions of the Act.
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NOTE 4 - CASH (CONTINUED)

The City’s investments are categorized to give an indication of the level of risk assumed by the City.
The categories are described as follows:

1) Insured or registered, with securities held by the City or its agent in the City’s name.

2) Uninsured and unregistered, with securities held by the counter party’s trust department
or agent in the City’s name.

3) Uninsured and unregistered, with securities held by the counter party, or its trast
department or agent but not in the City’s name.

Cash, cash equivalents and investments at June 30, 2003 are summarized as follows:

Primary Government
Cash and Deposits

Cash on Hand
Deposits - FDIC Insured
Deposits - Unimtn’ed

Total Cash and Deposits
Inves~rtents

StateTreasurer’s Investment Pool
Total Primary Government

Categories Bank Balance/ Carr~g

2 .. 3 Fair Value Amount

$’ 7,278 $ - $ - $ 7,278 $ .7,278
200,000 - - 200,000 200,000

- - 12,212,667 12,212,667 11,502,789

207,278 - 12,212,667 12,419,945 11,710,067

8,161,280 8,161,280

$207,278 $ ’ $12,212,667 $20,581,225 $19,871,347

State Treasurer’s investment Pool
The fair value of the City’s position in the State Treasurer’s Investment Pool is the same as the value
of the pool shares. The Public Treasurer’s Investment Pool is managed and overseen by the Utah
State Treasurer. The State Treasurer invest~ in compliance with the Utah Money Management Act.

NOTE 5 - RECEIVABLES

Receivables as of year end for the government’s individual major fund and nonmajor, internal
service, and fiduciary funds in the aggregate, including the applicable allowances for uncollectible
accounts, are as follows:
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NOTE 5 - RECEIVABLES (CONTINUED)

Debt
General Serv)ce RDA Constrict/on

Non rn~er
Water Sanitation Governmental Total

Receivables:
A~esmts 66,812 12,383
Propcrt’y Tax 2,833,939 2226,753
Othe~ Taxes 766,198
Special
Asseesrncn~s 7,470,000

I.umlmovemmm~al 125,416
L~ss A~l(ywar~e
For e,,~co]]cctJble
acctamt= (790)

7,,7o,ooo ~ 125,,16

NOTE 6- NOTES RECEIVABLE

973,1193 227,237
1,613

1,280,525
5,062,305

766,198

7,470,000
21,402 146,81 B

959~66 224,54=~=~3 23,01~ 14,,708,035

During the year the City sold their old city hall. A portion of the sale was financed by a $843,215
note. The note carried a 6% interest rate. Subsequent to the balance sheet date the note has been
paid ha full.

NOTE 7 - INTERFUND RECEIVABLES, PAYABLES, AND TRANSFERS

The oomposition ofinterfund balance¢ as of June 30, 2003 is as follows:

Due to/from other funds:

~ Amount
Gen~,al Non major governmental fund $ 21,183
Water Sanltafion

Total $282.079

lnterfund Transfers:
Trims for In:

Non Major

Gcaeral Debt Service MBA C~strdetio~ Govcmme’atal Total

Trantftr Out:
General

Debt Service

MBA
Construction

Non Major

Busineu Type

Total Transfer Out:

1.780,583 188,124 826g}00 2.794,707

280,000

! 17,000 1 ,.206,073 57,000

123,000

..... 1~4,346
520,000 3,t41,002 245,124

123,000

132,000 100TO00 386 346

. 958,000 100,000 4,964,126
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NOTE 7 - INTERFUND RECEIVABLES (CONTINUED)

Governmental funds report deferred revenue in connection with receivables for revenues that are not
considered to be available to liquidate liabilities of the current period. Governmental funds also
defer revenue recognition in connection with resources that have been received, but not yet earned.
At the end of the current fiscal year, the various components of deferred revenue and unearned
revenue reported in the goven-anental funds were as follows:

Property taxes receivable (general fund)
Property taxes receivable (r~development agenc3t)
Special assessments not yet due (debt service fund)
Total deferred/unearned revenue for governmental funds

Unavallable Unearned
$ 2,774,012

2,226,753
7,470.000

$ 0

NOTE 8 - CAPITAL ASSETS

Capita-I~ assetactivity for the year ended June 30; 2003 was as follows:

Primary Government

Governmental Activities:
Capital assets, not being depreciated:
Land
Constructiola fia progress
Total capital assets, not being depreciated

July 1, June 30,
2002 Increases ~ 200.3

$ 7,015,346 $4,428,569 $ $11,443,915
.265,976 .ff,472,524 7 738 500

~ 19.182.415

Capital assets, being depreciated:
Buildings
Improvements other than buildings
Machinery and equipment
/nfraslracture
Total capital assets being depreciated

5,447,812 48,247 (561,407) 4,934,652
3,047,966 1,637,617 4,685,583
4,136,027 2,786,975 (176,185) 6,746,817

78L492.371 4.711.051 83.203,422
91,124,176 ~ (737,592) 99,570,474

Less at;~umulated deprc~;iated for:
Buildings
/mprovernents other than buildings
Machinery and equipment
Infrastructure
Total accumulated depreciation

(495,403) (103,191) 182,311 (416,283)
(649,169) (233,771) (882,940)

(2,320,649) (767,031) 176,184 (2,911/196)
(15L666,273) 2,519.608 (18.185.882)
!9,131,494 3,623,601 358.495 22.396.601

Total capital assets, being depreciated, net 7L922.682 5,560,289 ~ (379,097) 77.173~873

Governmental activities capital assets, net ~ ~ ~
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Y~.AR ENDED JUNE 30. 2003

NOTE 8 - CAPITAL ASSETS (CONTINUED)

Business type activities:
Capital assets, not being depreciated:
Land
Construction in progress
Water shares
Total capital assets, not being

depreciated

July 1, June 30,
2002 ~creases ~ 2003

$ 1,240,303 $ $ $ 1,240,303
75,896 711,024 (33,055) 753,865

.1.6.050.624 ~ 16.633.394

1.293.794 (33.05~ 18,627,562

Capital assets, being depreciated:
Buildings and structures
Improvements other than buildings
Machinery and equipment
Total capital assets, being depreciated

1,26U,343 1,260,345
20,993,590 1,065,110 22,058,700

208,155 (J50,624)
23,410,948 1,273,265 ~ ~9.

Less accumulated depreciation for:
Buildings and slruetures
improvements other than buildings
Machinery and equipment

(154,299) (41,980) (196,279)
(4,700,340) (698,586) (5,398,926)

f128.3333 ~ (801.190)

Total accumulated depreciation ~ l~ (6.396.395)

Total capitalasse~,beingdeprecm~
jJct 17,732,828 404.366 __9_._ 18,137,194

Busmess-typcacfivitiescapimlasscts
net $ 35.099651 ~ ~33.055)

Depreciation expense was charged to functions/programs of the primary government as follows:

Governmental activities:
General government $ 447,927
Public safety 269,080
Public Works 2,649,797
Parks 256,797

Total depreciation expense - governmental activities $3.623.601

Business - type activities:
Water s 868899
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YEAR ENDED JUNE 30, 2003

NOTE 8 - CAPITAL ASSETS (CONTINUED)

Construction commitments

The government has various construction projects as of 3une 30, 2003.
commitments with contractors are as follows:

The goverllment’ s

Re~naining
Commitra~t

City street construction $ 668,235
City Hall construction 548,044
Recreation Center 5,879,579
Additional waterlines 705~000

Total

NOTE 9 - CAPITAL LEASE COMMITMENTS

"/’he City dunng 2002 executed a new lease in the amount of $1,428,000 payable in annual
installments for 5 years. During 2003, the City executed a new lease in the amount of $567,577
payable in annual installments over 10 years. Also during 2003, the City executed a new lease in the
amount of $291,586 payable in annual installments over 6 years.

The assets acquired through capital leases are as follows:

Ansi;
Machinery and Equipment
Less: Accumulated Depreciation

Total

Govmmaental
Aetivide.s

$1,940,913
(430.196)

Amortization of capital assets purchased under capital leases are included in depredation.
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YEAR ENDED JUNE 30, 2003

NOTE 9- CAPITAL LEASE COMMITMENTS (CONTINUED)

The present value of future minimum capital lease payments under these leases as of June 30, 2003
are-"

Fiscal Year Amgunt
2004 $ 447,805
2005 447,805
2006 447,805
2007 447,805
2008 124,466
2009-2012 339 186

Total minimum lease payments 2,254.872
Less amounts representing interest (
Present value of minimum lease payments

At June 30, 2003, the City’s capital leases payable balance consisted of the following:

Total Capital Leases Payable
311 Fond Types

Capital Leases Payable $1,949,845
Current Portion Capital Leases Payable ( 3,59,979)
Long Term Capital Leases Payable

NOTE 10 - LONG-TERM DEBT

Bonds and notes payable at June 30, 2003, are comprised of the following:

Sales Tax Revenue Bond:
$15,000,000 Sales Tax Revenue Bond due in annual principal
and semi-annual interest payments through August, 2026 -
Interest is at varying rates from 3.50 to 5.20%

Redevelopment Tax Increment Bond:
$4,100,000 Tax Increment Bond due in annual principal and
semi-annual interest payments through December of 2007 -
Interest rate of 3.75%

$14,430,000

4,100,000
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NOTE 10 - LONG-TERM DEBT (CONTINUED)

2002 Lease Revenue Bond:
$9,390,000 Revenue Series Bond due in annual principal and
semi-annual interest payments through September of 2023 -
Interest is at a varying rate from 2.50% to 4.00%

ExciseTax Road Bond:
$2,865,000 Exciee Tax road bond~ due in annual principal
and semi-annual interest payments through November 2010 -
Interest is at a varying rate from 4.90 to 5.00%

Lease Purchase Revenue Bonds:
$1,645,000 revenue series bonds due in annual principal
payments and semi-annual interest payments through
June 1, 2004- interest rate of 5.15%

Writs" R avnn)e Bond~:
$3,400,000 Water Revenue Bonds due in annual principal and
semi-annual interest payments through November 2020 -
interest is at a varying rate from 4.40 to 5.50%

2002 Special Assessment Bond:
$7,470,000 special ass~rnent bond due in annual principal
and interest payments through November 2017 -
Interest is at a varying rate from 5.50% to 6.875%

Note payable (Related Party - Trans-Jordaa):
$1,900,000 non-interest bearing note payable in monthly
installments through September 2005 - monthly payment
calculated at the difference between the old landfill tipping
fees and the lower member landfill tipping fees

Note Payable:
$368,343 Note Payable on land purchase due in annual principal
and interest payments through October of 2004 -
Intea-est rate is at 6.00%

$9,390,000

2,400,000

226,000

3 oo,ooo

7,470,000

855,449

229,173
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YEAR ENDED ~ 30, 2003

NOTE 10 - LONG-TERM DEBT (CONTINUED)

Note payable:
$273,294 note payable to URMMA. This payable is a result of insurance
claims against the City. The additions reflect new insurance claims.
The deductions represent payments made to URMMA.
Payable over five years - due quarterly - This note bears no
interest . I02,127

Total Bonds and Notes (All Funds)

The future annual requirements for all outstanding bond and note obligations as of June 30, 2003 are
as follows:

200
2005
2006
2007
2008
2009-2013
2014-2018
2019-2023
2024-2028
Total

All B~ds and.Notes ............
Principal ~tere~ To~

$1,622,306 $ 2,033,560 $ 3,655,866
1,830,994 1,967,211 3,798,205
2,212,448 1,897,499 4,109,947
1,725,001 1,826,865 3,551,866
5,122,000 1,690,340 6,812,340
8,375,000 6,954,021 15,329,021
9,570,000 4,667,531 14,237,531
7,510,000 2,095,979 9,605,979
4,435,000 416 872 4 851 872

S42.402.749 $23.549.878 $.65.952.627

Changes in Long Term Debt

Governmental Activities:
Bonds Payable:

Lease purchase revenue
Bonds $ 435,000

Excise tax road bond 2,640,000
Sales tax revenue bond 15,000,000
Redevelopment tax

Increment bond
2002 Leue revenue bond
Interim warrants 5,840,576
Special assessment bond

Notes payable
Capital leases 1,429,605
Ccnnpemated Absences 274,770
Claims and judgments ¯ 155,587
Gavt Activities Iong4erm Debt.

$ 0

4,100,000
9,390,000

440,711
7,470,000

368,343
859,163
103,376
17,966

2003 ~te Vr

$ 209,000 $
240,000
570,000

6,281,287

139,170
338,926

71 426
$7.g49.809

226,000 $ 226,000
2,400,000 255,000

14,430,000 345,000

4,100,000 0
0,~ t~’l,OflO 13

0
7,470,000 300,000

229,173 134,179
1,949,842 359,976
378,146 378,146
102,127 102,127
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NOTE 10 - LONG-TERM DEBT (CONTINUED)

Business Type Activities:
Bonds payable:

General obligation
water bond

Water revenue bonds
Note payable-Tram-Jordan

Landfill
Capital leases payable
Compensated absences

July 1, June 30, Due in

2002 ~Additiens Reductio_~ 2003 One Year

$ 70,000 $ $ 70,000 $ 0 $ 0
3,305.000 105,000 3,200,000 110.000

1,047,180 191,731 855,449 150,000
23,938 23,938 0 0
1~.192 ~ ~ ~ 12,726

Business type activities
long-term debt $ 4.465.310

NOTE 11 - RETIREMENT PLAN

$4.068.175

Plan Descriotion. The City of South Jordan contributes to the Local Governmental Contributory
Retirement System, Public Safety Retirement System, and Fire Fighters Retirement System which are
for employers with Social Security coverage cost-sharing multiple-employer defined benefit pension
plans ,administered by the Utah Retirement Systems (Systems). Utah Retirement Systems provide
refunds, retirement benefits, annual cost of living adjustments and death benefits to plan members and
beneficiaries in accordance wlth retirement statutes.

The Systems are established and governed by the respective sections of Chapter 49 of the Utah Code
Annotated 1953 as amended. The Utah State Retirement Office Act in Chapter 49 provides for the
administration of the Utah Retirement Systems and Plans under the dir~tion of the Utah State
Retirement Board (Board) whose members are appointed by the Governor. The Systems issue 
publicly available financial report that includes financial statements and required supplementary
information for the Local Governmental Contributory Retirement System, Local Governmental
Noncontributory Retirement System, Public Safety Retirement System, and Fire Fighters Retirement
System which are for employers with Social Security coverage. A copy of the report may be obtained
by writing to the Utah Retirement Systems, 540 East 200 South, Salt Lake City, Utah, 84102 or by
calling 1-800-365-8772.
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NOTE 11 - RETIREMENT PLAN (CONTINUED)

Funding Polic~. Plan members in the Local Governmental Contributory Retirement system are
required to contribute 6.0% of their annual covered salary (all or part may be paid by the employer
for the employee) and South Jordan City is required to contribute 4.68% of their annual covered
salary. In the Public Safety Retirement System for employers with Social Security coverage
contributory division members are required to contribute 12.29% of their salary (all or part may be
paid by the employer for the employee) and South Jordan City is required to contribute 2.17% of
their annual salary. In the Fire Fighters coverage plan, members are required to contribute 7.82% of
their annual covered salary{all or part may be paid by the employer for the employee). The
contribution rates are the actuarially determined rates. The contribution requirements of the Systems
are authorized by statute and specified by the Board.

South Jordan City contributions to the Local Governmental Contributory Retirement System for the
years ending June 30, 2003, 2002 and 2001 were $371,557, $281,646 and $239,389 respectively.
The contributions were equal to the required contributions for each year.

For the Public Safety Retirement System the contributions for June 30, 2003, 2002 and 2001 were
$133,892, $108,350 and $118,136 respectively and for the Fire Fighters Retirement System the
contributions for June 30, 2003, 2002 and 2001 were $100,459, $70,133 and $93,471 respectively.
The contributions were equal to the required contributions for.each year.

NOTE 12 - COMMITMENTS AND CONTINGENCIES

Litigation - The City is a defendant in certain legal actions and pending actions, or in process for
miscellaneous claims. The ultimate liability that might result from the final resolution of the above
matters is not presently determinable. City management is of the opinion that the final outcome of
the eases will nothave an adverse material affect on the City’s financial statements.

NOTE 13 - RESERVED FUND BALANCES

The City has reserved fund balance amounts for inventory, prepaid expenses, and providing
perpetual maintenance care for the cemetery. The City has restricted net assets in the Water Fund
and reserved fund balance in the Capital Projects Fund for unspent impact fees. These fees will be
used to construct appropriate projects as designated by the impact fee ordinance. The City has
restricted net assets in the Water Fund and reserved fund balance in the Debt Service fund for the
Debt Service requirement of the bonds acquired. The city has also reserved fund balance in the
Capital Projects fund for long term receivables.
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NOTE 14 - RISK MANAGEMENT

The City is exposed to various risks of loss related to torts, theft of, damage to and destruction of
assets; errors and omissions; injuries to emploYeeS; and natural disasters. The City participates in the
Ut’,th Risk Managcancnt Mutual Association (a public entity risk pool). All olairns are submittod to tho
Utah Risk Management Mutual Association which acts as a cxmtmercial insurer. The Association is
obligated to pay all claims covered by its plan. All claims are subject to a $5,000 deductible. The
deductible is accrued as a entreat liability when the claim is incurrod. The Utah Risk Management
Mutual Assoeiation covers claims up to $10,000,000. The City has not incurred a claim in excess of
its coverage for any of tho past three fiscal yeatrs.

NOTE 15 - REDEVELOPMENT AGENCY

The South Jordan City Rcdcvclopmont Agency was establishod to furthex public pm-posos in the
redevelopment of certain City areas. For the year ended June 30, 2003, the following activity occurred
in the City’s Redevelopment Agency:

Tax increment collection from other taxing agencies for
various project areas

Tax inercmont paid to other taxing agoncics
Outstanding loans to finance RDA projects
Amounts refunded to South Jordan City for up-front costs
Amounts expended for site improvements and preparation costs
Amounts expended for installation of public utilities and other

public improvements
Amounts expended for admildslrative costs

$1,980,237
4gl,6gl

4,100,000
1,456,687
4,000,000

NOTE 16 - EQUITY IN JOINT VENTI_TRE

Trans-Jordau Ci~s
City of South Jordan joined in a joint venture with sev~-al other municipalities to create the Trans-
Jordan Cities Landfill (Trans-Jordan)_ Trans-Jordan was creatext for the purpose of operating and
maintaining a landfill for the benefit of member municipalities. The City of South Jordan uses the
equity method to agcount for its investment in the association.

A. ~ership
In accordance with the Utah Inter-local Cooperation Act (which created Tram-Jordan), all assets
revert to the participating cities upon disgo]ution. Participants’ share of these assets are baged
on each participating City’ s payment of usage fees and charges in proportion to fees paid by all
participating cities for the preceding ten fiscal years. Member=s participating interests are
adjnstezl aoeording to the above formula annually. As of June 30, 2003, thee pcmcntag~.~ axe as
follows:
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YEAR ENDED JUNE 30, 2003

NOTE 16 - EQUITY IN jOINT VENTURE (CONTINUED)

P_arti__cipating Cities
Fees & Charges for
Ten Prgcedine Years P~ent

Midvale City, Utah $ 751,371 6.21%
Murray City, Utah 1,288,946 10.66
Sandy City, Utah 4,461,605 36.89
South Jordan City, Utah 975,465 8.06
West Jordan City, Utah 3,210,118 26.54
Draper, Utah 640,951 6.34
Rivmton, Utah ....... 767~018

Total ~ 1_.0..0.,~ %

B° Tram-Jordan’ s Board of Directors governs the operations of Trans-Jordan through
management employed by the Board. Since Tram-Jordan is subject to the same laws as the
creating entities, it must follow State law for cities in the areas of fiscal management,
budgeting, and financing.

C. Trans-Jordan South Jordan
Cities City’ s Share

Total Assets ~
Total Liabilities ~

Total ~uity ~ $1.049.084

Total Operating Revenues
Total Operating Expenses
Net Operating Income
Total Non-Operating Income (Expense)

Net Income

$4,892,341 $ 394,553
42741,550 382,392

150,791 12,161
834,540 67 303

z 79.4 

D. The joint venture has the following long-term debt:

Total
Amount

Closure and Post-closure Liability $3.454.311

South Jordan
City’ s Share

S278.580
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NOTE 16 - EQUITY IN JOINT VENTURE (CONTINUED)

E. Audited financial statements for Tram-Jordan Cities are available at the Trans-Jordan
OffiCe.

Trans-Jordan Cities
10873 South 7200 West
South Jordan, UT 84095

F* At year end the City of South Jordan had a related party note payable to Trans-Jordan-
in the ~rnmmt of $R55.449 (.~ee Note 10). The note applied to the original purchase 
the investment in Trans-Jordan. In accordance with the agreement between Trans-Jordan
and the participating cities, the balance of the note unpaid as of September 2005 will be
discharged by Trans-Jordan.

NOTE 17 - LINE OF CREDIT

During the year, the City acquired a line of credit with a financial institution in the amount of
$1,500,000. As of June 30, 2003, no funds had been drawn on the account.

NOTE 18 - SUBSEQUENT EVENTS

Subsequent to the balance sheet date, the City acquired a $22,480,000 Water Revenue Bond in
conjanction with various water proj cots.

NOTE 19 - SEGMENT INFORMATION FOR ENTERPRISE FUNDS

The City maintains Enterprise l~unds which provide water, secondary water, and sanitation services.
Selected unaudited information for these funds for the year ended June 30, 2003 is as follows:

Water Sanitation
Fund Fund To__.~

Operating Revenue
Depreciation
Other Operating Expenses

Operating Income (Loss)
Non Operating Revenues

(Expenses)
Contributed Capital
Operating Transfers in

$5,061,767 $1,676,378
(868,899)

(3,901,066) (1,184,285)
291,802 492,093

551,279 79,464
953,498

6,738,145
(868,900)

f5,085,351)
783,895

630.743
953,498
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NOTE 19 - SEGMENT INFORMATION (CONTINUED)

Water Sanitation

Operating Transfers Out

Total

Net Income (Loss)

_ (82,346) (304,000) (386,346)

Property and Equiwment
(net of depreciation)

Cash and Cash Equivalants
Net Working Capital
Total Net Assets
Total Assets
Fi×~d Assot Acquisitions
Fixed Asset Disposals

$ 1.714.23.3 ~ ~ 1.981:790.

$36,764,756 $ 0
1,107,157 0
1,559,754 (278,446)

35,311,168 1,194,116
39,185,817 2,402,554
2,534,004 0

150,624 0

$36,764,756
1,107,157
1,281,308

36,505,284
41,588,371
2,534,004

150,624
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APPENDIX B

EXTRACTS OF CERTAIN PROVISIONS OF THE PRINCIPAL DOCUMENTS

The following are certain of the definitions contained in the General Indenture and the Master Lease and
extracts of certain provisions of the General Indenture and the Master Lease. Reference is hereby made to the actual
General Indenture and Master Lease for a complete recital of their terms. During the period of the offering of the
Series 2004 Bonds, copies of the General Indenture and Master Lease will be available from the Underwriter.
Subsequent to the offering of the Series 2004 Bonds, copies of the General Indenture and Master Lease may be
obtained from the Trustee.

CERTAIN DEFINITIONS

"Act" means collectively, the Building Authority Act, the Nonprofit Corporation Act and, to the extent
applicable, the Refunding Bond Act.

"Additional Bonds" means all Bonds (other than the Initial Bonds) issued under the Indenture.

"Additional Rentals" means the cost of all taxes, insurance premiums and expenses payable by, and fees 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 the 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 in the Master Lease.

"Amendment to Master Lease" means any amendment to the Master Lease between the Authority, as
lessor, and the City, as lessee, entered into pursuant to and in compliance with the provisions of the Master Lease
and the General Indenture.

"Authority" means the Municipal Building Authority of the City of South Jordan, Utah, a nonprofit
corporation organized under the laws of the State acting in the capacity of lessor under the Master Lease and as
grantor under the Indenture, and any successor to the duties and functions of the Authority.

"Authority Representative" means the 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 the
Master Lease during the Original Term and any applicable Renewal Term hereof, which constitute the payments
payable by the City for and in consideration of the right of use of the Projects during such Original Term and
applicable Renewal Terms and the purchase option granted herein.

"Board" means the Governing Board of the Authority.

"Bond Documents" means the Master Lease, the Security Documents and the Indenture.

"Bond Fund" means the Municipal Building Authority of the City of South Jordan, Utah Bond Fund
established under the General Indenture.

"Bond Registrar" means the Trustee (or other party designated as Registrar by Supplemental Indenture),
appointed as the initial registrar for the Bonds pursuant to the General Indenture, and any additional or successor
registrar appointed pursuant to the provisions of the Indenture.
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"Bondholder," "Holder" 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 the Adjustable Rate Lease Revenue Bonds, Series 2004 of the Authority in the authorized
principal amount of $12,500,000 and any Additional Bonds and any Refunding Bonds issued pursuant to the
Indenture.

"Building Authority Act" means the Utah Municipal Building Authority Act, Title 17A, Chapter 3, Part 9,
Utah Code Annotated 1953, as amended.

"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 principal corporate trust office.

"City" means the City of South Jordan, Salt Lake County, Utah, a political subdivision and body corporate
and politic 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 the Master Lease. Any reference to the "governing body" of the City
shall refer to the City Council of the City of South Jordan, Salt Lake County, Utah, and to any successor governing
body as authorized by applicable law.

"City Funds" means all revenues, receipts and other legally available moneys, including, without limitation,
(i) payments received by the City from operation of a Project, (ii) amounts representing capitalized interest during
the construction of a Project and (iii) moneys derived from ad valorem property taxes and other taxes, all 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 during the Original or any Renewal Term in which the
Master Lease may be in effect.

"City Representative" means the 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 of the City Council
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.

"Code" means the Internal Revenue Code of 1986, as amended.

"Completion Date" means the date of completion of construction of a Project within the meaning of
Section 17A-3-906 of the Building Authority Act, and of final acceptance by the City of such Project as provided in
the Master Lease.

"Construction Fund" means the Municipal Building Authority of the City of South Jordan, Utah
Construction Fund established under the General Indenture.

"Costs of Acquisition and Construction" means:

(1) obligations of the City or the Authority incurred for labor, materials and equipment 
connection with a Project;

(2) 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;

(3) all costs of planning and designing a Project, including architectural, planning, engineering,
legal and fiscal advisors’ tees 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
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construction, as well as for the performance of all other duties required by or consequent to the proper and
timely completion of such Project;

(4) payment of expenses incurred in seeking to enlbrce any remedy against any contractor 
subcontractor in respect of any default under a contract relating to the acquisition and construction of a
Project;

(5) 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;

(6) 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;

(7) such amotmts as the governing body of the Authority shall fred to be necessary to provide
necessary working capital in connection with a Project; and

(8) 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 issue the
Bonds, financial 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.

"Debt Service Reserve Fund" means the Municipal Building Authority of the City of South Jordan, Utah
Debt Service Reserve Fund established under the General Indenture for the purpose of securing payment of Bonds
issued under the Indenture.

"Debt Service Reserve Requirement" initially means with respect to the Series 2004 Bonds $886,800.

"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.

"Event of Default" means any occurrence or event specified in and so defined by the Indenture or by the
Master Lease.

"Event of Nonappropriation" means:

(a) a failure by the City to renew the Master Lease by falling or refusing to budget and appropriate
sufficient City Funds for the payment of all or any part of the Base Rentals and Additional Rentals lbr any Renewal
Term hereof as set forth in the Master Lease; and

(b) a failure of the City Council to adopt a supplemental budget during the then current Fiscal Year prior
to the date the actual interest due on the Bonds exceeds the sum of (x) the amount budgeted by the City Council 
pay interest on the Bonds during such Fiscal Year plus (y) the amounts, if any, available in the Debt Service Reserve
Fund with respect to the applicable series of Bonds; or
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(c) the failure of the City Council to adopt a supplemental budget during the then current Fiscal Year, 
provided in the Master Lease, if the actual Additional Rentals exceed amounts currently budgeted by the City
Council for the payment of Additional Rentals as set forth in the Master Lease; or

(d) the failure of the City Council to adopt a supplemental budget for payment of Additional Rentals
within five days after an Event of Nonappropriation shall have been deemed to occur pursuant to the Master Lease.

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 the Master Lease 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 the Master Lease will not be renewed; provided, however, that the Trustee may
waive, with the consent of the Security Instrument Issuer, 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 the Master Lease. Notwithstanding anything herein to the contrary, the City’s failure or
refusal to adopt a fmal budget in accordance with applicable law within the time provided by the Master Lease
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.

"Fitch" means Fitch, Inc., its successors and assigns, and, if such corporation shall no longer perform the
functions of a securities rating agency, "Fitch" shall be deemed to refer to any other nationally recognized securities
rating agency designated by the Authority, with the approval of the Trustee.

"Force Majeure" means, without limitation, the following: acts of God; strikes, lockouts or other industrial
disturbances; acts of public enemies; 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 off~cials, 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.

"General Indenture" means the General Indenture of Trust dated as of June 1, 2004, by and between the
Authority and the Trustee.

"Indenture" means the General Indenture and any Supplemental Indentures entered into in compliance with
the provisions of the General Indenture.

"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.

"Initial Bonds" means the first Series of Bonds issued under the Indenture.

"Interest Payment Date" means with respect to the Series 2004 Bonds and so long as interest is payable at a
Weekly Rate, the first Business Day or each calendar month commencing August 2, 2004. Upon conversion of the
Interest Rate Mode to the Long Term Kate, the Interest Payment Date will mean each February 1 and August 1
conlmencing the 1st day of February or August, whichever month immediately follows the Conversion Date.

"investment Obligations" means any of the following securities:

(i) Direct Obligations;
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(ii) 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 "AAAm" or "AAA -G" or better by S & P;

(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 or indebtedness rated "AAA" by S & P and "Aaa" 
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 or purchase of
"A-I" or "A-1 +" by S & P and "P-I" by Moody’s and maturing no more than 360 days after the date or 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 lbr investment of public funds under the State
Money Management Act of 1974, Title 51, Chapter 7, Utah Code Annotated 1953, as amended.

"Lease Term" means the duration of the leasehold estate created in a Project as provided in the Master
Lease, including the Original Term and the Renewal Terms, if any.

"Master Lease" means the Master Lease Agreement dated as of June 1, 2004, by and between the
Authority, as lessor, and the City, as lessee and any amendments and supplements thereto entered into in accordance
with the General Indenture.

"Net Proceeds," when used with respect to (i) any performance or payment bond proceeds, (ii) proceeds
from policies of insurance required by the Master Lease (including any self-insurance), (iii)any condemnation
award, (iv) proceeds resulting from a default under a contract relating to the acquisition and construction o1" 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 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, 2004.

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

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

(ii) Bonds in lieu of which others have been authenticated under the General Indenture; and

(iii) Bonds deemed paid under the General Indenture.
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"Paying Agent" means the Trustee, appointed as the initial paying agent for the Bonds pursuant to the
General Indenture, and any additional or successor paying agent appointed pursuant to the provisions of the General
Indenture.

"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 Master Lease, permit to remain unpaid; (ii)the Master Lease
including any security interests granted in the Master Lease; (iii)utility access and other easements and rights 
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 a Project 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
fmancing statements; (v) the ownership interests of the City in any real or personal property which is the subject 
any lease between the City and the Authority that is entered into in the 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 
normally exist with respect to property of the general character of the Projects and as do not, in the opinion of
Independent Counsel, materially impair the operation or marketability of title to a Project.

"Project" initially means the 2004 Project.

"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 the Master Lease with respect to a Project and purchasing the
Authority’s interest in such Project, which amount, when added to the amounts then on deposit in the Bond Fund
and the subaccount within the Debt Service Reserve Fund with respect to such Project (other than moneys held by
the Trustee for the payment of the Bonds trader the Indenture not deemed Outstanding), shall be sutticient (i) to pay,
defease, retire and/or redeem all the Outstanding Bonds of the Series of Bonds 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 earliest 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), (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 
rebate with respect to the Bonds to be paid, defeased, retired and/or redeemed.

"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(0(3)oft he Code and Section 1.148-3 of the Regulations.

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

"Rebate Fund" means the Municipal Building Authority of the City of South Jordan, Utah Rebate Fund
established by the General Indenture.

"Refunding Bonds" means all Bonds (other than the Initial Bonds) issued pursuant to Section 2.13 of the
General Indenture.

"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.

"Rentals" means all Base Rentals and Additional rentals payable during the Original Term and each
Renewal Term under the Master Lease.
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"Renewal Terms" means the optional Renewal Terms of the Lease Term as provided in the Master Lease.

"S&P means Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc., its
successors and assigns, and, if such entity shall no longer pertbrm 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,
with the approval of the Trustee.

"Security Documents" means collectively the security documents described in the Indenture.

"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.

"Series 2004 Bonds" means the Authority’s Adjustable Rate Lease Revenue Bonds, Series 2004, in the
aggregate principal amount of $12,500,000.

"Sinking Fund Account" means the Municipal Building AuthoritY of the City of South Jordan, Utah
Sinking Fund Account of the Bond Fund established by the General Indenture.

"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 the General Indenture.

"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 General Indenture.

"Term Bonds" means the Bonds which shall be subject to retirement by operation of mandatory sinking
fired redemptions from the Sinking Fund Account.

"Trust Estate" means the property conveyed to the Trustee pursuant to the Indenture.

"Trustee" means Zions First National Bank, 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.

THE INDENTURE

Assignment and Security

Pursuant to the Indenture, the Authority’s interest in the Master Lease and all rights to receive payments
thereunder (except for amounts payable to the Authority for certain expenses, indemnification and collection and
enforcement costs) are assigned to the Trustee by the Authority to secure the payment of the principal of, premium,
if any, and interest on the Bonds. In addition, the Trustee is granted a lien and security interest in the 2004 Project
under the Indenture and the Security Documents.
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Bond Fund

The Bond Fund will be maintained by the Trustee and there will 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 
the Debt Service Reserve Fund directed to be paid into the Bond Fund pursuant to the Indenture; (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; and (iv)all other moneys received by the
Trustee under and pursuant to any of the provisions of the Indenture 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. Moneys in the Bond
Fund shall be used solely for the payment of the principal of, premium, if any, and interest on the Bonds and for the
redemption of the Bunds prior to maturity.

Sinking Fund Account

Amounts representing Sinking Fund installments deposited into the Bond Fund shall be segregated into the
Sinking Fund Account. The Trustee shall apply moneys in the Sinking Fund Account to the retirement of any Term
Bonds required 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 to the Indenture, 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).

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.

Construction Fund

The Trustee will maintain the Construction Fund. So long as no Event of Nonappropriation or Event of
Default has occurred and is continuing, the amounts on deposit in the Construction Fund shall be disbursed, at the
direction of the Authority, in accordance with the provisions of the Master Lease and the applicable Supplemental
Indenture for the payment of the Costs of Acquisition and Construction. Such payments shall be made upon receipt
by the Trustee of a requisition signed by the City Representative.

Debt Service Reserve Fund

The Debt Service Reserve Fund will be maintained by the Trustee. Moneys in the Debt Service Reserve
Fund shall at all times be maintained in a total aggregate amount of not less than the Debt Service Reserve
Requirement for the Outstanding Series of Bonds. Each Supplemental Indenture authorizing the issuance of a Series
of Bonds shall specify that the Debt Service Reserve Requirement resulting from the issuance of such Series shall
either be deposited immediately upon the issuance and delivery of such Series from proceeds from the sale thereof
or from any other legally available source. Except as otherwise provided herein, funds on deposit in a subaccount of
the Debt Service Reserve Fund shall be used to make up any deficiencies in the Bond Fund only for each related
Series of Bonds. Moneys held in the Debt Service Reserve Fund shall be applied as follows:

(a) If within five (5) Business Days of any Interest Payment Date the moneys held in the Bond Fund 
insufficient to pay all interest, premium, if any, and principal then becoming due on the Bonds, the Trustee shall
transfer, on or before such date, moneys from the applicable subaccount 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 shall be sufficient to pay all interest, premium, if any, and principal payments then becoming due and
payable on such date; and

(b) 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
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or Projects, the Trustee shall transfer all moneys held in the applicable subaccount within the Debt Service Reserve
Fund applicable to said Project or Projects to the Bond Fund in accordance with the written direction of the City.

(c) In the event moneys are drawn from the Debt Service Reserve Fund to pay principal, premium 
interest on Bonds, such that there shall be remaining in the applicable subaccount within the Debt Service Reserve
Fund an amount less than the Debt Service Reserve Requirement with respect to said subaccount, the Trustee shall
immediately give notice to the Authority and the City of such deficiency. Such Fund 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.

(d) Any moneys remaining in 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 
such date into the Bond Fund. If the amounts available in the Bond Fund and the Debt Service Reserve Fund with
respect to a Series of Bonds are equal at any time to the amount of principal of and interest on said Series of Bonds
to maturity, the Trustee shall transfer all such amounts then held in the Debt Service Reserve Fund into the Bond
Fund, and such amounts so held in the Bond Fund after such transfer shall be credited against the Base Rentals due
thereafter under the Master Lease with respect to said Series of Bonds.

Rebate Fund and Arbitrage Rebate

(a) Should any Series of Bonds be subject to arbitrage rebate, the Trustee, when directed to do so by the
Authority, 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) Should any Series of Bonds be subject to arbitrage rebate, the Trustee, when directed to do so by the
Authority, 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.

(c) 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 tbr 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.

(d) 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 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 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 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 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.

(e) The Trustee shall, at least 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 or the notice required by (g) below, the
Trustee assumes no responsibility whatsoever for compliance by the Authority with the requirements of Section 148
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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.

(f) The Trustee, on behalf of the Authority shall keep and retain, until the date six 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.

(g) 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 ann’s length and had the yield on each Series of the Bonds not been relevant to either
party.

(h) 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 the exclusion from gross income of interest
on the Bonds.

Investment

Any moneys held as part of the Construction Fund, the Bond Fund, the Debt Service Reserve Fund, the
Rebate Fund, the Repair and Replacement Fund or any other fund shall be invested and reinvested by the Trustee in
Investment Obligations at the written direction of the Authority in accordance with the provisions of the Indenture
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 Fund Requirement
shall be transferred to the Bond Fund at least annually.

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 lhnds and accounts are to be valued on the basis of a
market-to-market valuation conducted semiannually by the Trustee as of each Interest Payment Date.

Additional Parity Bonds

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. Such Additional Bonds shall be payable
solely from the Base Rentals and, if paid by the City, the Purchase Option Price and other amounts derived from the
leasing of the Project. 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 there being filed with the Trustee:

(a) Original executed counterparts of a Supplemental Indenture, a supplement or amendment
(if necessary) to the Security Documents and 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
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Nonappropriation shall occur, the principal of, premium, if any, and interest on the Bonds (including the
Refunding Bonds being issued and the Initial Bonds and any Additional 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. The date or dates of the Refunding
Bonds, the rate or rates of interest on the Refunding Bonds, and the redemption provisions (if any) with
respect thereto all shall be as provided in the Supplemental Indenture; except that interest on such
Refunding Bonds shall be payable on February 1 and August 1 of each year and the principal of such
Refunding Bonds shall be payable on February 1 of each year during the term thereof, except as otherwise
provided in the Supplemental Indenture authorizing the Series of Refunding Bonds;

(b) If the Bonds theretolbre issued were intended to bear interest which is excluded from
gross income, a written opinion of nationally recognized bond counsel, to the effect that the exclusion from
gross income of the interest on the Bonds theretofore issued, Ibr federal income tax purposes, will not be
adversely affected by the issuance of the Refunding Bonds being issued;

(c) A date-down endorsement to the ALTA mortgagee title insurance policy issued 
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 the Indenture, an ALTA Mortgagee title insurance
policy or commitment therefor), which endorsement or policy shall Ansure 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, is at least equal to the aggregate principal
amount of all Bonds to be Outstanding following said refunding and naming the Trustee as an insured;

(d) (i) A report of an independent firm of certified public accountants to the effect that, 
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 the Indenture (or a comparable provision of the documents authorizing the obligations to be
refunded); or (ii) in the event that the Bonds (or other obligations) to be refunded are to be redeemed 
the date of issuance of the Refunding Bonds or within sixty (60) days thereafter, there shall be delivered 
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);

(e) A certificate of the Authority, stating that, as of the date of such delivery, no event 
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 of the Indenture 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 the 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.

lssuance of Additional Bonds. So long as the Master Lease is in effect and no Event of Default under the
Indenture or the Master Lease ihas 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. Such Additional Bonds
shall be payable solely from the Base Rentals and; if paid by the City, the Purchase Option Price and other amounts
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derived from the leasing of the 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 there being filed with
the Trustee:

(a) Original executed counterparts of a Supplemental Indenture, 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
Defhult or Event of Nonappropriation shall occur, the principal of, premium, if any, and interest on the
Bonds (including the Additional Bonds being issued and the Initial Bonds and any Additional 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. The date or dates of the
Additional Bonds, the rate or rates of interest on the Additional Bonds, and the redemption provisions (if
any) with respect thereto all shall be as provided in the Supplemental Indenture, except that interest on such
Additional Bonds shall be payable on February 1 and August 1 of each year during the term thereof and
principal of the Additional Bonds shall, in each year in which principal falls due, be payable on February 1,
except as otherwise provided in the Supplemental Indenture authorizing the Series of Additional Bonds;

(b) If the Bonds theretofore issued were intended to bear interest which is excluded from
gross income, a written opinion of nationally recognized bond counsel, to the effect that the exclusion from
gross income of the interest on the Bonds theretofore issued, for federal income tax purposes, will not be
adversely affected by the issuance of the Additional Bonds being issued;

(c) A date-down endorsement to the ALTA mortgagee title insurance policy issued 
connection with the issuance of the Initial Bonds ( or other Bonds) 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 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 to 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 fmanced,
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 the 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;

(d) 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 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 17A-3-904 of the Act; and

(e) A certificate of the Authority, stating that as of the date of such delivery no event 
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 of the Indenture and
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(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.

Subordination of Indenture to Purchase Option

The rights and privileges of the Trustee and the Bondholders under the Indenture are specifically made
subject to and subordinate to the rights and privileges of the City set forth in the Master Lease to exercise its option
to purchase a Project or Projects in the event of, and subsequent to, the occurrence of an Event of Default trader the
Indenture, but prior to the liquidation of the Authority’s interest in a Project.

Release of Equipment Forming a Part of a Project

The City may withdraw certain items of equipment forming a part of a Project 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.

Discharge of Lien

If the Authority shall pay or cause to be paid, or there shall be otherwise paid or unconditional provisions
tbr 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 sums of money due or to become due according to the provisions of the Indenture, then the
Indenture and the estate and rights thereby 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 the Indenture and for all purposes of the
Indenture when (a) payment of the principal of and the applicable redemption premium, it" 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 
terms thereof, or (ii) shall have been provided by irrevocably depositing with or for the benefit of the Trustee, 
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, 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 under the Indenture, 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 (aXii) of the immediately preceding paragraph shall
be deemed a payment of such Bonds as aforesaid until: proper notice of redemption of such Bonds shall have been
previously given in accordance with the Indenture, or in the event said Bonds are not by their terms subject to
redemption within the next succeeding 60 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 the Indenture, that the deposit required by (a)(ii) above has been made with or for the benefit of the Trustee 
that said Bonds are deemed to have been paid in accordance with the Indenture, and stating such maturity or
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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 or Direct Obligations set aside and held in trust pursuant to the Indenture 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.

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, tbr 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 fbr payment within four 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 Ibr 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 paragraph are subject to the provisions of Title 67,
Chapter 4a, Utah Code Annotated 1953, as amended.

Defaults and Remedies

Any of the following events constitute an "Event of Default" under the Indenture:

(i) Failure to pay when due interest on any Bond;

(ii) 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;

(iii) Failure to perform or observe any other of the covenants, agreements or conditions on the
part of the Authority in the Indenture or in the Bonds contained and failure to remedy the same after notice
thereof;

(iv) The occurrence of an event of default under the terms of any of the Bond Documents 
the part of either the Authority or the City;

(v) The Authority shall for any reason be rendered incapable of fulfilling its obligations
under the Indenture;

(vi) The Authority (1) is adjudged insolvent by a court of competent jurisdiction, (2) 
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 a Project;

(vii) 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 a Project, and such order, judgment or decree shall not be vacated or set aside or stayed within sixty days
from the date of such appointment;
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(viii) A court of competent jurisdiction shall enter an order, judgment or decree approving 
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 60 days from the date of entry of such order,
judgment or decree;

(ix) Under the provisions of any other law now or hereafter existing for the relief or aid 
debtors, any court of competent jurisdiction shall assume custody or control of the Authority or of the
property with respect to a Project or 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

(x) 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.

Limitation on Remedies and Acceleration During Acquisition and Construction of Portions of a Project

Notwithstanding the other provisions of the Indenture or of the Security Documents to the contrary, in the
event that (a) (i) a portion of a Project (the "Completed Portion of the Projects") financed with a separate Series 
Bonds is accepted by the City for use and occupancy under the Master Lease, and (ii)the acquisition and
construction of additional portions of a Project (the "Uncompleted Portion of the Projects") fmanced with one 
more Series of Bonds (other than the Series of Bonds described in (i) above) have yet to be completed, and (b) 
Event of Default occurs due to the failure to complete the Uncompleted Portion of the Projects, the following
limitations shall apply:

(i) Such Event of Default shall be limited to the Series of Bonds issued to fmance the
Uncompleted Portion of the Projects and not the Series of Bonds issued to finance the Completed Portion
of the Projects;

(ii) The City shall, subject to the occurrence of an Event of Nonappropriation, continue 
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;

(iii) The Trustee shall use the amounts on deposit in the related Series subaccount 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 Series subaccount 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;

(iv) The Series of Bonds issued to finance the Completed Portion of the Projects shall not 
accelerated or otherwise affected by the Event of Defhult described in this section; and

(v) 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.

Acceleration, Limitation on Remedies

Upon the occurrence and continuation of an Event of Default, the Trustee shall have all of 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 provided in the
Indenture, until paid at the same rate borue by the accelerated Bonds prior to acceleration.
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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 the 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 78, Chapter 37, Utah Code
Annotated 1953, as amended, recover from the City: (i) the portion of Base Rentals and Additional Rentals 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 (ii) 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 if the Trustee does not proceed to sell the Project or
Projects reasonably promptly after such Event of Default, the Trustee shall be obligated to the City to use the
Trustee’s best efforts to lease or sublease said 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 paragraph.

The rights and privileges of the Trustee and the Bondholders are subject to the right of the City to purchase
the Project or the 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 to purclmse the Project or Projects.

Surrender of Possession of Projects; Rights and Duties of Trustee in Possession

Subject to the provisions described in "Acceleration, Limitation on Remedies," 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 a Project 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 a Project 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 a Project 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 a Project 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 a
Project, 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, 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 described under "Application of Moneys" below. Whenever
all that is due upon the Bonds 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, the City and the
Bondholders, at their addresses set forth in the registration book, 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.
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Other Remedies; Rights of Bondholders

Except as otherwise limited by the provisions of the Indenture, 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.

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 the
Indenture, the Trustee shall be obligated to exercise such one or more of the rights and powers conferred by the
Indenture, 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) 
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 under the Indenture 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 Dethult 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 Defhuit or shall impair any rights or remedies
consequent thereon.

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 under the Indenture;
provided that sttch direction shall not be otherwise than in accordance with the provisions of law and of the
Indenture.

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.

Waivers of Events of Default

The Trustee may, and upon the written direction of the Bondholders of a majority in principal amount of
the Bonds then outstanding shall, waive any Event of Default under the Indenture and its consequences and rescind
any declaration of maturity of 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, 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 interest, on overdue installments of interest or all arrears of
payments of principal when due, as the case may be, both with interest at the same rate as the rate of the respective
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Bond or Bonds which are past due, and all expenses of the Trustee, in connection with such Event of Default shall
have been paid or provided fur.

Application of Moneys

All moneys received by the Trustee pursuant to any right given or action taken under the provisions of the
Indenture 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, be
deposited in the Bond Fund and all moneys in the Bond Fund shall be applied as follows:

(a) Unless the principal of all the Bonds shall have become or shall have been declared due
and payable, all such moneys shall be applied:

FIRST - To the payment to the persons entitled thereto of" all installments of interest then
due on the Bonds, in the order of the maturity of the installments of such interest and, if the
amount available shall not be sufficient to pay in full any particular installment, then to the
payment ratably, according to the amounts due on such installment, to the persons entitled thereto,
without any discrimination or privilege; and

SECOND - To the payment to the persons entitled thereto of 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 principal at the same rate as the rate of the respective Bond or Bonds which are
past due.

(c) 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 the Indenture then,
subject to the provisions of paragraph (b) above in the event that the principal of all Bonds shall later
become due or be declared due and payable, the moneys shall be applied in accordance with the provisions
of paragraph (a) above.

Whenever moneys are to be applied pursuant to the provisions of this section, such moneys shall be applied
at such times, and from time to time, as the Trustee shall determine, having due regard to the amount of such
moneys available for application and the likelihood of additional moneys becoming available for such application in
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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 may 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 tbr appropriate endorsement or for cancellation if fully paid.

Rights and Remedies of Bondholders

No Bondholder shall have any right to institute any suit, action or proceeding at law or in equity tor the
enforcement of the Indenture or for the execution of any trust of the Indenture or for the appointment of a receiver or
any other remedy hereunder, unless a default has occurred of which the Trustee, as provided in the Indenture, has
been notified, or of which 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, 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 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
entbrcement of the Indenture, or tbr the appointment of a receiver or for any other remedy under the Indenture; it
being understood and intended that no one or more Bondholders shall have any right in any manner whatsoever to
al’fect, disturb or prejudice the lien of the Indenture by its, his, her or their action or to enforce any right under the
Indenture 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 thereIbr, or the obligation of the Authority to pay the Bonds issued
hereunder to the respective Bondholders thereof at the time, place, t~om the source and in the manner in the Bonds
expressed.

Opportunity of the Authority and the City to Cure Such Events of Default

No default described under paragraph (c) under the heading "Defaults and Remedies" shall constitute 
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 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 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 Delhult 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 delhult is corrected.

Supplemental Indentures

The Authority and the Trustee may, 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 terms and provisions
of the Indenture for any one or more of the following purposes:

(i) To cure any ambiguity or formal defect or omission in the Indenture;
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(ii) 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;

(iii) To subject to the Indenture additional revenues, properties or collateral;

(iv) To modify, amend or supplement the Indenture or any indenture supplemental thereto 
such manner as to permit the qualification 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 tbr sale under the
securities laws of any of the states of the United States of America;

(v) To evidence the appointment of a separate or a Co-Trustee or paying agent or the
succession of a new Trustee or paying agent:

(vi) To issue the Initial Bonds, Refunding Bonds or Additional Bonds in accordance with the
Indenture and the Master Lease; and

(vii) To make any other change which, in the judgment of the Trustee, is not materially
prejudicial to the interests of the Bondholders or the Trustee, and that does not materially adversely affect
the rights of any Bondholder.

Exclusive of supplemental indentures covered above and subject to the terms and provisions contained in
this paragraph, and not otherwise, the Bondholders of not less than 66-2/3% in aggregate principal amount of the
Bonds then Outstanding shall have file 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 thereto 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 contained in the Indenture shall permit,
or be construed as permitting, (i) an extension of the maturity of the principal of., or the interest on, any Bond issued
under the Indenture, or (ii) a reduction in the 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) 
reduction in the aggregate principal amount of the Bonds required ibr 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 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.

Amendment to Master Lease

The Authority and the Trustee shall without the consent of or notice to the Bondholders 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 
precisely identify the Projects, or the Project sites or to 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, (iv) in connection with any amendment to the Indenture as described above, or (v) in connection with 
other change therein which, in the judgment of the Trustee is not to the prejudice of the Trustee or the Bondholders.

Except for the amendments, changes or modifications as provided in the preceding paragraph, 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 Bondholders of not less than 66-2/3%
in aggregate principal amount of the Bonds at the time outstanding.
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Trustee Provisions

The Trustee shall be entitled to payment and reimbursement for reasonable fees for its services rendered
under the Indenture 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 fbr the foregoing fees, charges and expenses incurred by it.

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 trader 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 hank
or trust company were not the Trustee under the Indenture.
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THE MASTER LEASE

Term Of The Master Lease

The Authority shall lease a Project to the City, subject only to Permitted Encumbrances, to have and hold
for file Lease Term (which includes the Original Term and all Renewal Terms) unless sooner terminated as provided
in the Master Lease.

The Original Term of the Master lease is scheduled to be terminated at midnight on June 30, 2004. The
Lease Term may be renewed lbr each successive Renewal Term and the Lease Term may be continued, solely at the
option of the City, beyond the expiration of the original term for twenty-four (24) consecutive additional Renewal
Terms thereafter each of one year duration (except that the last Renewal Term shall commence on July 1, 2028, and
end on February 1, 2029) upon the City having budgeted and appropriated prior to the end of the then-current
Original Term or Renewal Term as the case may be, that appropriates specifically with the 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 17A-3-905(3)(a) of the Act. The terms and conditions during any Renewal
Term shall be the same as 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 and Purchase Option Price shall be as otherwise
specified in the Master Lease, for each such Renewal Term, as such Schedule may be revised as provided in the
Master Lease.

The Lease Term shall terminate upon the tirst to occur of the following events:

(a) The expiration of the Original Term or Renewal Term of the Master Lease during which 
Event of Nonappropriation shall occur;

(b) The exercise by the City of its option to purchase the Authority’s interest in all of the Projects,
granted under the provisions of the Master Lease;

(c) An Event of Default and the election of the Authority or the Trustee to terminate the Master
Lease pursuant to the terms thereof:

(d) The discharge of the lien of the Indenture;

(e) The termination of the Least Term pursuant to the conditions provided in the Master Lease; 

(f) The last day of the final Renewal Term of the Master Lease, upon payment of all Base Rentals
and Additional Rentals required hereunder.

Additional Rentals

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 the 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 Original Term and any Renewal Terms
thereof as provided in the Master Lease:

(a) 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 charges 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;
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(c) the reasonable fees and charges of the Trustee for extraordinary services rendered by 
and extraordinary expenses 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 the Master Lease;

(f) the costs of taxes, governmental charges, utility charges, management and operations
expenses, liens and encumbrances with respect to the Projects as required under the Master Lease;

(g) the costs of casualty, public liability and property damage and worker’s compensation
insurance with respect to the Projects as required under the Master Lease;

(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; and

(i) 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;

(j) any amounts required to be deposited to the Rebate Fund established with respect to 
Series of Bonds; and

(k) during any Renewal Term following an Original Term or Renewal Term in which there
was an insufficiency of Net Proceeds, an amount equal to the insufficiency of Net Proceeds required to
repair, replace, restore or modify the affected Project.

The Additional Rentals specified in subsections (a), (b), (c), (j) and (i) shall be payable to the Trustee 
shall be due and payable within ten 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 in the Master Lease
or in the Indenture, the Additional Rentals specified in subsections (d), (e), (f), (g), (h), and (i), shall be 
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.

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 the Master Lease and other sections hereof and to
perfbrm and observe the other covenants and agreements contained herein shall be absolute and unconditional in all
events except as expressly provided hereunder. Notwithstanding any dispute between the City and the Authority,
the Trustee, any Bondholder, any contractor or subcontractor retained with respect to the construction and equipping
of a Project, any supplier of labor or materials in connection therewith or any other person, the City shall pay all
payments of Base Rentals and Additional Rentals, from and to the extent of available City Funds, when due, and
shall not withhold any Base Rentals or Additional Rentals pending final resolution of such dispute, nor shall the City
assert any right of set-off or counterclaim against its obligation to make such payments required hereunder. The
obligation of the City to pay Base Rentals and Additional Rentals during the Original Term and the then-current
Renewal Term shall be absolute and unconditional in all events, except as expressly provided herein, and payment
of the Base Rentals and Additional Rentals shall not be abated through accident or unforeseen circumstances.

Covenant to Request for Appropriation

To the extent permitted by law, the City has agreed as follows:

B-23



(i) During the term of the Master Lease, the City has covenanted and agreed (i) to include 
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 as provided in the Master Lease) for a Project or Projects during the next
succeeding Renewal Term, and (ii) to take such further action (or cause tl~e same to be taken) as may 
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
the Uniform Fiscal Procedures Act for Utah Cities, Title 10, Chapter 6, Utah Code Annotated 1953, as
amended (the "Uniform Fiscal Procedures Act"). The next inclusion in the City’s annual tentative budget
shall be made under applicable law in the fiscal year prior to the fiscal year commencing July 1, 2004, so
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 payable during such 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.

(ii) To effect the covenants set forth in (a) above, the City has directed its "budget officer"
(as such term is defined in the Uniform Fiscal Procedures Act, 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
the Master Lease is in effect, items for all payments required for the ensuing Renewal Term under the
Master Lease. It has been expressed as the intention of the City that the decision to renew or not to renew
the term of the Master Lease is to be made solely by the governing body of the City at the time it considers
for adoption the final budget for each of its fiscal years and corresponding Renewal Terms, and not by any
official of the City, acting in his or her individual capacity as such. In this connection, the City has
covenanted and agreed that such budget officer or other officer shall not amend, modify or otherwise
change the appropriations made in any fmally adopted budget for the payment of any Base Rentals or
Additional Rentals without the express prior approval of the governing body of the City.

Nonappropriation

In the event that

(a) sufficient City Funds shall not be budgeted and appropriated by the City in a fmal budget adopted
within the time permitted by the Master Lease 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; or

(b) the City Council falls to adopt a supplemental budget during the then current Fiscal Year prior to the
date the actual interest due on the Bonds exceeds the sum of (x) the amount budgeted by the City Council to pay
interest on the Bonds during such Fiscal Year plus (y) the amounts, if any, available in the Debt Service Reserve
Fund with respect to the applicable series of Bonds; or

(c) the City Council falls to adopt a supplemental budget during the then current Fiscal Year, as provided
in the Master Lease, if the actual Additional Rentals exceed amounts budgeted by the City Council for the payment
of Additional Rentals; or

(d) the City Council fails to adopt a supplemental budget for payment of Additional Rentals within five
days after an Event of Nonappropriation shall have been deemed to occur pursuant to the Master Lease;

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 in the Master
Lease 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 the Master Lease for a Renewal
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Term by budgeting and appropriating sufficient City Funds for the payment of Base Rentals and Additional Rentals
under the Master Lease 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 the 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; provided,
however, that the City shall remain liable for Base Rentals and Additional Rentals allocable to any period in which
the City continues to occupy the Projects. The Trustee, or the Security Instrument Issuer if the Security Instrument
is then in effect and being honored, shall, upon the occurrence of an Event of Nonappropriation, have all fights and
remedies to take possession of the Projects for the benefit of the Security Instrument Issuer or the Trustee, as the
case may be, as trustee for the benefit of the Bondholders of the Bonds and the Trustee or the Security Instrument
Issuer as the case may be shall be litrther 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 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.

Construction of the Projects

Under the Master Lease, the City, on behalf of the Authority has agreed to construct, equip and furnish any
Project through the application of moneys to be disbursed t~om the Construction Fund by the Trustee upon the
authorization of the City Representative in accordance with the Indenture. The Authority has agreed to cause the
construction of all Projects to be completed with all reasonable dispatch, subject only to delays caused by Force
Majeure excepted.

Each contractor and subcontractor retained in connection with the construction of a Project will be required
to furnish a performance bond and payment bond and will be required to procure and maintain builder’s risk
completed value insurance and worker’s compensation insurance.

Establishment of Completion Date for Any One Project; Disbursement of Balance of Construction Fund

The Completion Date for any one Project shall be evidenced to the Trustee by a certificate signed by the
Authority Representative and the City Representative stating that, except tbr 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. The City and the Authority agree to cause such certificate to be furnished to the Trustee. 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 Authority Representative to be necessary for payment of the Costs
of Acquisition and Construction not then due and payable. All moneys then on hand in such account within the
Construction Fund in excess of the amount to be retained shall be transferred by the Trustee into the Bond Fund for
use as provided in the related Supplemental Indenture.

Maintenance of the Projects

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,
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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 
the Projects.

Modification of the Projects

The City may remodel any Project or make substitutions, additions, modifications and improvements
thereto, at its own cost and expense, and the same shall be subject to the Master Lease, tile Indenture and the
Security Documents; and also shall be included under the terms thereof; provided, however, that such remodeling,
substitutions, additions, modifications and improvements shall not in any way damage such Project or cause it to be
used for purpose other than those authorized under the provisions of the Master Lease, and the Constitution and laws
of the State; and provided, however, that such Project, as remodeled, improved or altered upon completion of such
remodeling, substitutions, additions, modifications and improvements shall be of a fair rental value not less than the
fair rental value of such Project immediately prior to the remodeling or the making of substitutions, additions,
modifications and improvements.

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 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 
revenues derived therefi’om or under the Master Lease). The City shall also pay 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.

Provisions Respecting insurance

The City shall insure or cause to be insured a Project or 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 of the Project
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 f-manced said Project (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.

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 
permanent use of 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 the Projects shall become apparent; or (iv) title to or the use 
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all or any material portion of a Project shall be lost by reason of a defect in title thereto, the City shall be obligated to
continue to pay the Base Rentals and Additional Rentals and to cause the Net Proceeds of any insurance policies,
pertbrmance bonds or condemnation awards with respect to the Projects to be deposited in a separate trust fund.

Subject to the right of the City to discharge its obligation to repair and replace a Project described in the
next succeeding paragraph, 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 applicable Construction Fund
account(s) 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 replacement, 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. 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 or separate trust fund shall be paid to the City. If Net
Proceeds shall be insufficient to pay in full the cost of any repair, restoration, modification or improvement or to
redeem all Outstanding Bonds, 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 further agrees that any repair, restoration,
modification or improvement paid tbr in whole or in part out of such Net Proceeds shall be subject to the security
afforded by the Indenture, the Master Lease and the Security Documents.

In the event that the Net Proceeds of any insurance policy, performance bond or condemnation award made
available by reason of an occurrence described in the Master Lease shall be insufficient to pay in full the cost of any
repair, restoration, or modification of a Project or Projects required under the Master Lease, the appropriate budget
officers of the City shall, within 30 days of notice of such insufficiency, seek an appropriation from the City Council
of 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 the Master Lease
may be discharged by depositing the Net Proceeds of the insurance policies, perlbrmance bonds or condemnation
awards made available by reason of such occurrence into the Bond Fund. Upon the deposit of such Net Proceeds in
the Bond Fund, the City shall have no further obligation for the payment of Base Rentals and Additional Rentals
under the Master Lease with respect to said Project or Projects, and possession of said Project or Projects as well as
all fights created pursuant to the Master Lease and 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 lbr 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 the Indenture and Security Doctunents and the proceeds of such
liquidation and the Net Proceeds of any insurance policy, pertbrmance 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..~uch 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. In the event that available moneys shall be insufficient to redeem said Bonds by payment of an amount
equal to 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 or the Trustee, as provided in the Indenture.

Granting of Easements and Releases

As long as no Event of Nonappropriation or an Event of Delault with respect to a Project 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 affbrded by or under the Master Lease, the Indenture and the Security
Document or the City may release portions of the sites on which a Project or Projects is 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
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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) 
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 Project or 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 the Master Lease, the
Indenture or the Security Documents.

Conveyance of the Projects

The Authority’s right and interest in and to all of a Project shall be transferred, conveyed and assigned by
the Authority to the City (i) upon payment by the City of the then applicable Purchase Option Price and upon giving
not less than 30 days prior written notice to the Authority and the Trustee; or (ii) upon payment by the City of all
Base Rentals and Additional Rentals required to be paid under the Master Lease during the Original Term and each
of the Renewal Terms; or (iii) upon the discharge of the lien of the Indenture.

In addition to the purchase option set forth above, the City is 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, 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 the Master Lease or otherwise consented to by the City), if (i) the City shall deposit with the Trustee 
Purchase Option Price for such Project; and (ii)there shall have been delivered to the Trustee an opinion 
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, 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.

At the closing of any purchase of any or all of the Projects pursuant to the option to purchase granted in the
Master Lease, the Authority shall, upon receipt by the Trustee of the Purchase Option Price, or upon the payment by
the City of all 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: (a)if necessary, a release by the Trustee of the lien under the
Indenture and Security Documents, together with any other instrument necessary or appropriate to release any
security interest granted by the Master Lease with respect to the Project or Projects to be released, the Indenture and
Security Documents, and (b) all necessary documents conveying to the City good and marketable title to the Project
or Prqiects to be released as it then exists in accordance with the provisions of the Master Lease.

The purchase option granted to the City with respect to any or all of the Projects is superior to the hadenture
and may be exercised whether or not an Event of Nonappropriation of an Event of Default shall have occurred and
be continuing under the Master Lease or under the Indenture; provided, however, that such option must be exercised
between the later of (i) 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 a Project or 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 or Event of Nonappropriation.

Assignment and Subleasing by the City

The Master Lease may not be assigned by the City for any reason. However, all or a portions of a Project
may be subleased by the City without the necessity of obtaining the consent of the Authority, the Trustee or any
Bondholder; subject, however, to each of the tbUowing conditions: (a) a Project may only be subleased to 
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) the Master Lease and
the obligations of the City to make payment of Base Rentals and Additional Rentals thereunder shall at all tines
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during the Lease Term remain obligations of the City notwithstanding any sublease; (c) 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, the Master Lease and the Security Documents; and (e) receipt by the Trustee of 
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 bearing tax-
exempt interest).

After an Event of Nonappropriation or an Event of Default and the foreclosure of the security afforded
under the 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 subleases.

Events of Default

Any one of the following shall be an "Event of Default" under the Master Lease:

(i) Failure by the City to pay any Base Rentals or Additional Rentals required to be paid
under the Master Lease at the time specified therein, in the absence of an Event of Nonappropriation~ for a
period of five days after written notice, specifying such failure and requesting that it be remedied, given to
the City by the Trustee or, in any event, a failure by the City to make such payments within fifteen days
atter the date on which they are due; or

(ii) 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 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 its 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

(iii) The City shall abandon any material portion of a Project; or

(iv) The City’s interest in the 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
thereunder; or

(v) 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 61
days from the filing or institution thereof.

The foregoing Events of Default are subject to the following limitations: (i)the obligations of the City 
make payments of the Base Rentals and Additional Rentals as provided in the 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 
whole or in part to carry out any agreement on its part contained in the Master Lease, other than the payment
obligations on the part of the City contained in the Master Lease, 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, and the City shall not be required to
make settlement of strikes, lockouts or 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.
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Remedies on Default

Whenever any Event of Default shall have happened and be continuing, subject to the limitations contained
in the indenture, 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: (a)
immediately reenter and take possession of a Project; (b) exercise any rights or remedies as the Trustee may have

under the Security Documents; or (c) take whatever action at law or in equity may appear necessary or desirable 
enforce their or its rights in and to a Project, including, without limitation, the right to terminate the Lease Term.

Limitations on Remedies

No judgment requiting 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, except as expressly provided in the Master Lease.
In the event the security interest created under the Indenture, the Master Lease, or the Security Documents shall be
foreclosed subsequent to the occurrence of an Event of Default or an Event of Nonappropriation, no deficiency
judgment may be entered against the City or the Authority.

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 expressly
provided in the Master Lease, the Master Lease may not be effectively amended, changed, modified, altered or
terminated without the written consent of the Trustee, in accordance with provisions of the Indenture.

THE SECURITY DOCUMENT

To secure its payment obligations under the Bonds, the Authority has granted a security interest in the
Recreational Facility pursuant to a Deed of Trust, Assignment of Rents and Security Agreement (the "Deed of
Trust"), which grants an interest in the Recreational Facility, which will be owned by the Authority, for the equal
and proportionate benefit of the Owners of the Bonds. The Deed of Trust is sometimes referred to herein as the
"Security Document." Reference is hereby made to the actual Security Document for a complete recital of its terms.
During the period of the offering of the Series 2004 Bonds, copies of the Security Document will be available at the
office of the Underwriter listed on the page following the cover page hereof. Subsequent to the offering of the
Series 2004 Bonds, copies of the Security Document may be obtained from the Trustee.

The Authority under the Security Docmnent will irrevocably warrant, grant, transfer, convey and assign to
the Trustee, IN TRUST, WITH POWER OF SALE, all of its right, title, and interest in the Recreation Facility,
including but not limited to real property, rents, issues, profits, royalties, income, interest in leases or subleases,
options to purchase, easements, rights of way, proceeds of insurance or condemnation and tangible personal
property in order to provide additional security for the Authodty’s payment obligations under the Series 2004 Bonds
and the Indenture. The Security Document generally provides for the procedure by which the Trustee can foreclose
on and sell the Authority’s interest in the Recreational Facility to pay the Authority’s payment obligations under the
Series 2004 Bonds and Indenture.
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APPENDIX C

ECONOMIC AND DEMOGRAPHIC INFORMATION REGARDING
SALT LAKE COUNTY

The following demographic information is provided solely as background information regarding Salt Lake
County.

General

The County is the most populous county in the State (out of 29 counties). Based on the 2000 Census, the
population of the County was 898,387, and total State population was 2,233,169. Based on these figures, the
County has approximately 40% of the total State population.

Population Growth --Historical Data

Percent Percent
Increase From Increase From

County Prior Period State of Utah Prior Period

1940 Census 211,623 N/A 550,310 N/A

1950 Census 274,895 29.9% 688,862 25.2%

1960 Census 383,035 39.3 890,627 29.3

1970 Census 458,607 19.7 1,059,273 18.9

1980 Census 619,066 35.0 1,461,037 37.9

1990 Census 725,956 17.3 1,722,850 17.9

2000 Census 898,387 23.8 2,233,169 29.6

Comparative Population Totals

(1)
(2)

Year City of South Jordan{1) Salt Lake County(2) State of Utah(2)

2000 29,437(2) 898,387 2,233,169
1999 28,599 843,271 2,121,053
1998 28,000 837,860 2,082,502
1997 27,000 830,627 2,048,753
1996 25,000 818,860 2,002,401
1995 24,000 806,280 1,959,350
1994 21,000 791,788 1,915,604

Source: The City.
Source: U.S. Census Bureau.
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Economic Indicators of Salt Lake County

Labor Force 1998 1999 2000

Labor Force 466,897 474,708 503,402

Employed 451,165 458,549 488,550

Unemployed 15,732 16,159 14,852

Rate 3.4% 3.4% 3.0%

Nonfarm Jobs 519,499 531,329 545,153

% Change Prior Year 3. 0% 2.3% 2.6%

Mining * 2,235 2,336

Construction * 34,199 34,636

Manufacturing * 55,283 55,342

Trade/Transportation/Utilities * 114,010 118,505

Information * 19,172 20,664

Financial Activities * 39,797 41,268

Professional/Business Services * 84,583 88,340

Education/Health/Social Services * 43,191 41,404

Leisure/Hospitality * 42,741 43,923

Other Services * 14,936 15,950

Government * 81,182 82,785

Total Establishments 29,272 29,916 30,840

Total Wages ($Millions) 15.168 16.152 17.407

(P) Preliminary
(Source: Utah Department of Workforce Services.)

Income and Wages

Total Personal Income ($Millions)

Per Capita Income

Average Family Income from IRS Returns

Average Monthly Nonfarm Wage

(P~ Preliminary
(Source: Utah Department of Workforce Services.)

Figures unavailable due to re-classification by the Utah Department of Workforce

2001

508,259

486,456

21,803

~3%

544,714

-0.1%

2,171

33,755

53,423

119,204

20 498

43 764

85400

46302

43 821

16896

79 480

31,846

17.322

Services.

2002~)

514,614

482,260

32,354

6.3%

533,810

-2.0%

1,877

30,552

49,785

115,894

18,614

43,768

80,345

47,881

45,909

18,016

81,087

32,467

17.857

1998 1999 2000 2001 2002(p)

22,091.0 23,195.2 24,851.7 25,665.7 N/A

25,051 26,029 27,587 28,188 N/A

47,908 51,706 54,244 52,798 N/A

2,433 2,533 2,662 2,740 2,788

Sales and Building

Gross Taxable Sales ($000s)

Permit Authorized Construction ($000)
New Residential Building Permits

Residential Building Permit Value ($000)

1998 1999 2000 2001 2002

14,480,792 15,032,355 15,941,513 15,849,186 15,706,066

1,465,718 1,403,778 1,421,173 1,389,799 1,141,988

6,416 5,286 4,666 5,429 5,406

653,007 579,376 544,608 628,385 653,464

(Source: Utah Department of Workforce Services,)
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Business and Industry

The County is the business and financial center for most of the major businesses and industries in the State.

Company
University of Utah

Intermountain Health Care
State of Utah
Granite School District

Jordan School District
Novus Services Inc.

Salt Lake County
Delta Airlines

Fred Meyer/Smith’s Food King
Convergys

U.S. Post Office
Salt Lake City Corp.

Salt Lake City School District
Zions Bank Management Services

Qwest Inc.
Albertsons
United Parcel Service
Wal-Mart

Salt Lake Community College

Salt Lake County Largest Employers

Industr~
Higher Education

Health Care
State Government
Public Education

Public Education
Credit Services

Local Govemment
Air Transportation
Grocery/Merchandise Stores
Telephone Call Center

Federal Government

Local Government
Public Education
Banking

Telecommunications
Grocery Stores
Courier Service
Discount Department Store

Higher Education

Employment Range
15,000-19,999

10,000-14,999
10,000-14,999
7,000-9,999

7,000-9,999
5,000-6,999
5,000-6,999

4,000-4,999
3,000-3,999
3,000-3,999

3,000-3,999
3,000-3,999
3,000-3,999

2,000-2,999
2,000-2,999

2,000-2,999
2,000-2,999
2,000-2,999
2,000-2,999

(Source: Utah Department of Workforce Services, Updated September 2003.)

Rate of Unemployment - Annual Average(1)

Year Salt Lake Coun~ State of Utah

1998 3.4% 3.8%

1999 3.4 3.7

2000 3.0 3.3

2001 4.3 4.4

2002 6.3 6.1

United States

4.5%

4.2

4.0

4.7

5.8

2003 figures not yet available.

(Source: Utah Department of Workforce Services.)

[Remainder of page intentionally left blank.]
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Education

Primary and Secondary Education, Jordan School District (one of four public school districts located in
Salt Lake County) is located in the southern portion of Salt Lake County including the City. The Jordan School
District provides primary education to approximately 72,600 students and employs approximately 5,000 to 7,000
people with headquarters in Sandy City. The Salt Lake City School District, headquartered in Salt Lake City, is
located in the northern half of Salt Lake County and provides primary education to approximately 25,400 students
and employs approximately 3,000 to 4,000 people. Granite School District is located in the central portion of Salt
Lake County with the majority of the school district boundaries running from east to west. The Granite School
District, with headquarters in an unincorporated area of Salt Lake County, provides primary education to
approximately 74,400 students and employs approximately 7,000 to 10,000 people. Murray City School District is
coterminous with the boundaries of Murray City (located in the center portion of Salt Lake County) and provides
primary education to approximately 6,775 students. Murray City School District, with headquarters in Murray City,
employs approximately 700 to 1,000 people.

Salt Lake County also has Catholic parochial schools, Episcopal schools and Lutheran schools.

Higher Education. The University of Utah is located on the east bench of Salt Lake City. This University
was tbunded in 1850 and is the oldest mainland University west of the Missouri River. Approximately 25,000 full
and part-time students are enrolled. Utah State University, Weber State University and Brigham Young University
(the largest private university in the United States) are all located within a one-hoar drive of Salt Lake County. Salt
Lake County also has a business college, Westminster College (a fully-accredited interdenominational college), and
Salt Lake Community College.

Medical Service

There are 13 hospitals available to the public in the metropolitan County area, with a total acute bed
capacity of more than 2,500.

Transportation

Salt Lake City is a major transportation crossroads in the Intermountain West. Three major railroads, ten
major airlines, two bus lines and many truck lines serve the area. Salt Lake City is located at the convergence of
four major highways including two interstate highway systems, 1-15 and 1-80. The Salt Lake International Airport is
an air transportation hub in the Intermountain West and a principal hub and reservation center for Delta Airlines.
The Utah Transit Authority ("UTA"), selected as one of the top transit operations in the country by the American
Transit Association, operates a commuter bus system in Salt Lake City and throughout the neighboring counties.
UTA recently completed a light-rail system which operates between the southern end of Salt Lake Valley and Salt
Lake City.

The Utah Department of Transportation just completed a massive reconstruction of a portion of Interstate
Highway 15 ("I-15") which runs north-south through the County. The project includes widening the freeway by two
lanes in each direction as well as reconstruction of all of the on and off ramps in the County. It also includes
complete reconstruction of the interchange between I-15 and Interstate Highway 80.

Municipal Services and Utilities

Water. The City owns and operates its own culinary and secondary water facilities.

Electric Power. Electricity is furnished in the City by Utah Power & Light.

Natural Gas. Natural gas is furnished in the City by Questar Gas, an investor-owned corporation that is
primarily engaged in natural gas utility operations but also is involved in certain non-utility operations.
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Telephones. Qwest Communications (formerly knovaa as U.S. West Communications) provides multiple
electronic communications service to the City and County metropolitan area.

Sewer and Solid Waste. Sewer Service is furnished by the South Valley Sewer District

Collection of solid waste is contracted by the City and deposited to the Trans-Jordan landfill.

Tourism and Recreation

Salt Lake County’s Salt Palace is a civic auditorium and convention center originally completed in 1969
and expanded in 1983 and renovated in 1996 and currently under expansion. The Salt Palace plays host to many
different conventions and community activities.

The 20,400 seat arena known as the Delta Center is located a few blocks away from the County’s Salt
Palace complex. The facility is currently the home of the Utah Jazz of the National Basketball Association.

West Valley City, located in the County, has constructed a 10,000 seat, special event center (the "13
Center"). The E Center is currently home to the Utah Grizzlies of the American Hockey League.

Salt Lake City constructed in 1994, a 12,400-seat baseball stadium which is the home of the Salt Lake
Stingers of the Pacific Coast "AAA" baseball league.

The County is advertised as the center of scenic America. Within a day’s drive of the County, one can visit
70% of the officially designated national parks and monuments of America. The Wasatch Mountains, east of the
County, are well known for their ski resorts, which are within about 45 minutes’ drive of downtown Salt Lake City.
These resorts include Park City, The Canyons, Deer Valley, Alta, Snowbird, Brighton, and Solitude.

Salt Lake City is the international headquarters of The Church of Jesus Christ of Latter-day Saints. At
Temple Square in downtown Salt Lake City approximately four million visitors see the famous Salt Lake Temple,
Tabernacle and Visitors Center each year. The widely known 375-voice Mormon Tabernacle Choir broadcasts
weekly from Temple Square.

Salt Lake City is also the home of Ballet West and the Utah Symphony Orchestra. The Fine Arts Museum
and the Utah Museum of Natural History are located on the University of Utah Campus. Salt Lake City also hosts
the Pioneer Memorial Theater, the Utah Civic Opera, the Utah Opera Company, the Hansen Planetarium, and the
Utah Heritage Foundation.

The Coanty owns the historic Capitol Theater, located in Salt Lake City, lbr the performing arts. The
theater serves as the home of Ballet West, Repertory Dance Theater, Ririe-Woodbury Dance Company, and the Utah
Opera Company. A symphony hall was constructed in 1982, directly north of the Salt Palace, and is the home of the
Utah Symphony Orchestra. In "addition, the Salt Lake Art Center has its gallery and art school facilities in a building
adjacent to the symphony hall.

Easily accessible from the City are Utah’s five national parks as well as two national monuments, all in the
southern part of the State. Glen Canyon National Recreational Area (National Parks Service) and Lake Powell, also
in southern Utah, are frequented by many visitors from northern Utah. To the east is found the Flaming Gorge
Reservoir, the Flaming Gorge National Recreation Area and a portion of Dinosaur National Monument. Some
twenty-five state parks as well as state historical monuments and recreational areas are also in Utah.
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APPENDIX D

FORM OF CONTINUING DISCLOSURE AGREEMENT

This Continuing Disclosure Agreement (the "Disclosure Agreement"), among the City of South Jordan,
Utah (the "City"), and Zions First National Bank (the "Trustee"), is executed in connection with the issuance by 
Municipal Building Authority of the City of South Jordan, Utah (the "Issuer") of its $12,500,000 Adjustable Rate
Lease Revenue Bonds, Series 2004 (the "Series 2004 Bonds"). The Series 2004 Bonds are being issued pursuant 
a General Indenture of Trust and a First Supplemental Indenture of Trust, both dated as of June 1, 2004
(collectively, the "Indenture"), between the Issuer and the Trustee. The proceeds of the sale of the Series 2004
Bonds are being used, among other things to finance costs of acquisition of a golf and games recreational facility
and construction of certain infrastructure improvements (the "2004 Project"). Pursuant to a Master Lease
Agreement dated as of June 1, 2004 (the "Master Lease"), the Issuer will lease the 2004 Project to the City 
consideration for certain rental payments to be made by the City, which payments have been assigned to the Trustee
to the payment of the Series 2004 Bonds. The City hereby acknowledges that it is an "obligated person" within the
meaning of the hereinafter defined Rule. In connection with the aforementioned transactions, the City and the
Trustee covenant and agree as follows:

(a) Purpose of the Disclosure Agreement. This Disclosure Agreement is being executed and delivered by
the City and the Trustee for the benefit of the Bondholders and Beneficial Owners of the Series 2004 Bonds and in
order to assist the Participating Underwriter in complying with the Rule (each as defined below).

Definitions. In addition to the definitions set forth in the Indenture or parenthetically defined herein, which apply to
any capitalized term used in this Disclosure Agreement unless otherwise defined in this Section, the following
capitalized terms shall have the following meanings:

"Annual Report of the City" means the Annual Report of the City provided by the City pursuant to, and as
described in Sections 3 and 4 of this Disclosure Agreement.

"Beneficial Owner" shall mean any person which has the power, directly or indirectly, to vote or consent
with respect to, or to dispose of ownership of, any Series 2004 Bonds (including persons holding Series 2004 Bonds
through nominees, depositories or other intermediaries).

"Dissemination Agent" shall mean the Trustee, acting in its capacity as Dissemination Agent hereunder, or
any of its successors or assigns.

"Listed Events" shall mean any of the events listed in Section 5 of this Disclosure Agreement.

"MSRB" shall mean the Municipal Securities Rulemaking Board, the address of which is currently 1900
Duke Street, Suite 600, Alexandria, VA; Telephone (703) 797-6700; Fax (703) 797-6600.

"National Repository" shall mean any Nationally Recognized Municipal Securities Information Repository
for purposes of the Rule. Currently, the following are National Repositories:

Bloomberg Municipal Repositories
100 Business Park Drive
SkiUman, NJ 08558
Phone: (609) 279-3225
Fax: (609) 279-5962
E-Mail: http://www.bloomberg.com/markets/rates/municontacts.html
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FT Interactive Data
Arm: NRMSIR
100 Williams Street
New York, NY 10038
Phone: (212)771-6999
Fax: (212) 771-7390 (Secondary Market Information)
Fax: (202) 771-7391 (Primary Market Information)
E-Mail: NRMSIR@FTID.com

Standard & Poor’s Securities Evaluations Inc.
55 Water Street - 45th Floor
New York, NY 10041
Phone: (212) 438-4595
Fax: (212) 438-3975
E-Mail: repository@sandp.com

DPC Data Inc.
One Executive Drive
Fort Lee, NJ 07024
Phone: (201) 346-0701
Fax: (201) 947-0107
E-Mail: nrmsir@dpcdata.com

"Official Statement" shall mean the Official Statement of the Issuer dated June 28, 2004 relating to the
Series 2004 Bonds.

"Participating Underwriter" shall mean Wells Fargo Brokerage Services, LLC, as original underwriter of
the Series 2004 Bonds.

"Repository" shall mean each National Repository and each State Repository.

"Rule" shall mean Rule 15c2-12(b)(5) adopted by the Securities and Exchange Commission under 
Securities Exchange Act of 1934, as the same may be amended from time to time.

"State" shall mean the State of Utah.

"State Repository" shall mean any public or private repository or entity designated by the State tbr the
purpose of the Rule and recognized as such by the Securities and Exchange Commission. As of the date hereof
there is no State Repository.

"Tax-exempt" shall mean that interest on the Series 2004 Bonds is excludable from gross income for
federal income tax purposes, whether or not such interest is includable as an item of tax preference or otherwise
includable directly or indirectly for purposes of calculating any other tax liability, including any alternative
minimum tax or environmental tax.

Provision of Annual Reports.

(a) The City shall prepare an Annual Report of the City and shall, or shall cause the Dissemination Agent
to, not later than one hundred ninety-nine (199) days after the end of each fiscal year of the City (presently June 30),
commencing with the fiscal year ended 2004, provide to each Repository the Annual Report of the City which is
consistent with the requirements of Section 4 of this Disclosure Agreement. Not later than fifteen (15) Business
Days prior to said date, the City shall provide the Annual Report of the City to the Dissemination Agent. In each
case, the Annual Report of the City may be submitted as a single document or as separate documents comprising a
package, and may include by reference other information as provided in Section 4 of this Disclosure Agreement;
provided that the audited financial statements of the City may be submitted separately from the balance of the
Annual Report, and later than the date required above for the filing of the Annual Report if they are not available by
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that date. If the City’s fiscal year changes, it shall give notice of such change in the same manner as for Listed
Event under Section 5(e).

(b) If by fifteen (15) Business Days prior to the date specified in subsection (a) for providing the 
Report of the City to Repositories, the Dissemination Agent has not received a copy of the Annual Report of" the
City, the Dissemination Agent shall contact the City to determine if the City is in compliance with subsection (i).

(c) If the Dissemination Agent is unable to verify that the Annual Report of the City has been provided 
the Repositories by the dates required in subsections (a) and (b), the Dissemination Agent shall, in a timely manner,
send a notice to each Repository and to MSRB in substantially the form attached as Exhibit A.

(d) The Dissemination Agent shall:

(i) determine each year prior to the dates for providing the Annual Report of the City, the name
and address of each National Repository and each State Repository, if any; and

(ii) file reports with the City, as appropriate, certifying that their Annual Report has been
provided pursuant to this Disclosure Agreement, stating the date it was provided and listing all the
Repositories to which it was provided.

Content of Annual Reports. The Annual Report of the City shall contain or incorporate by reference the following:

(iii) A copy of its annual fmancial statements prepared in accordance with generally
accepted accounting principles and audited by a certified public accountant or a firm of certified public
accounts. If the City’s audited annual fmancial statements are not available by the time specified in Section
3(a) above, unaudited fmancial statements will be provided as part of the Annual Report of the City and
audited financial statements will be provided when and if available.

(iv) An update of the financial and operating information in the Official Statement relating
to the City of the type contained under the headings: "FINANCIAL INFORMATION REGARDING THE
CITY Five Year Financial Summaries-General Fund--Historical Taxable Value of Taxable Property--
Revenues and Other Financing Sources by Source-Last Ten Fiscal Years--General Fund Governmental
Expenditures by Function-Last Ten Fiscal Years--Tax Revenue by Source--General Obligation Legal
Debt Limit and Additional Debt Incurring Capacity--Sources of General Fund Revenues--Five Year
Financial Surarnaries--Debt Structure of the City."

Any or all of the items listed above may be included by specific reference to other documents, including
official statements of debt issues of the City, as appropriate or related public entities, which have been submitted to
each of the Repositories or the Securities and Exchange Commission. If the document included by reference is a
fmal official statement, it must be available fi’om the MSRB. The City, as appropriate, shall clearly identify each
such other document so incorporated by the reference.

Reporting of Significant Events.

(e) Pursuant to the provisions of this Section 5, the City shall give or cause to be given, notice 
any occurrence of any of the following events with respect to the Series 2004 Bonds, if material:

(i) Principal and interest payment delinquencies;

(ii) Non-payment related defaults;

(iii) Unscheduled draws on debt service reserves reflecting financial difficulties;

(iv) Unscheduled draws on any credit enhancement reflecting financial difficulties;
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(v) Substitution of any credit or liquidity provider, or their failure to perform;

(vi)
2004 Bonds;

Adverse tax opinions or events affecting the tax-exempt status of the Series

(vii) Modifications to rights of Bondholders;

(viii) Optional, contingent or unscheduled Bond calls;

(ix)
Bonds;

Release, substitution or sale of property securing payment of the Series 2004

(x) Rating changes; or

(xi) Defeasances.

(f) Whenever the City obtains knowledge of the occurrence of a Listed Event, whether because of 
notice from the Trustee or otherwise, the City shall as soon as possible determine if such event would be material
under applicable federal securities laws.

(g) If the City has determined that knowledge of the occurrence of a Listed Event would be material
under applicable federal securities laws, the City shall promptly notify the Dissemination Agent in writing. Such
notice shall instruct the Dissemination Agent to report the occurrence pursuant to subsection (e).

(h) If the City determines that the Listed Event would not be material under applicable federal securities
laws, the City shall so notify the Dissemination Agent in writing and instruct the Dissemination Agent not to report
the occurrence pursuant to subsection (e).

(i) If the Dissemination Agent has been instructed by the City to report the occurrence of a Listed Event,
the Dissemination Agent shall file a notice of such occurrence with the National Repositories or the MSRB, the
Bond Insurer and each State Repository, if any. Notwithstanding the foregoing, notice of Listed Events described in
subsections (a)(viii) and (xi) need not be given under this subsection any earlier than the notice (if any) 
underlying event is given to Holders of affected Series 2004 Bonds pursuant to the Indenture.

Termination of Reoortin~ Obligation. The City’s obligations under this Disclosure Agreement shall terminate upon
the legal defeasance, prior redemption or payment in full of all of the Series 2004 Bonds. If such termination occurs
prior to the final maturity of the Series 2004 Bonds, the City shall give notice of such termination in the same
manner as for a Listed Event under Section 5(e).

Dissemination A~ent. The City hereby appoints the Trustee as Dissemination Agent under this Disclosure
Agreement.

Amendment~ Waiver. Notwithstanding any other provision of this Disclosure Agreement, the City and the Trustee
may amend this Disclosure Agreement and any provision of this Disclosure Agreement may be waived, provided
that the following conditions are satisfied:

(j) If the amendment or waiver relates to the provisions of Sections 3(a), 4 or 5(a), it may only be 
in connection with a change in circumstances that arises from a change in legal requirements, change in law, or
change in the identity, nature or status of an "obligated person" (as defined in the Rule) with respect to the Series
2004 Bonds, or the type of business conducted;

(k) The undertaking, as amended or taking into account such waiver, would, in the opinion of nationally
recognized bond counsel, have complied with the requirements of the Rule at the time of the original issuance of the
Series 2004 Bonds, after taking into account any amendments or interpretations of the Rule, as well as any change in
circumstances; and
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(1) The amendment or waiver either (i) is approved by the Holders of the Series 2004 Bonds in the 
manner as provided in the Indenture for amendments to the Indenture with the consent of Holders, or (ii) does not, 
the opinion of nationally recognized bond counsel, materially impair the interests of the Holders or Beneficial
Owners of the Series 2004 Bonds.

In the event of any amendment or waiver of a provision of this Disclosure Agreement, the City shall
describe such amendment in the next Annual Report of the City, and shall include, as applicable, a narrative
explanation of the reason for the amendment or waiver and its impact on the type (or in the case of a change of
accounting principles, on the presentation) of tinancial information or operating data being presented by the City, as
applicable. In addition, if the amendment relates to the accounting principles to be followed in preparing financial
statements, (i) notice of such change shall be given in the same manner as for a Listed Event under Section 5(e), 
(ii) the Annual Disclosure Report for the year in which the change is made should present a comparison (in narrative
form and also, if feasible, in quantitative form) between the rmancial statements as prepared on the basis of the new
accounting principles and those prepared on the basis of the former accounting principles.

Additional Information. Nothing in this Disclosure Agreement shall be deemed to prevent the City from
disseminating any other information, using the means of dissemination set forth in this Disclosure Agreement or any
other means of communication, or including any other information in any Annual Report or notice of occurrence of
a Listed Event, in addition to that which is required by this Disclosure Agreement. If the City chooses to include
any information in any Annual Disclosure Report or notice of occurrence of a Listed Event in addition to that which
is specifically required by this Disclosure Agreement, the City shall have no obligation under this Disclosure
Agreement to update such information or include it in any future Annual Report or notice of occurrence of a Listed
Event.

Default. In the event of a failure of the City or the Dissemination Agent to comply with any provision of this
Disclosure Agreement, any Bondholder or Beneficial Owner of the Series 2004 Bonds may take such actions as may
be necessary and appropriate, including seeking mandate or specific performance by court order, to cause the City or
Dissemination Agent, as the case may be, to comply with its obligations under this Disclosure Agreement. A default
under this Disclosure Agreement shall not be deemed an "event of default" under the Indenture or the Lease, and the
sole remedy under this Disclosure Agreement in the event of any failure of the City or the Dissemination Agent to
comply with this Disclosure Agreement shall be an action to compel performance.

Duties Immunities and Liabilities of Dissemination Agent. The Dissemination Agent shall have only such duties as
are specifically set forth in this Disclosure Agreement, and the City agrees to indemnify and save the Dissemination
Agent, its officers, directors, employees and agents, harmless against any loss, expense and liabilities which it may
incur arising out of or in the exercise or performance of its powers and duties hereunder, including the costs and
expenses (including attorneys fees) of defending against any claim of liability, but excluding liabilities due to the
Dissemination Agent’s gross negligence or willful misconduct. The obligations of the City under this Section shall
survive resignation or removal of the Dissemination Agent and payment of the Series 2004 Bonds.

Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of the City, the Dissemination Agent, the
Participating Underwriter and the Holders and Beneficial Owners from time to time of the Series 2004 Bonds, and
shall create no rights in any other person or entity.

Counterparts. This Disclosure Agreement may be executed in several counterparts, each of which shall be an
original and all of which shall constitute but one and the same instrument.
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Date: ,2004

[SEAL]

Attest:

CITY OF SOUTH JORDAN, UTAH

By:
Mayor

City Recorder

ZIONS FIRST NATIONAL BANK
as Trustee

By:
Authorized Officer
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Name of Issuer:

Name of Bond Issue:

Name of the Obligated Person:

Date of Delivery:

EXHIBIT A

NOTICE TO REPOSITOR/ES OF FAILURE TO FILE ANNUAL REPORT

Municipal Building Authority of the City of South Jordan, Utah

$12,500,000 Adjustable Rate Lease Revenue Bonds, Series 2004

City of South Jordan, Utah

June 29, 2004

NOTICE IS HEREBY GIVEN that the Obligated Person has not provided an Annual Report with respect to the
above-named Series 2004 Bonds as required by the Continuing Disclosure Agreement dated as of
2004, among the City of South Jordan, Utah and Zions First National Bank, as Trustee. The Obligated Person
anticipates that the Annual Report will be filed by

Dated:

By:
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APPENDIX E

FORM OF BOND COUNSEL OPINION

We have acted as bond counsel for the Municipal Building Authority of the City of South Jordan, Utah (the
"Authority"), in connection with the issuance by the Authority of $12,500,000 aggregate principal amount of its
Adjustable Rate Lease Revenue Bonds, Series 2004 (the "Series 2004 Bonds"). The Series 2004 Bonds are being
issued pursuant to (i)the Utah Municipal Building Authority Act, Title 17A, Chapter 3, Part 9, Utah Code
Annotated, 1953, as amended (the "Act"); (ii) a parameters resolution and a bond resolution of the governing 
of the Authority adopted on April 6, 2004, as amended on May 18, 2004, and June 22, 2004, respectively, and
resolutions of the City Council of City of South Jordan, Utah (the "City") adopted April 6, 2004, and June 22, 2004;
(iii) a General indenture of Trust and a First Supplemental Indenture of Trust, each dated as of June 1, 2004
(collectively, the "Indenture"), by and between the Authority and Zions First National Bank, as trustee. To secure
payment of the Series 2004 Bonds, the Authority and the City have entered into a Reimbursement Agreement dated
as of June 1, 2004, (the "Reimbursement Agreement") among the Authority, the City and BNP Paribas (the "Letter
of Credit Bank"). The Series 2004 Bonds are being issued for the purpose of financing (i) the acquisition of a golf
and games recreational facility, related improvements, and the construction of certain infrastructure improvements
(the "2004 Project"); (ii) the funding of capitalized interest on the Series 2004 Bonds; (iii) the funding of 
service reserve fund; and (iv) the payment of issuance costs of the Series 2004 Bonds.

The 2004 Project has been leased by the Authority to the City on an annually renewable basis and with an
option to purchase, exercisable by the City, pursuant to the terms of a Master Lease Agreement dated as of June 1,
2004, as may be amended and supplemented from time to time (the "Lease") between the Authority and the City.
Payments by the City under the Lease may be made only from funds which are budgeted and appropriated by the
City for such purpose. Except to the extent payable from the proceeds of the Series 2004 Bonds and income from
the investment thereof, the proceeds of certain insurance policies, performance bonds, condemnation awards and
liquidation proceeds, if any, the Series 2004 Bonds are payable solely from, and are secured by a pledge of, rentals
derived by the Authority under the Lease and an irrevocable letter of credit issued by the Letter of Credit Bank
under the Reimbursement Agreement. The Indenture provides that the Series 2004 Bonds and the interest thereon
(i) are not general obligations, but are special, limited obligations of the Authority; (ii)do not constitute 
indebtedness of the City within the meaning of any constitutional provision or statutory limitation~ and (iii) do not
constitute or give rise to a pecuniary liability of the City or a charge against the general credit or taxing powers of
the City. Neither the City nor the Authority on its behalf has pledged the credit of the City to the payment of the
Series 2004 Bonds or the interest thereon or rentals under the Lease.

Our services as bond counsel have been limited to the preparation of the legal proceedings and supporting
certificates authorizing the issuance of the Series 2004 Bonds under the applicable laws of the State of Utah and to a
review of the transcript of such proceedings and certificates. As to questions of fact material to our opinion, we
have relied upon the certified proceedings and other certificates of public officials lhruished to us without
undertaking to verify the same by independent investigation. Our examination has been limited to the foregoing as
they exist or are in effect as of the date hereof. Our opinion is limited to the matters expressly set forth herein, and
we express no opinion concerning any other matters.

The Internal Revenue Code of 1986, as amended (the "Code"), contains a number of requirements and
restrictions which apply to the Series 2004 Bonds. The Authority and the City have covenanted to comply with all
such requirements and restrictions. Failure to comply with certain of such requirements and restrictions may cause
interest on the Series 2004 Bonds to become includible in gross income for federal income tax purposes retroactive
to the date of issuance of the Series 2004 Bonds. We have assumed, without undertaking to determine or confirm,
continuing compliance by the Authority and the City with such requirements and restrictions in rendering our
opinion regarding the tax-exempt status of interest on the Series 2004 Bonds.

Based on our examination and the foregoing, we are of the opinion as of the date hereof and under existing
law, as follows:

1. The Authority has been created as a nonprofit corporation under the Revised Utah Nonprofit
Corporation Act, Title 16, Chapter 6a, Article 2, Utah Code Annotated 1953, as amended and is validly organized
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and existing under the provisions of the Act, with powers, among others, to issue the Series 2004 Bonds and to
perform its obligations under the Indenture, the Lease, and the Reimbursement Agreement.

2. The City is a political subdivision and body politic, validly existing under the Constitution and laws of
the State of Utah.

3. The Lease and the Reimbursement Agreement have each been authorized, executed and delivered by
the City and the Authority, and each constitutes a valid and binding obligation enforceable against the City and the
Authority.

4. The Indenture has been authorized, executed and delivered by the Authority and constitutes a valid and
binding obligation enforceable against the Authority,

5, The Series 2004 Bonds have been authorized by the Authority, executed and delivered by authorized
officials of the Authority and are valid and binding special, limited obligations of the Authority, and the Series 2004
Bonds do not constitute a general obligation indebtedness of the Authority or the City within the meaning of any
state constitutional provision or statutory limitation, or a charge against the general credit of the Authority or the
City.

6. Based on an analysis of currently existing laws, regulations, decisions and interpretations, interest on
the Series 2004 Bonds is excludable from gross income for federal income tax purposes and is not a specific item of
tax preference for purposes of the federal alternative minimum taxes imposed on individuals and corporations, but
such interest is included in earnings and profits in computing the federal alternative minimum taxes imposed on
certain corporations.

7. Interest on the Series 2004 Bonds is exempt from State of Utah individual income taxes under
currently existing law.

In rendering our opinion, we wish to advise you that:

(a) The rights of the holders of the Series 2004 Bonds and the enforceability thereof and of the documents
identified in this opinion may be subject to bankruptcy, insolvency, reorganization, arrangement, fraudulent
conveyance, moratorium and other laws relating to or affecting creditors’ rights heretofore or hereafter enacted to
the extent constitutionally applicable, and their enforcement may also be subject to the application of equitable
principles and the exercise of judicial discretion in appropriate cases;

(b) We express no opinion herein as to the accuracy, adequacy, or completeness of the Official Statement
or any other offering material relating to the Series 2004 Bonds; and

(c) Although we have rendered an opinion that interest on the Series 2004 Bonds is excludable from gross
income for federal income tax purposes, the ownership or disposition of, or the accrual or receipt of interest on, the
Series 2004 Bonds may otherwise affect a bondholder’s tax liability. The nature and extent of these other tax
consequences will depend upon the bondholder’s particular tax status and the bondholder’s other items of income or
deduction. We express no opinion regarding any other tax consequences relating to the ownership or disposition of.,
or the accrual or receipt of interest on, the Series 2004 Bonds.

Respectfully submitted,
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Fidelity National Title Insurance
A Stock Company

j

, \

Loan Policy of Title Insurance
, ,,, ,III

Company Policy Number.

1422- ’155789

LOAN POLICY OF TITLE INSURANCE

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS FROM COVERAGE CONTAINED 1N SCHEDULE

B AND THE CONDITIONS AND STIPULATIONS, FIDELITYNATIONAL TITLE INSURANCE COMPANY, a California
corporation, herein called the Company, insures, as of Date of Policy shown in Schedule A, against loss or damage, not
exceeding the Amount of Insurance stated in Schedule A, sustained or incurred by the Insured by reason of"

1. 73tle to the estate or interest described in Schedule A being vested other than as stated therein;

2. Any defect in or lien or encumbrance on the title;

3. Unmarketability of the title;

4. Lack of a right of access to and from the land;

5. The invalidity or unenforceability of the lien of the insured mortgage upon the title;

6 The priority of any lien or encumbrance over the lien of the insured mortgage;

7. Lack of priority of the lien of the insured mortgage over any statutory lien for services, labor or material:
(a) arising from an improvement or work related to the land which is contracted for or commenced prior

to Date of Policy; or

(b) arising from an improvement or work related to the land which is contracted for or commenced subsequent
to Date of Policy and which is financed in whole or in part by proceeds of the indebtedness secured by
the insured mortgage which at Date of Policy the insured has advanced or is obligated to advance;

Any assessments for street improvements under construction or completed at Date of Policy, which now have gained
or hereafter may gain priority over the lien of the insured mortgage;

,
The invalidity or unenforceability of any assignment of the insured mortgage, provided the assignment is shown
in Schedule A, or the failure of the assignment shown in Schedule A to vest title to the insured mortgage in the
named insured assignee free and clear of all liens.

The Company will also pay the costs, attorneys’ fees and expenses incurred in defense of the title or the lien of the

insured mortgage, as insured, but only to. the extent provided in the Conditions and Stipulations.

IN WITNESS WHEREOF, FIDELITT NATIONAL TITLE INSURANCE COMPANY has caused this policy to be signed
and sealed by its duly arthorized officers as of Date of Policy shown in Schedule A.

Policy issued through the offices of:

UNITED
TITLE

SERVICES

4001 South 700 East, Suite 300
Salt Lake City, Utah 84107

(801) 924-5330 Fax: (801) 263-0660

Countersigned ~/z/~-7 ~~ -

Authorized Signature

Fidelity National 27tle Insurance Company

A’B’EST

PORM 1422 ALTA Lou Policy w/1.O Eadorszment
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EXCLUSIONS FROM COVERAGE ’~
The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss o¢ damage, costs, attorneys’ fees or expenses which

arise by reason of: -, ""=; . ....
1. (a) Any law, ordinance or governmental regulation (including but not limited to building and zoning laws, ordinances, or regul~iioas)"i’estricting, regulating, prohibiting

or relating to (i) the occupancy, use, or enjoyment of the land; (ii) the character, dimensions or location of any improvemenl~ now or hereafter erected on the land;
(iii) a separation in ownership or a change in the dimensions or area of the land or any parcel of which the land is or was a part; or (Iv) environmental protection,
or the effect of any violation of these laws, ordinances or governmental regulations, except to the extent that a notice of the enforcement thereof or a notice of
a defect, lien or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date .of Po!icy.

(b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereof or a notice of a defect, lien or encumbrance
resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy.

2. Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding from coverage any taking
which has occurred prior to Date of Policy which would be binding on the rights of a purchaser for value without knowledge.

3. Defects, liens, encumbrances, adverse claims or other matters:
(a) created, suffered, assumed or agreed to by the insured Claimant;
(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not disc!osed in writing to the Company

by the insured claimant prior to the date the insured claimant became an insured under this policy; ~
(c) resulting in no loss or damage to the insured claimant;
(d) attaching or created subsequent to Date ’of Policy (except to the extent that this policy insures the priority of the lien of the insured mortgage over any statutory

llen for services, labor or material); or
(e) resulting in loss or damage which would not have been sustained if the insured claimant had paid value for the insured mortgage.

4. Unenforceability of the lien of the insured mortgage because of the inability or failure of the insured at Date of Policy, or the inability or failure of any subsequent
owner of the indebtedness, to comply with applicable doing business laws of the state in which the land is situated.

5. Invalidity or unenforceability of the lien of the insured mortgage, or claim thereof, which arises out of the transaction evidenced by the insured mortgage and is based
upon usury or any consumer credit protection or truth in lending law.

6. Any statutory lien for services, labor or materials (or the claim of priority of any statutory lien for services, labor or materials over the lien of theinsured mortgage)
arising from an improvement or work related to the land which is contracted for and commenced subsequent to Date of Policy and is not financed in whole or in
part by proceeds of the indebtedness secured by the insured mort~al~e which at Date of Policy the insured has advanced or is obligated to advance.

7. Any claim which arises out oftbe transaction creating the interest of the mortgagee insured by this policy, by reason of the operation of federal bankruptcy, state insolvency,
or similar creditors’ rights laws, that is based on:

(i) the transaction creating the interest of the insured mortgagee being deemed a fraudulent conveyance or fraudulent transfer; 
(ii) the subordination of the interest of the insured mortgagee as a result of the application of the doctrine of equitable subordination; or
(iii) the transaction creating the interest of the insured mortgagee being deemed a preferential transfer except where the preferential transfer results from the failure:

(a) to timely record the instrument of transfer; 
Co) of such recordation to impart notice to a purchaser for value or a judgment or lien creditor.

CONDITIONS AND STIPULATIONS

1. DEFINITION OF TERMS
The following terms when used in this policy mean:
(a) "insured": the insured named in Schedule A. The term "insured" also includes

(i) the owner of the indebtedness secured by the insured mortgage and each
successor in ownership of the indebtedness except a successor who is an obligor
under the provisions of Section 12(c) of these Conditions and Stipulations (reserv-
ing, however, all rights and defenses as to any successor that the Company would
have had against any predecessor insured, unless the successor acquired the in-
debtedness as a purchaser for value without knowledge of the asserted defect, lien,
encumbrance, adverse claim or other matter insured against by this policy as affec-
ting title to the estate or interest in the land);

(ii) any governmental agency or governmental instrumentality which is an in-
surer or guarantor under an insurance contract or guaranty insuring or guaranteeing
the indebtedness secured by the insured mortgage, or any part thereof, whether named
as an insured herein or not;

(iii) the parties designated in Section 2(a) of these Conditions and Stipulations.
(b) "insured claimant": an insured claiming loss or damage.
(c) "knowledge" or "known": actual knowledge, not constructive knowledge

or notice which may be imputed to an insured by reason of the public records as
defined in this policy or any other records which impart constructive notice of mat-
ters affecting the land.

(d) "land": the land described or referred to in Schedule A, and improvements
affixed thereto which by law constitute real property. The term "land" does not
include any property beyond the lines of the area described or referred to in Schedule
A, nor any right, title, interest, estate or casement in abutting streets, roads, avenues,
alleys, lanes, ways or waterways, but nothing herein shall modify or limit the extent
to which a right of access to and from the landis insured by this policy.

(e) "mortgage": mortgage, deed of trust, trust deed, or other security instrument.
(f) "public records": records established under state statutes at Date of Policy

for the purpose of imparting constructive notice of matters relating to real property
to purchasers for value and without knowledge. With respect to Section l(a)(iv)
of the Exclusions From Coverage, "public records" shall also include environmen-
tal protection liens filed in the records of the clerk of the United States district court
for the district in which the land is located.

(g) "unmarketability of the title": an alleged or apparent matter affecting the
title to the land, not excluded or excepted from coverage, which would entitle a
purchaser of the estate or interest described in Schedule A or the insured mortgage
to be released from the obligation to purchase by virtue of a contractual condition
requiring the delivery of marketable title.

2. CONTINUATION OF INSURANCE
(a) After Acquisition of Title. The coverage of this policy shall continue in force

as of Date of Policy in favor of (i) an insured who acquires all or any part of the
estate or interest in the land by foreclosure, trnstee’s sale, conveyance in lieu of

foreclosure, or other legal manner which discharges the lien of the insured mort-
gage; (ii) a transferee of the estate or interest so acquired from an insured corpora-
tion, provided the transferee is the parent or wholly-owned subsidiary of the insured
corporation, and their corporate successors by operation of law and not by Par-
chase, subject to any rights or defenses the Company may have against any predecessor
insureds; and (iii) any governmental agency or governmental instrumentality which
acquires all or any part of the estate or interest pursuant to a contract of insurance
or guaranty insuring or guaranteeing the indebtedness secured by the insured mortgage.

(b) After Conveyance of Title. The coverage of this policy shall continue in
force as of Date of Policy in favor of an insured only so long as the insured retains
an estate or interest in the land, or holds an indebtedness secured by a purchase
money mortgage given by a purchaser from the insured, or only so long as the
insured shall have liability by reason of covenants of warranty made by the insured
in any transfer or conveyance of the estate or interest¯ This policy shall not Continue
in force in favor of any purchaser from the insured of either (i) an estate or interest
in the land, or (ii) an indebtedness secured by a purchase money mortgage given
to the insured.

(c) Amount of Insurance. The amount of insurance after the acquisition or after
the conveyance shall in neither event exceed the least of:

(i) the Amount of Insurance stated in Schedule 
(ii) the amount of the principal of the indebtedness secured by the insured mort-

gage as of Date of Policy, interest thereon, expenses of foreclosure, amounts ad-
vanced pursuant to the insured mortgage to assure compliance with laws or to pro-
tect the lien of the insured mortgage prior to the time of acquisition of the estate
or interest in the land and secured thereby and reasonable amounts expended to
prevent deterioration of improvements,but reduced by the amount of all payments
made; or

(iii) the amount paid by any governmental agency or governmental instrumew
tality, if the agency or instrumentality is the insured claimant, in the acquisition
of the estate or interest in satisfaction of its insurance contract or guaranty.
3. NOTICE OF CLAIM TO BE GIVEN BY INSURED CLAIMANT

The insured shall notify the Company promptly in writing (i) in case of any liti[~a-
tion as set forth in Section 4(a) below, (ii) in case knowledge shall come to an 
sured hereunder of any claim of title or interest which is adverse to the title to the
estate or interest or the lien of the insured mortgage, as insured, and which might
cause loss or damage for which the Company may be liable by virtue of this policy,
or (iii) if title to the estate or interest or the lien of the insured mortgage, as insured,
is rejected as unmarketable. If prompt notice shall not be given to the Company,
then as to the insured all liability of the Company shall terminate with regard to
the matter or matters for which prompt notice is required;provided, however, that
failure to notify the Company shall in no case prejudice the rights of any insured
under this policy unless the Company shall be prejudiced by the failure and then
only to the extent of the prejudice.

CONDITIONS AND STIPULATIOI~ - ( Continut~d al~ Conelm:led on ~ Page of this Policy 



Loan Policy
Schedule A

SCHEDULE A

Order No.: 00190184 Policy No: 1422-155789
Endorsements: ALTA 9, 6.0, LETTER OF CREDIT, 3.1, 111.11, UT45, 103.7, 116, UT40 $12,178.00

Amount of Insurance: $12,619,864.00 Premium: $14,057.00

Date of Policy: June 29, 2004 at 10:35 a.m.

1. Name of Insured:

BNP PARIBAS, as letter of credit bank and ZIONS FIRST NATIONAL BANK, as Bond Trustee

2. The estate or interest in the land which is encumbered by the insured mortgage is:

fee simple

3. Title to the estate or interest in the land is vested in:

MUNICIPAL BUILDING AUTHORITY OF THE CITY OF SOUTH JORDAN, UTAH, a non-profit corporation

4. The insured mortgage and assignments thereof, if any, are described as follows:

DEED OF TRUST, ASSIGNMENT OF RENTS AND SECURITY AGREEMENT
Trustor: MUNICIPAL BUILDING AUTHORITY OF THE CITY OF SOUTH JORDAN, a nonprofit

Trustee:
Beneficiary:
Amount:
Dated:
Recorded:
Entry No.:
Book/Page:

corporation
ZIONS FIRST NATIONAL BANK, as Deed of Trust trustee and bond trustee
BNP PARIBAS, as letter of credit bank, together with the Bond Trustee
$12,500,000.00
June 1, 2004
June 29, 2004
9105037
9007-3522

NOTE: This Policy is delivered on the assumption that the total amount secured by the Deed of Trust shown in
Schedule "A" is not the same as the face amount of this Policy. The total amount of insurance includes deferred
interest on said Deed of Trust.



Order No.: 00190184

SCHEDULE A CONTINUED

Policy No: 1422-155789

5. The land referred to in this policy is situated in Salt Lake County, State of Utah, and is described as follows:

See Exhibit A attached hereto and made a part hereof.
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Loan Policy
Schedule B - Part 1

Order No. 00190184

SCHEDULE B

EXCEPTIONS FROM COVERAGE

Policy No. 1422-155789

This policY does not insure against loss or damage (and the Company will not pay costs, attorneys’ fees or expenses) which
arise by reason of:

.

,

,

4.

,

.

,

.

.

Taxes for the year 2004 are now accruing
paid as to Tax Parcel No. 27-14-276-001.

Taxes for the year 2004 are now accruing
paid as to Tax Parcel No. 27-14-276-002.

Taxes for the year 2004 are now accrumg
paid as to Tax Parcel No. 27-14-276-014.

Taxes for the year 2004 are now accruing
paid as to Tax Parcel No. 27-14-276-015.

Taxes for the year 2004 are now accruing
paid as to Tax Parcel No. 27-14-276-022.

Taxes for the year 2004 are now accruing
paid as to Tax Parcel No. 27-14-226-015.

Part 1

as a lien, but are not yet due and payable. Taxes for the year 2003 have been

as a lien, but are not yet due and payable. Taxes for the year 2003 have been

as a lien, but are not yet due and payable. Taxes for the year 2003 have been

as a lien, but are not yet due and payable. Taxes for the year 2003 have been

as a lien, but are not yet due and payable. Taxes for the year 2003 have been

as a lien, but are not yet due and payable. Taxes for the year 2003 have been

Dated:
Recorded:
Entry No:
Book/Page:

JOHN D. HARMAN and GEORGE E. HARMAN
MOUNTAIN STATES TELEPHONE AND TELEGRAPH COMPANY
To construct, operate, maintain and remove such communication and other facilities, upon, over,
under and across subject property.
March 31, 1959
April 7, 1959
1646201
1601-643

Grantor:
Grantee
Purpose:

10. EASEMENT AND CONDITIONS CONTAINED THEREIN:

SOUTH JORDAN CITY (254-3742)
SOUTH VALLEY SEWER (571-1166)

Said property is included with the boundaries of SOUTH JORDAN, and is subject to the following charges and
assessments thereof:

Taxes for the year 2004 are now accrumg as a lien, but are not yet due and payable. Taxes for the year 2003 have been
paid as to Tax Parcel No. 27-14-226-017.

Taxes for the year 2004 are now accruing as a lien, but are not yet due and payable. Taxes for the year 2003 have been
paid as to Tax Parcel No. 27-14-226-016.



Order No.: 00190184

SCHEDULE B - PART 1

CONTINUED

Policy No: 1422-155789

11. TRANSMISSION LINE EASEMENT AND CONDITIONS CONTAINED THEREIN:
Grantor:
Grantee:
Purpose:
Dated:
Recorded:
Entry No.:
Book/Page:

LEWIS P. BURBIDGE and MYRLE BURBIDGE. his wife
UTAH POWER AND LIGHT COMPANY
To construct, operate, maintain and repair electric transmission and/or distribution system.
November 30, 1956
March 6, 1957
1528452
1394-524

12. TRANSMISSION LINE EASEMENT AND CONDITIONS CONTAINED THEREIN:
Grantor:
Grantee:
Purpose:
Dated:
Recorded:
Entry No.:
Book/Page:

GEORGE E. HARMAN and JOYCE E. HARMAN, his wife, et al
UTAH POWER AND LIGHT COMPANY
To construct, operate, maintain and repair electric transmission and/or distribution system.
December 1, 1956
March 6, 1957
1528461
1394-533

13. TRANSMISSION LINE EASEMENT AND CONDITIONS CONTAINED THEREIN:
Grantor: WM. R. SOFFE and LUCY A. SOFFE, his wife
Grantee: UTAH POWER AND LIGHT COMPANY
Purpose: To construct, operate, maintain and repair electric transmission and/or distribution system.
Dated: November 29, 1956
Recorded: March 6, 1957
Entry No.: 1528462
Book/Page: 1394-534

14. EASEMENT AS DISCLOSED BY WARRANTY DEED
Purpose: JOHN D. HARMAN and VERA E. HARMAN, his wife, et al
Dated: August 5, 1966
Recorded: August 5, 1966
Entry No.: 2166493
Book/Page: 2483-85

15. RIGHT OF WAY
Grantor:
Grantee:
Purpose:

Dated:
Recorded:
Entry No.:
Book/Page:

EASEMENT AND CONDITIONS CONTAINED THEREIN:
RONALD E. SOFFE and MARY JO SOFFE, his wife, et al
THE MOUNTAIN FUEL SUPPLY COMPANY
To lay, maintain, operate, repair, inspect, protect, remove and replace pipelines, valves, valve
boxes and other gas transmission and distribution facilities.
January 7, 1970
January 13, 1970
2316989
2821-228
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SCHEDULE B - PART 1
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Policy No: 1422-155789

16. EASEMENT AND CONDITIONS CONTAINED THEREIN:
Grantor:
Grantee:
Purpose

Dated:
Recorded:
Entry No.:
Book/Page

GEORGE E. HARMAN and JOYCE EMERY HARMAN, his wife
SEWERAGE IMPROVEMENT DISTRICT NO. 1, a body politic of the State of Utah
To lay, maintain, operate, repair, inspect, protect, install, remove and replace sewer pipelines,
vales, valve boxes and other sewer transmission distribution structures and facilities
November 10, 1975
November 25, 1975
2763802
4037-110

17. EASEMENT AND CONDITIONS CONTAINED THEREIN:
Grantor:
.Grantee:
Purpose
Dated:
Recorded:
Entry No.:
Book/Page

GEORGE E. HARMAN and JOYCE E. HARMAN, his wife
GEORGE DAVID HARMAN and VALERIE HARMAN, et al
For roadway purposes, water, sewer, power and other utilities
January 21, 1980
January 24, 1980
3392307
5033-338

18. EASEMENT AS
Grantor:
Grantee:
Purpose:

Dated:
Recorded:
Entry No.:
Book/Page:

DISCLOSED BY QUIT CLAIM DEED
UTAH DEPARTMENT OF NATURAL RESOURCES, Division of Parks and Recreation
GEORGE E. HARMAN and JOYCE EMERY HARMAN
Grantor will install on or before development a 4 foot (four foot) field fence, complete with two
strands of barbwire and one 10 ft. (ten foot) gate. The gate location is to be determined by grantee.
Grantor will also provide a 18" diameter culvert and ditch to grantee’s property from the Jordan
River for stock watering. Location of culvert will be determined by Grantee.
February 20, 1985
March 7, 1985
4058569
5635-197

19. EASEMENT AS
Grantor:
Grantee:
Purpose:

Dated:
Recorded:
Entry No.:
Book/Page:

DISCLOSED BY QUIT CLAIM DEED
UTAH DEPARTMENT OF NATURAL RESOURCES, Division of Parks and Recreation
FORREST HANCOCK and RENAE HANCOCK, Trustee of the HANCOCK FAMILY TRUST
Grantor agrees to install new field fence with a 10’ access gate, location to be determined by
Grantee on or before the time of development of trails for Parkway. The Grantor also agrees to
provide an 18" culvert from the river to Grantees property for stock watering purposes. Culvert to
be installed at an elevation capable of conveying water during low flows of the river.
February 20, 1985
April 17, 1986
4231721
5757-369
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Policy No: 1422-155789

20. EASEMENT AND CONDITIONS CONTAINED THEREIN:
Grantor: LUCY A. SOFFE
Grantee: FOREST HANCOCK
Purpose For ingress and egress
Dated: January 30, 1959
Recorded: April 24, 1991
Entry No.: 5055793
Book/Page 6308-2485

21. WATER LINE EASEMENT AND CONDITIONS CONTAINED THEREIN:
Grantor:
Grantee:
Purpose
Dated:
Recorded:
Entry No.:
Book/Page

MULLIGAN’S
SOUTH JORDAN CITY, a municipal corporation
A perpetual 20’ water line easement
October 28, 1997
January 29, 1998
6849599
7865-1189

22. EASEMENT AND CONDITIONS CONTAINED THEREIN:
Grantor:
Grantee:
Purpose
Dated:
Recorded:
Entry N0.:
Book/Page

MULLIGAN’S GOLF AND GAMES SOUTH, INC.
UTAH DEPARTMENT OF TRANSPIRATION
A temporary construction easement incident to the widening of 10600 South Street
March 1, 2001
March 9, 2001
7840185
8432-6994

23. EASEMENT AND CONDITIONS CONTAINED THEREIN:
Grantor:
Grantee:
Purpose

Dated:
Recorded:
Entry No.:
Book/Page

MULLIGAN’S GOLF AND GAMES SOUTH, INC.
UTAH DEPARTMENT OF TRANSPIRATION
For constructing thereon cut and/or fill slopes and appurtenant parts thereof incident to the
widening of 10600 South Street
March 1, 2001
March 9, 2001
7840187
8432-6999

24. Right of way across the Southwesterly portion of subject property as disclosed by County Plat.
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SCHEDULE B - PART 1
CONTINUED

25. DEED OF TRUST
Trustor:
Trustee:
Beneficiary:

Amount:
Dated:
Recorded:
Entry No.:
Book/Page;

JAMES C. BLAIR, III
METRO NATIONAL TITLE
GEORGE E. HARMAN and JOYCE E. HARMAN, as Trustees or their Successors in Trust, of the
G&J HARMAN FAMILY TRUST dated November 22, 1993
$282,124.00
February 24, 1995
February 28, 1995
6030816
7108-1932

NOTE: Escrow Deposit Agreement, by and between Zions First National Bank, as Trustee, and Municipal
Building Authority of the City of South Jordan, Utah, has been established in an amount sufficient to
defease the promissory notes for the benefit of the note holders.

26. DEED OF TRUST
Trustor:
Trustee:
Beneficiary:

Amount:
Dated:
Recorded:
Entry No.:
Book/Page:

MULLIGANS GOLF AND GAMES SOUTH, INC.
METRO NATIONAL TITLE
FORREST HANCOCK and RENAE HANCOCK, Trustees of THE HANCOCK FAMILY
TRUST, dated January 30, 1984
$347,693.34
August 12, 1996
August 20, 1996
6434248
7469-2069

NOTE: Escrow Deposit Agreement, by and between Zions First National Bank, as Trustee, and Municipal
Building Authority of the City of South Jordan, Utah, has been established in an amount sufficient to
defease the promissory notes for the benefit of the note holders.
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SCHEDULE B

PART lI

In addition to the matters set forth in Part I of this Schedule, the title to the estate or interest in the. land described or referred
to in Schedule (A) is subject to the following matters, if any be shown, but the Company insures that these matters are
subordinate to the lien or coverage of the insured mortgage upon the estate or interest:

NOTICE OF MASTER LEASE AGREEMENT
Executed By: MUNICIPAL BUILDING AUTHORITY OF THE CITY OF SOUTH JORDAN, UTAH, a

nonprofit corporation
Dated: June 29, 2004
Recorded: June 29, 2004
Entry No.: 9105038
Book/Page: 9007-3545



Exhibit A

PARCEL 1:

Beginning at a point on the North right of way line of 10600 South Street and the centerline of a 20 foot right of way, said
point being West 976.59 feet and North 170.58 feet from the found East Quarter corner of Section 14, Township 3 South,
Range 1 West, Salt Lake Base and Meridian; and running thence along said right of way centerline North 03°05’16’’ East
217.90 feet and North 12014’57’’ West 267.60 feet; thence North 77039’23’’ East 10 feet; thence North 12030’37’’ West 81.10
feet to the South line of that certain Parcel deeded to the Salt Lake Church of Christ by Warranty Deed recorded February 5,
1997 as Entry No. 6565607 in Book 7592 at Page 2811 of Official Records; thence North 84°37’17’’ East along said South line
155.30 feet to a fence at the Southeast corner of said Parcel; thence along said fence the following 18 calls; North 13056’08’’

West 13.30 feet; North 11"08’47" West 5.50 feet; North 24"03’30" West 44.97 feet; North 26010’55’’ West 42.93 feet; North
26009’34’’ West 45.04 feet; North 24"08’27" West 45.08 feet; North 27°18’12" West 30.16 feet; North 30°22’39’’ West 45.59
feet; North 26"11’23" West 31.33 feet; North 23°03’31’’ West 55.81 feet; North 22024’45’’ West 48.59 feet; North 18009’26’’

West 45.59 feet; North 18045’06’’ West 43.25 feet; North 20039’23’’ West 31.37 feet; North 26°07’41’’ West 16.13 feet; North
37°01’12’’ West 15.26 feet; North 60o48’42’’ West 14.23 feet; North 75038’03’’ West 10.61 feet to the end of said fence; thence
North 88"54’00" West 458.00 feet; thence North 00o26’43’’ East 212.92 feet; thence South 89°33’17’’ East 273.00 feet; thence
North 00"26’43’’ East 528.73 feet; thence North 88°36’50’’ East 90.82 feet to a fence corner and the Southwest corner of the W.
Van Palmer Property as surveyed by McNeil Engineering (Recordation No. $98-08-0467 on filewith the Salt Lake County
Surveyor’s Office); and running thence along said fence and South property line of the following 12 calls; North 88°42’12’’

East 135.11 feet; North 89o07’08’’ East 60.47 feet; South 89°14’46’’ East 138.94 feet; South 88059’30’’ East 172.62 feet; South
88°58’14’’ East 246.76 feet; South 88o53’58’’ East 212.09 feet; South 88050’08’’ East 194.46 feet; South 89000’29’’ East 108.30
feet; South 88°18’15’’ East 79.51 feet; South 87051’30’’ East 80.62 feet; South 88o09’08’’ East 51.70 feet; and South 89032’38’’

East 54.69 feet to the Southeast corner of said Palmer Property and the West line of The Division of Parks and Recreation
Property as shown on Sheet 2 of Utah Department of Transportation Project No. SP-1746 Provo-Jordan River Parkway
property exchange drawings dated February 2, 1989; thence along said West line the following 3 calls; South 05°51’19’’ East
1699.63 feet to a point on a 1072.00 foot radius curve to the right with a central angle of 09"24’22"; thence along said curve an
arc distance of 175.99 feet (chord bears South 01009’08’’ East 175.79 feet); thence South 03°33’03’’ West 26.69 feet to the
North right of way line of 10600 South Street; thence leaving said West llne and running along said North line of 10600 South
Street the following 5 calls; North 79016’48’’ West 181.79 feet; North 87o44’49’’ West 120.98 feet; South 88°54’21’’ West 192.33
feet; South 89°28’11’’ West 741.17 feet; thence North 80°03’19’’ West 246.28 feet to the point of beginning.

SUBJECT TO A RIGHT OF WAY DESCRIBED AS FOLLOWS:

Beginning at a point which is South 1187.84 feet and East 1037.76 feet from the North Quarter corner of Section 14, Township
3 South, Range 1 West, Salt Lake Base and Meridian; thence North 00026’43’’ East 20 feet; thence South 89°33’17’’ East 20
feet; thence South 00°26’43’’ East 20 feet; thence North 89°33’17’’ West 20 feet to the point of beginning.

Excepting therefrom any portion within the bounds of Springhill Subdivision No. 1 and Springhill Subdivision No. 2.

PARCEL 2:

LESS AND EXCEPTING therefrom: Beginning at a point which is South 1187.84 feet and East 1037.76 feet from the North
Quarter corner of Section 14~ Township 3 South, Range 1 West, Salt Lake Base and Meridian; thence South 89°33’17’’ East
157.59 feet; thence South 00026’43’’ West 180.95 feet; thence South 88°00’11’’ West 36.28 feet along existing field fence; thence
North 88006’56’’ West 121.38 feet along said fence; thence North 00026’43’’ East 18.55 feet; thence North 89003’03’’ West 16.50
feet; thence North 45°00’00" East 23.52 feet; thence North 00026’43’’ East 143.99 feet to the point of beginning.

LESS AND EXCEPTING from Parcel 2 the Southerly portion of said property, described as follows:

Commencing 80 rods North and 43.32 rods East from the center of Section 14, Township 3 South, Range 1 West, Salt Lake
Base and Meridian; and running thence North 16.5 feet; thence East 768.5 feet; thence South 16.5 feet; thence West 768.5 feet
to the point of beginning. Less the tract deeded to Utah Power and Light Company.



ALSO LESS AND EXCEPTING from Parcel 2 the following: Beginning South 1348.725 and East 1036.505 feet from the
North Quarter corner of Section 14, Township 3 South, Range 1 West, Salt Lake Meridian; thence North 89o03’03" West 16.5
feet; thence North 45° East 23.52 feet; thence South 00026’43’’ West 16.9 feet to the point of beginning.

PARCEL 3:

ALSO LESS AND EXCEPTING a parcel of land in fee for the widening of 10600 South Street known as Project No. 0151,
being part of an entire tract of property, situate in the Southeast Quarter of the Northeast Quarter of Section 14, Township 3
South, Range 1 West, Salt Lake Base and Meridian. The boundaries of said parcel of land are described as follows:

Beginning at the Southwest corner of said entire tract which is 297.705 meters (976.72 feet) South 89029’36’’ West along the
Quarter section line and 54.398 meters (178.47 feet) North from the East Quarter corner of said Section 14; and running
thence North 03°05’16’’ East 1.060 meters (3.48 feet) along the Westerly boundary line of said entire tract to a point which 
17.955 meters (58.91 feet) radially distant Northerly from the centerline of said project at Engineer Station 37+265.740; thence
Easterly 93.795 meters (307.73 feet) along the are of a 982.045-meter (3221.93- foot) radius non-tangent curve to the 
concentric with said centerline (Note: Chord to said curve bears South 81030’23’’ East for a distance of 93.759 meters (307.61
feet)) to the Southerly boundary line of said entire tract at a point opposite Engineer Station 37+361.250; thence South
89°28’11’’ West 18.851 meters (61.85 feet) along said Southerly boundary line; thence North 80°03’19’’ West 75.066 meters
(246.28 feet) along said Southerly boundary line to the point of beginning as shown on the official map of said project on file 
the office of the Utah Department of Transportation.



ENDORSEMENT
ISSUED BY

Fidelity National Title Insurance Company

Attached to Policy No. 1422-155789,
Order No. 00190184

The Company insures the owner of the indebtedness secured by the insured mortgage against loss or damage
sustained by reason of:

1. Any incorrectness in the assurance that, at Date of Policy:

(a) There are no covenants, conditions or restrictions under which the lien of the mortgage referred to 
Schedule A can be divested, subordinated or extinguished, or its validity, priority or enforceability impaired.

(b) Unless expressly excepted in Schedule 

(1) There are no present violations on the land of any enforceable covenants, conditions or restrictions, nor
do any existing improvements on the land violate any building setback lines shown on a plat of subdivision
recorded or filed in the public records.

(2) Any instrument referred to in Schedule B as containing covenants, conditions or restrictions on the land
does not, in addition, (i) establish an easement on the land; (ii) provide a lien for liquidated damages; (iii) provide
for a private charge or assessment; (iv) provide for an option to purchase, a right of first refusal or the prior
approval of a future purchaser or occupant.

(3) There is no encroachment of existing improvements located on the land onto adjoining land, nor any
encroachment onto the land of existing improvements located on adjoining land.

(4) There is no encroachment of existing improvements located on the land onto that portion of the land
subjectto any easement excepted in Schedule B.

(5) There are no notices of violation of covenants, conditions and restrictions relating to environmental
protection recorded or filed in the public records.

2. Any future violation on the land of any existing covenants, conditions or restrictions occurring prior to the
acquisition of title to the estate or interest in the land by the Insured, provided the violation results in:

(a) invalidity, loss of priority, or unenforceability of the lien of the insured mortgage; or

(b) loss of title to the estate or interest in the land if the Insured shall acquire title in satisfaction of the
indebtedness secured by the insured mortgage.

3. Damage to existing improvements, including lawns, shrubbery or trees:

(a) which are located on or encroach upon that portion of the land subject to any easement excepted 
Schedule B, which damage results from the exercise of the right to maintain the easement for the purpose for
which it was granted or reserved;

(b) resulting from the future exercise of any right to use the surface of the land for the extraction 
development of minerals excepted from the description of the land or excepted in Schedule B.

4. Any final court order or judgment requiring the removal from any land adjoining the land of any
encroachment excepted in Schedule B.

Vision Form ENGEN0 Rev, 03/03/98



Endorsement - continued

5. Any final court order or judgment denying the right to maintain any existing improvements on the land
because of any violation of covenants, conditions or restrictions or building setback lines shown on a plat of
subdivision recorded or filed in the public records.

Wherever in this endorsement the words "covenants, conditions or restrictions" appear, they shall not be deemed
to refer to or include the terms, covenants, conditions or limitations contained in an instrument creating a lease.

As used in paragraphs 1 (b)(1) and 5, the words "covenants, conditions or restrictions" shall not be deemed to refer
to or include any covenants, conditions or restrictions relating to environmental protection.

This endorsement is made a part of the policy and is subject to all of the terms and provisions thereof and any
prior endorsements thereto. Except to the extent expressly stated, it neither modifies any of the terms and
provisions of the policy and any prior endorsements, nor does it extend the effective date of the policy and any
prior endorsements, nor does it increase the face amount thereof.

United Title Services

Dated: 06/29/2004

ALTA 9
Restrictions, Encroachments and Minerals

[] [] Vision Form ENGEN0 Rev. 03/03/98



ENDORSEMENT

Attached to Policy No. 1422-155789

Issued by
FIDELITY NATIONAL TITLE INSURANCE COMPANY

The Company insures the owner of the indebtedness secured by the insured mortgage against loss or damage sustained by reason of:

The invalidity or unenforceability of the lien of the insured mortgage resulting from the provisions therein which provide for
changes in the rate of interest.

2. Loss of priority of the lien of the insured mortgage as security for the unpaid principal balance of the loan, together with
interest as changed in accordance with the provisions of the insured mortgage, which loss of priority is caused by the changes
in the rate of interest.

"Changes in the rate of interest", as used in this endorsement, shall mean only those changes in the rate of interest calculated pursuant
to the formula provided in the insured mortgage at Date of Policy.

This endorsement does not insure against loss or damage based upon (a) usury, or (b) any consumer credit protection or truth 
lending law.

This endorsement is made a part of the policy and is subject to all of the terms and provisions thereof and of any prior
endorsements thereto. Except to the extent expressly stated, it neither modifies any of the terms and provisions of the policy and any
prior endorsements, nor does it extend the effective date of the policy and any prior endorsements, nor does it increase the face amount
thereof.

DATE: June 29, 2004

Countersigned ~..-,~’,.~,/~~

Authorized Signature

CT-37 (Reprinted 8/98)

Fidelity National Title insurance Company

PRESIDENT

SECRETARY

ALTA Endorsement Form 6 (Variable Rate Mortgage) (6-1-87)
Colorado Form 1!0.7

Washington Form W- 111.5
CLTA Form 111.5

(Rev. 3-13-87)

Vision Form ENFNT6 Rev. 07/03/02



ENDORSEMENT
ISSUED BY

Fidelity National Title Insurance Company

Attached to Policy No. 1422-155789,
Order No. 00190184

The Company insures against loss or damage sustained by the insured by reason of the entry of a final court order
or decree of a court of competent jurisdiction determining:

(a) That the lien of the mortgage described in Schedule A is invalid as security for payments the insured
is legally obligated to make and does make under the terms of the Letters of Credit, described in said
mortgage,

(b) That the payments described in (a) made subsequent to the Date of Policy are not entitled to the
same lien priority over liens, encumbrances, and other matters disclosed by the public records as
would be afforded to payments made at the Date of Policy, except tax liens, bankruptcy, matters with
actual knowledge, or

(c) That the lien securing the payment described in (a) is subject to avoidance under Sections 544, 547,
548 or 549 of the Bankruptcy Code (as such sections exist as of the date of this endorsement) in 
proceeding naming the mortgagor as debtor.

This endorsement is not to be construed as insuring against loss resulting from any stay of enforcement or effect
of the Bankruptcy Code which could have been sustained by the insured if all disbursements intended to be
secured by the mortgage had been made prior to the filing of any proceeding under the Bankruptcy Code.

This endorsement is not to be construed as insuring the title to said estate or interest as of any later date than the
date of said policy, except as herein expressly provided as to the subject matter hereof.

This endorsement is made a part of said policy and is subject to the schedules and stipulations therein except as
modified by the provisions hereof.

United Title Services

Dated: 06/29/2004

Letter of Credit Endorsement

Vision Form ENGEN0 Rev. 03/03/9B



ENDORSEMENT
ISSUED BY

Fidelity National Title Insurance Company

Attached to Policy No. 1422-155789,
Order No. 00190184

1. The Company insures the Insured against loss or damage sustained by reason of any incorrectness in the
assurance that, at Date of Policy:

(a) According to applicable zoning ordinances and amendments thereto, the land is classified Zone
Agricultural A-5.

(b) The following use or uses are allowed under that classification subject to compliance with any conditions,
restrictions, or requirements contained in the zoning ordinances and amendments thereto, including but not limited
to the securing of necessary consents or authorizations as a prerequisite to the use or uses:

Golf Courses and Driving Ranges

2. The Company further insures against loss or damage arising from a final decree of a court of competent
jurisdiction

(a)
or

prohibiting the use of the land, with any structure presently located thereon, as specified in paragraph 1 (b);

(b) requiring the removal or alteration of the structure on the basis that, at Date of Policy, the ordinances and
amendments thereto have been violated with respect to any of the following matters:

(i) Area, width or depth of the land as a building site for the structure;

(ii) Floor space area of the structure;

(iii) Setback of the structure from the property lines of the land; or

(iv) Height of the structure.

There shall be no liability under this endorsement based on the invalidity of the ordinances and amendments
thereto until after a final decree of a court of competent jurisdiction adjudicating the invalidity, the effect of which is
to prohibit the use or uses.

Loss or damage as to the matters insured against by this endorsement shall not include loss or damage sustained
or incurred by reason of the refusal of any person to purchase, lease or lend money on the estate or interest
covered by this policy.

This endorsement is made a part of the policy and is subject to all of the terms and provisions thereof and of any
prior endorsements thereto. Except to the extent expressly stated, it neither modifies any of the terms and
provisions of the policy and any prior endorsements, nor does it extend the effective date of the policy and any
prior endorsements, nor does it increase the face amount thereof.

United Title Services

Dated: 06/29/2004

ALTA 3.1 (Zoning)

By:

Vision Form ENGEN0 Rev. 03/03/98



ENDORSEMENT
ISSUED BY

Fidelity National Title Insurance Company

Attached to Policy No. 1422-155789
Order No. 00190184

The Company hereby insures the owner of the indebtedness secured by the Mortgage referred to in paragraph 4
of Schedule A against loss which the Insured shall sustain by reason of:

(1) The invalidity or unenforceability of the lien of the Insured Mortgage resulting from the provisions therein which
provide for changes in the rate of interest.

(2) Loss of priority of the lien of the Insured Mortgage as security for the unpaid principal balance of the loan,
together with interest as changed in accordance with the provisions of the Insured Mortgage, which loss of priority
is caused by the changes in the rate of interest.

"Changes in the rate of interest", as used in this endorsement shall mean only those changes in the rate of interest
calculated pursuant to the formula provided in the Insured Mortgage at Date of Policy.

(3) Loss or priority of the Lien of the Insured Mortgage as to each and every advance which the Insured makes
pursuant to the provisions of the Insured Mortgage provided however no coverage is given by this paragraph 3 as
to any advance made during any period in which a default exists under the terms of the Insured Mortgage, or the
vestee shown in Schedule A is no longer the owner of the estate or interest covered by the policy.

The Company further assures the Insured that the advances described above shall not constitute "additional
principal indebtedness", as referred to in paragraph 8(d) (i.) of the conditions and stipulations of the policy for 
purpose of limiting liability under the provisions of that paragraph.

This endorsement does not insure against loss or damage based upon:
(a) usury, 
(b) any consumer credit protection or Truth-in-Lending law, 
(c) Federal Tax Liens, 
(d) Environmental protection liens.

This endorsement is made a part of the policy and is subject to all of the terms and provisions thereof and of any
prior endorsements thereto, except that the insurance afforded by this endorsement is not subject to paragraph
3(d) of the Exclusions from Coverage of the Policy. Except to the extent expressly stated, it neither modifies any
of the terms and provisions of the policy and any prior endorsements, nor does it increase the face amount
thereof.

United Title Services

Dated: 06/29/2004 By:

111.11
(1987-ALTA Lender)

FNT Revolving Endorsement
V~sion Form ENGEN7 Rev, 03/03/98



ENDORSEMENT
ISSUED BY

Fidelity National Title Insurance Company

Attached to Policy No. 1422-155789,
Order No. 00190184

The Policy is hereby amended by deleting paragraph no. 7 from the Exclusions From Coverage.

This endorsement is made a part of the policy and is subject to all of the terms and provisions thereof and of any
prior endorsements thereto. Except to the extent expressly stated, it neither modifies any of the terms and
provisions of the policy and any prior endorsements, nor does it extend the effective date of the policy and any
prior endorsements, nor does it increase the face amount thereof.

United Title Services

Dated: 06/29/2004

UT45
Exclusion from Coverage Deletion

By:

Vision Form ENGEN0 Rev. 03/03/98



ENDORSEMENT
ISSUED BY

Fidelity National Title Insurance Company

Attached to Policy No. 1422-155789,
Order No. 00190184

The Company hereby insures the insured against loss or damage which the insured shall sustain by reason of the
failure of the land to abut upon a physically open street known as South Jordan Parkway.

This endorsement is made a part of the policy and is subject to all of the terms and provisions thereof and of any
prior endorsements thereto. Except to the extent expressly stated, it neither modifies any of the terms and
provisions of the policy and any prior endorsements, nor does it extend the effective date of the policy and any
prior endorsements, nor does it increase the face amount thereof.

United Title Services

Dated: 0612912004

CLTA 103.7

By:

~i~ Vision Form ENGEN0 Rev, 03/03/98



ENDORSEMENT

Attached to Policy No. 1422-155789

Issued by
FIDELITY NATIONAL TITLE INSURANCE COMPANY

The Company hereby insures the owner of the indebtedness secured by the insured mortgage against loss or damage which the
insured shall sustain by reason of the failure of (i) a COMMERCIAL PROPERTY known as 692 WEST SOUTH JORDAN
PARKWAY, SOUTH JORDAN, UT 84095 to be located on the land at the Date of Policy, and (ii) the map attached to this policy 
correctly show the location and dimensions of the land according to the public records.

This endorsement is made a part of the policy and is subject to all of the terms and provisions thereof and of any prior
endorsements thereto. Except to the extent expressly stated, it neither modifies any of the terms and provisions of the policy and any
prior endorsements, nor does it extend the effective date of the policy and any prior endorsements, nor does it increase the face amount
thereof.

DATE: June 29, 2004

Countersigned

CT-32 (Reprinted 8/98)

Fidelity National Title Insurance Company

BY

ATTEST

LTAA No. 5
Washington Form W- 116

CLTA Form 116
(Rev. 6-14-96)

Vision Form ENFNT116 Rev, 07/03/02



ENDORSEMENT
ISSUED BY

Fidelity National Title Insurance Company

Attached to Policy No. 1422-155789,
Order No. 00190184

The Company insures the Insured against loss or damage sustained by reason of lack of priority of the lien of the
insured mortgage over:

(a) any environmental protection lien which, at Date of Policy, is recorded in those records established under state
statutes at Date of Policy for the purpose of imparting constructive notice of matters relating to real property to
purchasers for value and without knowledge, or filed in the records of the clerk of the United States district court
for the district in which the land is located, except as set forth in Schedule B; or

(b) any environmental protection lien provided for by any state statute in effect at Date of Policy, except
environmental protection liens provided for by the following state statutes:

This endorsement is made a part of the policy and is subject to all of the terms and provisions thereof and of any
prior endorsements thereto. Except to the extent expressly stated, it neither modifies any of the terms and
provisions of the policy and any prior endorsements, nor does it extend the effective date of the policy and any
prior endorsements, nor does it increase the face amount thereof.

United Title Services ̄

Dated: 06/2912004

UT40
Commercial Environmental Protection Lien

By:

Vision Fotrn ENGEN0 Rev, 03/03/98
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CONDITIONS AND STIPULAT(ONS - ( Co~tlnued from Reve.4"se Side of Policy Face 

4. DEFENSE AND PROSECUTION OF ACTIONS; DUTY OF INSURED
CLAIMANT TO COOPERATE

(a) Upon written request by the insured and subject to the options contained 
Section 6 of these Conditions and Stipulations, the Company, at its own cost and
without unreasonable delay, shall provide for the defense of an insured in litigation
in which any third party asserts a claim adverse to the title or interest as insured,
but only as to those stated causes of action alleging a defect, lien or encumbrance
or other matter insured against by this policy. The Company shall have the right
to select counsel of its choice (subject to the right of the insured to object for reasonable
cause) to represent the insured as to those stated causes of action and shall not be
liable for and will not pay the fees of any other counsel. The Company will not
pay any fees, costs or expenses incurred by the insured in the defense of those causes
of action which allege matters not insured against by this policy.

(b) The Company shall have the right, at its own cost, to fnstimte and prosecute
any action or proceeding or to do any other act which in its opinion may be necessary
or desirable to establish the title to the estate or interest or the lien of the insured
mortgage, as insured, or to prevent or reduce loss or damage to the insured. The
Company may take any appropriate action under the terms of this policy, whether
or not it shall be liable hereunder, and shall not thereby concede liability or waive
any provision of this policy, If the Company shall exercise its rights under this
paragraph, it shall do so diligently.

(c) Whenever the Company shall have brought an action or interposed a defense
as required or permitted by the provisions of this policy, the Company may pursue
any litigation to final determination by a court of competent jurisdiction and ex-
pressly reserves the right, in its sole discretion, to appeal from any adverse judg-
ment or order.

(d) In all cases where this policy permits or requires the Company to prosecute
or provide for the defense of any action or proceeding, the insured shall secure
to the Company the right to so prosecute orprbvide defense in the action or pro-
ceeding, and all appeals therein, and permit the Company to use, at its option, the
name of the insured for this purpose. Whenever requested by the Company, the
insured, at the Company’s expense, shall give the Company all reasonable aid (i)
in any action or proceeding, securing evidence, obtaining witnesses, prosecuting
or defending the action or proceeding, or effecting settlement, and (ii) in any other
lawful act which in the opinion of the Company may be necessary or desirable to
establish the title to the estate or interest or the lien of the insured mortgage, as
insured. If the Company is prejudiced by the failure of the insured to furnish the
required cooperation, the Company’s obligations to the insured under the policy
shall terminate, including any liability or obligation to defend, prosecute, or con-
tinue any litigation, with regard to the matter or matters requiring such cooperation.
5. PROOF OF LOSS OR DAMAGE

In addition to and after the notices required under Section 3 of these Conditions
and Stipulations have been provided the Company, a proof of loss or damage signed
and sworn to by the insured claimant shall be furnished to the Company within
90 days after the insured claimant shall ascertain the facts giving rise to the loss
or damage. The proof of loss or damage shall describe the defect in, or lien or
encumbrance on the tide, or other matter insured against by this policy which con-
stitutes the basis of loss or damage and shall state, to the extent possible, the basis
of calculating the amount of the loss or damage. If the Company is prejudiced by
the failure of the insured claimant to provide the required proof of loss or damage,
the Company’s obligations to the insured under the policy shall terminate, including
any liability or obligation to defend, prosecute, or continue any litigation, with regard
to the matter or matters requiring such proof of loss or damage.

In addition, the insured claimant may reasonably be required to submit to ex-
amination under oath by any authorized representative of the Company and shall
produce for examination, inspection and copying, at such reasonable times and places
as may be designated by any authorized representative of the Company, all records,
books, ledgers, checks, correspondence and memoranda, whether bearing a date
before or after Date of Policy, which reasonably pertain to the loss or damage.
Further, if requested by any authorized representative of the Company, the insured
claimant shall grant its permission, in writing, for any authorized representative
of the Company to examl~ne, inspect and copy all records, books, ledgers, checks,
correspondence and memoranda in the custody or control of a third party, which
reasonably pertain to the loss or damage. All information designated as confidential
by the insured claimant provided to the Company [pursuant tO this Section shall not
be disclosed to others unless, in the reasonable judgment of the Company, it is
necessary in the administration of the claim. Failure of the insured claimant to sub-
mit for examination under oath, produce other reasonably requested information
or grant permission to secure reasonably necessary information from third parties
as required in the above paragraph, unless prohibited by law or governmental regula-
tion, shall terminate any liability of the Company under this policy as to that claim.
6. OPTIONS TO PAY OR OTHERWISE SETTLE CLAIMS; TERMINATION

OF LIABILITY
In case of a claim under this policy, the Company shall have the following addi-

tional options:
(n) To Pay or Tender Payment of the Amount of Insurance or to

Purchase the Indebtedness.
(i) to pay or tender payment of the amount of insurance under this policy together

with any costs, aaorneys’ fees and expenses incurred by the insured claimant, which
were authorized by the Company, up tothe time of payment or tender of payment
and which the Company is obligated to pay; or

(ii) to purchase the indebtedness secured by the insured mortgage for the amount
owing thereon together with any costs, attorneys’ fees and expenses incurred by
the insured claimant which were authorized by the Company up to the time of pur-
chase and which the Company is obligated to pay.

If the Company offers to purchase the indebtedness as herein provided, the owner

,. ,~.

of the indebtedness shall transfer, ~tssign, and ctnvey the indebtedness and the in-
sured mortgage, together with any collateral security, to the Company upon pay-
ment therefor, ¯ .~

Upon the exercise by the Company of either of the options provided for in paragraphs
a (i) or (ii), all liability and obligations to the insured under this policy, other 
to make the payment required in those paragraphs, shall terminate, including any
liability or obligation to defend, prosecute, or continue any litigatiun, and the policy
shall be surrendered to the Company for cancellation.

(b) To Pay or Otherwise Settle With Parties Other than the Insured
or With the Insured Claimant.

(i) topay or otherwise settle with other parties for or in the name of an insured
claimant any claim insured against under this policy, together with any costs, at-
torneys’ fees and expenses incurred by the insured, claimant which were authorized
by the Company up to the time of payment grid Which the Company is obligated
to pay; or

(ii) to pay or otherwise settle with the insured claimant the loss or damage pro-
vided for under this policy, together with any costs, attorneys’ fees and expenses
incurred by the insured claimant which were authorized by the Company up to the
time of payment and which the Company is obligated to pay.

Upon the exercise by the Company of either of the options provided for in paragraphs
b(i) or (ii), the Company’s obligations to the insured under this policy for the claim-
ed loss or damage, other than the payments required to be made,, shall terminate,
including any liability or obligation to defend, prosecute or continue any litigation.
7. DETERMINATION AND EXTENT OF LIABILITY

This policy is a contract of indemnity against actual monetary loss or damage
sustained or incurred by the insured claimant who has suffered loss or damage by
reason of matters insured against by this policy and only to the extent herein described.

(a) The liability of the Company under this policy shall not exceed the least of:

(i) the Amount of Insurance stated in Schedule A, or, if applicable, the amount
of insurance as defined in Section 2 (c) of these Conditions and Stipulations;

(ii) the amountof the unpaid principal indebtedness secured by the insured mort-
gage as limited or providedunder Section 8 of these Conditions and Stipulations
or as reduced under Section 9 of these Conditions and Stipulations, at the time the
loss or damage insured against by this policy occurs, together with interest theron; or

(iii) the difference between the value of the insured estate or interest as insured
and the value of the insured estate or interest subject to the defect, lien or encum-
brance insured against by this policy.

Co) In the event the insured has acquired the estate or interest in the manner described
in Section 2(a) of these Conditions and Stipulations or has conveyed the title, then
the liability of the Company shall continue as set forth in Section 7(a) of these Con-
ditions and Stipulations.

(c) The Company will pay only those costs, attorneys’ fees and expenses incurred
in accordance with Section 4 of these Conditions and Stipulations.
8. LIMITATION OF LIABILITY

(a) If the Company establishes the title, or removes the alleged defect, lien 
encumbrance, or cures the lack of a right of access to or from the land, or cures
the claim of unmarketability of tide, or otherwise establishes the lien of the insured
mortgage, all as insured, in a reasonably diligent manner by any method, including
litigation and the completion of any.appeals therefrom, it shall have fully performed
its obligations with respect to that matter and shall not be liable for any loss or
damage caused thereby.

(b) In the event of any litigation, including litigation by the Company or with
the Company’s consent, the Company shall have no liability for loss or damage
until there has been a final determination by a court of competent jurisdiction, and
disposition of all appeals therefrom, adverse to the title or to the lien of the insured
mortgage, as insured.

(c) The Company shall not be liable r loss ordamage to anyinsured for liability
voluntarily assumed by the insured in settling any claim or suit without the prior
written consent of the Company.

(d) The Company shall not be liable for: (i) any indebtedness created subsequent
to Date of Policy except for advances made to protect the lien of the insured mor-
tgage and secured thereby and reasonable amounts expended to prevent deteriora-
tion of improvements; or (ii) construction loan advances made subsequent to Date
of Policy, except construction loan advances made subsequent to Date of Policy
for the purpose of financing in whole or in part the construction of an improvement
to the land which at Date of Policy were secured by the insured mortgage and which
the insured was and continued to be obligated to advance at and after Date of Policy.
9. REDUCTION OF INSURANCE; REDUCTIONOR TERMINATION OF

LIABILITY
(a) All payments under this policy, except payments made for costs, attorneys’

fees and expenses, shall reduce the amount of the insurance pro tanto. However,
any payments made prior to the acquisition of title to the estate or interest as provid-
ed in Section 2(a) of these Conditions and Stipulations shall not reduce pro tanto
the amount of the insurance afforded under this policy except to the extent that the
payments reduce the amount of the indebtedness secured by the insured mortgage.

(b) Payment in part by any person of the principal of the indebtedness, or any
other obligation secured by the insured mortgage, or any voluntary partial satisfac-
tion or release of the insured mortga[[e, to the extent of the payment, satisfaction
or release, shall reduce the amount ot insurance pro tanto. The amount of insurance
may thereaRer be increased by accruing interest and advances made to protect the
lien of the insured mortgage and secured thereby, with interest thereon, provided
in no event shall the amount of insurance be greater than the Amount of Insurance
stated in Schedule A.

(c) Payment in full by any person r the voluntary satisfaction or r elease of t he
insured mortgage shall terminate all liability of the Company except as provided
in Section 2(a) of these Conditions and Stipulations.
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10. LIABILITY NONCUMUI~TIVE
If the insured ncqnlres title to the estate or interest in satisfaction of the ~s

secured by the insured mortgage, or any part thereof, it is expressly understood
that the amount of insurance under this policy shall be reduced by any amount the
Company may pay under any policy insuring a mortgage to which exception is taken
in Schedule B or to which the insured has agreed, assumed, or taken subject, or
which is hereafter executed by an insured and which is a charge or lien on the estate
or interest described or referred to in Schedule A, and the amount so paid shall
be deemed a payment under this policy.
11. PAYMENT OF LOSS

(a) No payment shall be made without producing this policy for endorsement 
the payment unlcss the policy has been lost or destroyed, in which case proof of
loss or destruction shall be furnished to the satisfaction of the Company.

(I)) When liability and the extent of loss or damage has been defimtely fixed 
accordance with these Conditions and Stipulations, the loss or damage shall be payable
within 30 days thereafter.

12. SUBROGATION UPON PAYMENT OR SETTLEMENT
¯ (a) The Company’s Right of Subrogation.
Whenever the Company shall have settled and paid a claim under this policy,

all right of subrogation shall vest in the Company unaffected by any act of the in-
sured claimant.

The Company shaU be subrogated to and be entitled to all rights and remedies
which the insured claimant would have had against any person or property in respect
to the claim had this policy not been issued. If requested by the Company, the in-
sured claimant shall transfer to the Company all rights and remedies against any
~¢rson or property necessary in order to perfect this right of subrogation. The in-
sured claimant shall permit the Company to sue, compromise or settle in the name
of the insured claimant and to use the name of the insured claimant in any transac-
tion or litigation involving these rights or remedies.

If a payment on account of a claim does not fully cover the loss of the insured
claimant, the Company shall be subrogated to all rights and remedies of the insured
claimant after’the insured claimant shall have recovered its principal, interest, and
costs of collection.

(b) The Insured’s Rights and Limitations.
Notwithstanding the foregoing, the owner of the indebtedness secured by the in-

sured mortgage, provided the priority of the lien of the insured mortgage or its
enforceability is not affected, may release or substitute the personal liability of any
debtor or guarantor, or extend or otherwise modify the terms of payment, or release
a portion of the estate or interest from the lien of the insured mortgage, or release
any collateral security for the indebtedness.

When the permitted acts of the insured claimant occur and the insured has knowledge
of any claim of title or interest adverse to the title to the estate or interest or the
priority or enforceability of the lien of the insured mortgage, as insured, the Com-
pany shall be required to pay only that part of any losses insured against by this
policy which shall exceed the amount, if any, lost to the Company by reason of
the impairment by the insured claimant of the Company’s right of subrogation.

(c) The Company’s Rights Against Non-insured Obligors.
The Company’s right of subrogation against non-insured obligors shall exist and

shall include, without limitation, the rights of the insured to indemnities, guaranties,
other policies of insurance or bonds, notwithstanding any terms or conditions con-
mined in those instruments which provide for subrogation rights by reason of this
policy.

The Company’s right of subrogation shall not be avoided by acquisition of the
insured mortgage by an obligor (except an obligor described in Section l(a)(ii) 
these Conditions and Stipulations) who a_~uires the insured mortgage as a result
of an indemnity, guarantee, other policy of insurance, or bond and the obligor will
not be an insured under this policy, notwithstanding Section l(a)(i) of tbese Condi-
tions and Stipulations.
13. ARBITRATION

Unless prohibited by applicable law, either the Company or the insured may de-
mand arbitration pursuant to the Title Insurance Arbitration Rules of the American
Arbitration Association. Arbitrable matters may include, but are not limited to, any
controversy or claim between the Company and the insured arisin~g out of or relating
to this policy, any service of the Company in connection with its issuance or the
breach of a policy provision or other obligation. All arbitrable matters when the
Amount of Insurance is $1,000,000 or less shall be arbitrated at the option of either
the Company or the insured. All arbitrable matters when the Amount of Insurance
is in excess of $I ,000,000 shall be arbitrated only when agreed to by both the Com-
pany and the insured. Arbitration pursuant to this policy and under the Rules in
effect on the date the demand for arbitration is made or, at the option of the insured,
the Rules in effect at Date of Policy shall be binding upon the parties. The award
may include attorneys’ fees only if the laws of the state m which the land is located
permit a court to award attorneys’ fees to a prevailing party. Judgment upon the
award rendered by the Arbitrator(s) may be entered in any court having jurisdiction
thereoL

The law of the situs of the land shall apply to an arbitration under the Title In-
surance Arbitration Rules.

A copy of the Rules may be obtained from the Company upon request.

14. LIABIIX~ LIM]TF_,D TO THIS POLICY; POLICY ENTIRE CONTRACT
(a) This policy together with all endorsements, if any, attached hereto by the Com-

pany is ~e entire policy and contract between the insured and the Company. In
interpreting any provision of this policy, this policy shall be construed as a whole.

Co) Any claim of loss or damage, whether or not based on negligence, and which
arises out of the status of the lien of the insured mortgage or of the title to the
estate or interest covered hereby or by any action asserting such claim, shall be
restricted to this policy.

(e) No amendment of or endorsement to this policy can be made except by 
writing endorsed hereon or attached hereto signed by either the President, a Vice
President, the Secretary, an Assistant Secretary, or validating officer or authorized
signatory of the Company.
15. SEVERABILITY

In the event any provision of this policy is held invalid or unenforceable under
applicable law, the policy shall be deemed not to include that provision and all other
provisions shall remain in full force and effect.
16. NOTICES, WHERE SENT

All notices required to be given the Company and any statement in writing re-
quired to be furnished the Company shall include the number of this policy and
shall be addressed to the Company at:

Fidelity National Title Insurance Company
National Claims Administration:
17911 Von Karman Avenue, Suite 300
Irvine, CA 92614-6253
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9-month YTD

through 

3/31/14

5-Year

TOTAL 2013 2012 2011 2010 2009

Revenue

Driving Range 253,183$        1,882,880$       380,860$     394,754$     377,273$     354,392$     375,601$       

Green Fees 120,374          1,024,003         199,479        214,806        193,076        212,999        203,643         

Miniature Golf 170,891          1,560,309         300,714        346,435        293,918        310,661        308,581         

Golf Cart Rental 45,069            297,731             77,755          67,889          52,771          50,694          48,622           

Batting Cages 65,194            677,121             131,704        142,294        103,120        144,678        155,325         

Pro Shop 31,906            177,314             39,502          36,577          33,344          36,522          31,369           

Food & Beverage 25,236            249,261             47,902          57,997          46,575          47,659          49,128           

Rental Revenue 8,751               47,591               12,373          6,592            9,150            13,428          6,048              

Miscellaneous 27,680            294,512             39,131          76,590          41,603          82,811          54,377           

Total Revenue 748,284             6,210,722         1,229,420    1,343,934    1,150,831    1,253,843    1,232,694      

Variable Expenditures

Wages & Salaries (332,853)         (2,644,939)        (485,602)      (544,554)      (526,330)      (535,961)      (552,492)        

Administrative Fee (157,393)         (673,580)           (159,068)      (90,133)        (94,869)        (147,658)      (181,852)        

Equipment & Facility Maintenance Costs (10,914)           (102,711)           (14,715)        (19,307)        (23,092)        (24,036)        (21,561)          

Utility Costs (34,862)           (221,139)           (46,429)        (46,788)        (47,535)        (47,913)        (32,474)          

Driving Range (25,747)           (103,357)           (22,179)        (18,945)        (20,569)        (19,439)        (22,225)          

Miniture Golf (3,240)             (49,203)             (10,468)        (8,044)           (9,009)           (9,810)           (11,872)          

Batting Cages (4,554)             (31,257)             (6,255)           (5,642)           (8,419)           (6,034)           (4,907)            

Golf Shop -                       (1,209)                -                     -                     (30)                -                     (1,179)            

Grounds Maintenance (23,119)           (188,473)           (61,561)        (27,667)        (23,016)        (35,245)        (40,984)          

Other variable Costs (181,452)         (427,735)           (86,110)        (81,734)        (99,881)        (65,740)        (94,270)          

Culinary Water -                       (101,131)           (23,008)        (19,060)        (18,806)        (22,057)        (18,200)          

Insurance -                       (13,105)             (2,621)           (2,621)           (2,621)           (2,621)           (2,621)            

Cost of Goods Sold - Pro Shop (27,593)           (122,084)           (27,023)        (25,278)        (23,336)        (21,831)        (24,617)          

Cost of Goods Sold - Food (8,345)             (133,396)           (23,682)        (28,045)        (24,398)        (28,940)        (28,332)          

Total Variable Expenditures (810,072)            (4,813,319)        (968,720)      (917,817)      (921,911)      (967,285)      (1,037,586)     

Revenue Less Variable Expenditures (61,788)           1,397,403         260,700        426,117        228,919        286,558        195,108         

Debt Expenditures

Principal on Bond (230,000)         (1,020,000)        (220,000)      (210,000)      (205,000)      (195,000)      (190,000)        

Interest on Bond (110,419)         (1,223,138)        (229,638)      (238,038)      (245,213)      (252,038)      (258,213)        

Trustee Fees (1,800)             (9,000)                (1,800)           (1,800)           (1,800)           (1,800)           (1,800)            

Golf Cart Loan Payment (10,000)           (45,574)             (10,000)        -                     (11,858)        (11,858)        (11,858)          

Capital Expenditures

Capital Asset Purchases (20,000)           (211,211)           (46,496)        (64,715)        -                     -                     (100,000)        

Proceeds From Sale of Capital Assets -                       10,000               -                     10,000          -                     -                     -                      

Total Debt & Capital Expenditures (372,219)         (2,498,922)        (507,933)      (504,553)      (463,870)      (460,695)      (561,871)        

Net Deficit (434,007)$       (1,101,519)$      (247,233)$    (78,436)$      (234,951)$    (174,137)$    (366,763)$      

Other Items:

Estimated Property Taxes Foregone 120,000          703,000             

Notes:

  Since this is a cash-basis reporet, depreciation is not reflected in the accounts

  $4,880,000 remains to be repaid on the Bond to purchase Mulligans

  $24,643 borrowed from the city's General Fund is to be paid starting FY2015

  $381,257 borrowed from the city (including interest) has not yet been repaid

  Property taxes are not assessed or paid while the city owns this property. 

  The estimated city portion of property taxes not collected exceeded $700,000 for the 5-year period ended in 2013.

(Cash Basis, Unaudited)

Mulligan's Golf and Games

Revenues and Expenditrures

For the Fiscal Years Ended June 30



Notes to the Mulligans Cash-basis Financial Report, dated March 31, 2014 
 

 

The accompanying, unaudited financial summary covering the operations of Mulligans (golf, driving 

range, pro shop, miniature golf, and batting cages) is presented on the basis of cash in and cash out over 

the periods reflected.  This is unlike the City’s regularly-issued and audited financial statements which 

conform to governmental accounting standards and do not reflect the actual cash in and cash out. 

 

The City’s Comprehensive Annual Financial Report identifies Mulligans as an enterprise fund accounted 

for on a modified accrual basis. 

 

The Purpose of this cash-basis statement is to identify as accurately as possible the cash inflows, cash 

outflows, and (in these accompanying notes) the amount of outstanding Mulligans obligations. 

 

 

Financial Summary 

As identified in the cash-basis statement, Mulligans receipted $6.2 million during the five years ended 

June 30, 2013.  During this same five years, costs of operating the facilities totaled $4.8 million, and 

another $2.5 million was spent to repay obligations and purchase equipment.  In total, the five-years 

ended June 30, 2013 produced a $1.1 million cash deficit (averaging $220,000 annual loss) with every 

year operating ‘in the red’, ranging from a low deficit of $78,436 to a high deficit of $366,763. 

  

While activity revenues vary in proportion to the amount of ‘fair weather’ days each year, the revenue 

trend is flat at about $1.2 million annually. Revenue-wise there is no evidence that Mulligans is 

becoming more popular or that annual cash deficits could reasonably be expected to be offset by ‘top-

line’ revenue.  Expenditures to support operations have averaged $963 thousand each year.  While asset 

purchases have been nominal, the repayment of debt has been significant – averaging $500 thousand in 

annual expenditures. 

 

The result has been a $1.1 million cash deficit for the five years ended June 30, 2013, averaging $220 in 

cash deficiency yearly.  As a result of these ongoing large yearly deficits, corresponding cash transfers 

from tax revenues and other operations of the city have been necessary in order to keep Mulligan's 

financially afloat.  While not presented, the preceding five years had similar deficit results. 

 

 

Unrealized Revenue 

Property taxes not collected on this property (due to the fact that it is city-owned) are estimated to be 

just over $700,000 during the past five years.  In addition, the opportunity costs are substantial.  

 

 

Unpaid Obligations 

Mulligans was purchased in May 2004 for a total consideration of $12,500,000.  The city bonded for the 

revenues and has been repaying the bond obligation (principal and interest) at the rate of nearly $450 

thousand per year.  As of March 31, 2014, the following obligations remain owing, requiring continued 

cash payments until satisfied.   

  

 

 

 



Remaining Bond Obligation 

 

 

 
 

 

Internal Loan 

 

 

Date Principal Interest Total P+I Fiscal Total

10/1/2014 104,668.75    104,668.75      

4/1/2015 240,000.00    104,668.75    344,668.75      449,337.50      

10/1/2015 99,868.75      99,868.75        

4/1/2016 250,000.00    99,868.75      349,868.75      449,737.50      

10/1/2016 94,868.75      94,868.75        

4/1/2017 260,000.00    94,868.75      354,868.75      449,737.50      

10/1/2017 89,668.75      89,668.75        

4/1/2018 270,000.00    89,668.75      359,668.75      449,337.50      

10/1/2018 82,918.75      82,918.75        

4/1/2019 285,000.00    82,918.75      367,918.75      450,837.50      

10/1/2019 77,218.75      77,218.75        

4/1/2020 295,000.00    77,218.75      372,218.75      449,437.50      

10/1/2020 71,318.75      71,318.75        

4/1/2021 310,000.00    71,318.75      381,318.75      452,637.50      

10/1/2021 64,925.00      64,925.00        

4/1/2022 320,000.00    64,925.00      384,925.00      449,850.00      

10/1/2022 58,325.00      58,325.00        

4/1/2023 335,000.00    58,325.00      393,325.00      451,650.00      

10/1/2023 51,206.25      51,206.25        

4/1/2024 345,000.00    51,206.25      396,206.25      447,412.50      

10/1/2024 43,875.00      43,875.00        

4/1/2025 360,000.00    43,875.00      403,875.00      447,750.00      

10/1/2025 36,225.00      36,225.00        

4/1/2026 375,000.00    36,225.00      411,225.00      447,450.00      

10/1/2026 27,787.50      27,787.50        

4/1/2027 395,000.00    27,787.50      422,787.50      450,575.00      

10/1/2027 18,900.00      18,900.00        

4/1/2028 410,000.00    18,900.00      428,900.00      447,800.00      

10/1/2028 9,675.00       9,675.00         

4/1/2029 430,000.00    9,675.00       439,675.00      449,350.00      

2012 Golf Cart Loan 2014 Equipment Loan Operations Loan

Year Payment Year Payment Year Amount Balance

2014 9,364          2015 5,228      2006 80,000    104,382        

2015 9,364          2016 5,228      2011 157,856  276,875        

2016 9,364          2017 5,228      

2018 5,228      

2019 5,228      



Project Name Project Type Start Date Expenditures
East Riverfront Parkway
(install drain fields into detention ponds) Park Improvements Nov-05 28,401$              

Jordan River Trail & North Phase Trail Improvements Jan-07 360,119$            
Wetland Mitigation Project
(Anderson Mitigation & Bank Stabilization)

Natural Open Space/Wetland 

& River Improvements Apr-08 127,126$            

Fish Cleaning Station Park Improvements Nov-08 6,202$                
East Riverfront Parkway Trailhead
(parking lot & landscaping improvements) Park Improvements Apr-09 342,419$            

11400 S. Betterments

  - Jordan River Ponds Feasibility Study

  - Jordan River Retention Ponds
**UDOT bore cost of add'l improvements including 

trails, landscaping, and a bridge

Open Space Improvements_Wetland
Natural Open Space/Wetland

Improvements Apr-10 13,884$              

Fishing Pond Improvements Park Improvements Aug-10 297,648$            

Jordan River Bank Stabilization River Improvements Aug-12 74,108$              

Mystic Springs Nature Area Park & Trail Improvements Feb-13 47,071$              

Jordan River Trail Pavilion Trail Improvements Mar-13 15,000$              

Environmental Consultant Services
(Operational Cost)

  - Jordan River Pkwy Vegetation Enhancement Project

  - Open Space & Habitat Conservation Plan

  - Mystic Springs Conceptual Design Plan

TOTAL EXPENDITURES 1,800,955$         

Project Name Estimated Cost

Jordan River Trail- South (ROW) FY14-15 150,000$            

Jordan River Trail- South (Construction) FY15-16 150,000$            

Riverfront East Park Playground 

Improvements FY15-16 65,000$              

Riverfront West Park Playground 

Improvements FY15-16 65,000$              

TOTAL ESTIMATED COST 430,000$            

Projects Along Jordan River
(prepared 4/11/14)

Projected  Projects Along Jordan River

Planned Start Date (Fiscal Year)

Park Improvements Oct-09 302,656$            

Trailway Enhancements & 

Profeessional  Services
Jan-09 186,320$            
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