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DEED OF TRUST AND SECURITY AGREEMENT

DEED OF TRUST AND SECURITY AGREEMENT dated as of June 6,2012

(togetherwith any amendments or modificationshereto in effectfrom time to time,the

"Deed of Trust"),by WEILENMANN SCHOOL OF DISCOVERY, a Utah non-profit

corporation having an office at 4199 West Kilby Road, Park City, Utah 84098

(hereinafterreferredto as "Trustor"), to U.S. Bank National Association, having an

officeat 170 South Main Street,Suite200, SaltLake City,Utah 84101 (initscapacityas

trusteeunder thisDeed of Trust,the "Trustee"), forthe benefitof AGCREDIT, ACA,

foritselfand as agent/nominee of AgCredit, FLCA (hereinreferredto as "Beneficiary"),

having an officeat 610 W. Lytle St.,Fostoria,OH 44830, itssuccessorsand assigns.

WITNESSETH:

WHEREAS, Trustor is indebted in the aggregate principal sum of ONE

MILLION ONE HUNDRED THOUSAND and NO/100 Dollars ($1,100,000) together

with interestthereon, as evidenced by those certain Senior Secured Taxable Private

Placement Bonds, Series 2012A (USDA Guaranteed) in the principal amount of

$990,000 and Senior Secured Taxable PrivatePlacement Bonds, Series 2012B (Non-

Guaranteed) in the principalamount of $110,000 (togetherthe "Bonds") each originally

dated June 6, 2012 and mature on July 6, 2042, issued by Trustor,as Bond Issuer,to

Beneficiary,as described with particularityin, and issued under, that certainTrust

Indenture by and between Trustor,Beneficiary,as Servicer and U.S. Bank National

Association,as Bond Trustee (insuch capacity,the "Bond Trustee"),dated as of June 1,

2012 (the"Indenture") and allother obligationsand liabilitiesdue or to become due
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pursuant to the Indenture and other Bond Documents, as defined below, as the same

agreements may be amended from time to time;and

WHEREAS, Beneficiaryisalso the "Servicer"for the Bonds under thatcertain

Servicing Agreement dated as of June 1, 2012 between Trustor, as Bond Issuer,

Beneficiary, as Servicer, and Bond Trustee (together with any amendments, the

"Servicing Agreement"), and, in addition,Beneficiary is the "lender of record" for

purposes of the guaranty for the Bonds issued by the United Statesof America acting

through the Rural Housing Service,United StatesDepartment of Agriculture("USDA");

and

WHEREAS, Trustor isthe owner of fee simple titleto the certaintractsof land

located in Summit County, Stateof Utah, consistingof approximately 11.57 acres as

more particularlydescribed in Exhibit A attached hereto and made a part hereof (the

"Real Estate") togetherwith the school facilitiesknown as the Weilenmann School of

Discovery,consistingof schoolfacilities,with classrooms forformal instructionof children

in kindergartenthrough eighth (8 ) grades, and relatedbuildings and improvements

(collectivelythe'School Flicilities");and

WHEREAS, to induce Beneficiaryto purchase the Bonds, and to secure payment

of the Bonds and the otherobligationsdescribedbelow, Trustorhas,among otherthings,

agreed to execute and deliverthisDeed of Trust.

NOW, THEREFORE, to secure to Beneficiary,for itselfand forthe benefitof

allHolders of Bonds and in itscapacityas Servicer,(i)the repayment of allsums due

under thisDeed of Trust,the Indenture,the Servicing Agreement, the Bonds and the

otherBond Documents (asdefined in the ServicingAgreement) (collectively,the "Bond

Documents"); (ii)the payment of allintereston and principalof the Bonds when and as

due under theirterms, (iii)the performance of allterms, conditionsand covenants set

forthinthe Bond Documents; (iv)the repayment of allotherobligationsdue or thatmay

become due under or in connection with any presentor futurefinancingby Beneficiary

forthe account of Trustor(subsections(i),(ii),(iii)and (iv)arereferredto collectivelyas

the "Liabilities"),Trustor has granted and conveyed and by these presents DOES

HEREBY GRANT AND CONVEY TO TRUSTEE, ITS SUCCESSORS AND

ASSIGNS, IN TRUST, FOR THE BENEFIT OF BENEFICIARY, WITH POWER

OF SALE, allof Trustor'sright,titleand interestnow owned or hereafteracquired in

and to each of the following(collectively,the"Property"):

(A) The Real Estate;

(B) Any and allbuildings and improvements now or hereaftererected on,

under or over the Real Estate including but not limitedto the School Facilities(the

"Improvements");

(C) Any and all fixtures,machinery, equipment and other articlesof real,

personal or mixed property,at any time now or hereafterinstalledin,attached to or
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situatedin or upon the Real Estate,or Improvements now or hereaftererectedthereon,or

used or intended to be used in connection with the Real Estate,or in the operationof the

Improvements whether or not such real,personalor mixed propertyisor shallbe affixed

thereto,and all replacements, substitutionsand proceeds of the foregoing including

without limitation:(i)allappliances,furnitureand furnishings;allarticlesof interior

decoration,floor,wall and window coverings;alloffice,kitchen and laundry fixtures,

utensils,appliances and equipment; all supplies,tools and accessories;all storm and

screen windows, shutters,doors, decorations,awnings, shades, blinds, signs, trees,

shrubbery and otherplantings;(ii)allbuildingservicefixtures,machinery and equipment

of any kind whatsoever; alllighting,heating,ventilating,airconditioning,refrigerating,

sprinkling,plumbing, security, irrigating,cleaning, incinerating,waste disposal,

communications, alarm, fireprevention and extinguishingsystems, fixtures,apparatus,

machinery and equipment; (iii)allfixturesas defined under the Uniform Commercial

Code forthe Stateof Utah, and (vi)allfiles,books, ledgers,reportsand records relating

to any of the foregoing (all of the foregoing herein called the "Fixtures and

Equipment");

(D) Any and allleases,subleases,tenancies,licenses,or agreements to lease

allor any portionof the Real Estate,Improvements, Fixturesand Equipment or allor any

other portion of the Property and allextensions,renewals, amendments, modifications

and replacements thereof,and any options,rightsof firstrefusalor guarantees relating

thereto (collectively,the "Leases"); all rents, income, receipts,revenues, security

deposits,escrow accounts, reserves,issues,profits,awards and payments of any kind

payable under the Leases or otherwise arisingfrom the Real Estate,Improvements,

Fixturesand Equipment or allor any other portion of the Property including,without

limitation,minimum rents,additionalrents,percentage rents,parking,maintenance and

deficiency rents (collectively,the "Rents"); all of the following personal property

(collectivelyreferredto as the "Contracts"): all accounts, general intangiblesand

contractrights (includingany rightto payment thereunder,whether or not earned by

performance) of any nature relatingto the Real Estate,Improvements, Fixtures and

Equipment or allor any otherportionof the Propertyor the use,occupancy, maintenance,

construction,repairor operationthereof;allmanagement agreements, utilityagreements

and deposits,buildingservicecontracts,maintenance contracts;allmaps, plans,surveys

and specifications;allwarrantiesand guaranties;allpermits,licensesand approvals;and

all insurance policies,books of account and other documents, of whatever kind or

character,relatingto the use, occupancy, leasing,sale or operation of the Real Estate,

Improvements, Fixturesand Equipment or allor any otherportionof the Property;

(E) Any and all estates, rights, tenements, hereditaments, privileges,

easements, reversions,remainders, appurtenances and all water rights of any kind

benefitingor appurtenant to the Real Estate,the Improvements or to allor any other

portion of the Property; all means of access to and from the Real Estate, the

Improvements or to allor any otherportionof the Property,whether public or private;all

streets,alleys,passages, ways, water courses,water and mineral rightsrelatingto the

Real Estate,the Improvements or to allor any otherportionof the Property;and allother

claims or demands of Trustor,eitherat law or in equity,in possession or expectancy of,
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in,or to the Real Estate,the Improvements or to allor any otherportion of the Property

(allof the foregoing described in this subsection E herein are referred to as the

"Appurtenances");

(F) All of the TrustEstate(asdefinedinthe Indenture);

(G) All mineral,oiland water rightson or under the Real Estateor any portion
thereofand royaltiesor otherpayments relatedthereto;

(H) All PersonalPropertyas definedin Section3 hereof;and

(I) Any and all "proceeds" of any of the above-described Real Estate,

Improvements, Fixturesand Equipment, Leases, Rents, Contracts,Trust Estate,Personal

Propertyand Appurtenances, which term "proceeds" shallhave the meaning given to itin

the Uniform Commercial Code (the"Code") of the Statein which the Property islocated

(collectively,the "Proceeds") and shalladditionallyinclude whatever is received upon
the use,lease,sale,exchange, transfer,collectionor otherutilizationor any dispositionor

conversion of any of the Real Estate,Improvements, Fixtures and Equipment, Leases,

Rents, Contracts, Trust Estate, Personal Property and Appurtenances, voluntary or

involuntary, whether cash or non-cash, including proceeds of insurance and

condemnation awards, rentalor lease payments, accounts, chattelpaper, instruments,

documents, contractrights,generalintangibles,equipment and inventory.

TO HAVE AND TO HOLD the above granted and conveyed Property unto

Trustee,itssuccessorsand assigns,infeesimple,forever,forthe benefitof Beneficary.

The terms of the Bond Documents arehereby made a partof thisDeed of Trustto

the same extentand with the same effectas iffullysetforthherein. All capitalizedterms

not otherwise defined herein shallhave the meaning ascribed to them in the Bond

Documents.

AND Trustorcovenants and agreeswith and representsto Beneficiaryas follows:

1. FUTURE ADVANCES: PROTECTION OF PROPERTY. This Deed of Trust

shallsecure any additionalbonds, notes and other forms of debt as well as any and all

presentor futureadvances and readvances under the Liabilitiesmade by Beneficiaryto or

for the benefitof Trustor or the Property,to the fullestextent permitted by applicable

law, including,without limitation:(a) principal,interest,latecharges, fees and other

amounts due under the Liabilitiesor thisDeed of Trust;(b) alladvances by Beneficiary
to Trustor or any other person to pay costs of erection,construction,alteration,repair,

restoration,maintenance and completion of any improvements on the Property;(c) all

advances made or costs incurredby Beneficiary for the payment of real estatetaxes,

assessments or other governmental charges,maintenance charges,insurance premiums,

appraisalcharges,environmental inspection,audit,testingor compliance costs,and costs

incurredby Beneficiaryforthe enforcement and protectionof the Property or the lienof

thisDeed of Trust;(d)alllegalfees,costsand otherexpenses incurredby Beneficiaryby
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reason of any defaultor otherwisein connection with the Liabilities;and (e)as otherwise

permittedpursuant to the laws of the Stateof Utah. The amount of the presentLiabilities

secured hereby isONE MILLION ONE HUNDRED THOUSAND and NO/100 Dollars

($1,100,000)and the maximum principalamount, includingpresentand futureLiabilities,

which may be secured hereby at any one time shallnot exceed Fourteen Million and

No/100 Dollars($14,000,000). The time period withinwhich such futureLiabilitiesmay

be incurredand such futureadvances may be made shallnot extend for more than fourty

(40)years from the date of thisDeed of Trust.

Trustor agrees that if,at any time during the term of this Deed of Trust or

following a foreclosurehereof (whether before or afterthe entry of a judgment of

foreclosure),Trustor failsto perform or observe any covenant or obligationunder this

Deed of Trust including,without limitation,payment of any of the foregoing,Beneficiary

may (butshallnot be obligatedto)take such stepsas arereasonably necessary to remedy

any such nonperformance or nonobservance and provide payment thereof. All amounts

advanced by Beneficiaryshallbe added to the amount secured by thisDeed of Trust and

the otherBond Documents (and,ifadvanced afterthe entryof a judgment of foreclosure,

by such judgment of foreclosure),and shallbe due and payable on demand, togetherwith

interestatthe Default Rate setforthin the Indenture,such interestto be calculatedfrom

the dateof such advance to the dateof repayment thereof.

2. REPRESENTATIONS, WARRANTIES AND COVENANTS.

2.1 Payment and Performance. Trustorshall(a)pay to Beneficiaryallsums

requiredto be paid by Trustorunder the Bonds and the Bond Documents, in accordance

with theirstatedterms and conditions;(b)perform and comply with allterms,conditions

and covenants setforthin each of the Bond Documents by which Trustor isbound; and

(c)perform and comply with allof Trustor'sobligationsand dutiesas landlordunder any

Leases and as needed to operate and maintain the School Facilitiesas a fullylicensed

educationalfacility.

2.2 Seisin and Warranty. Trustorhereby warrants that(a)Trustor isseized

of an indefeasibleestatein fee simple in,and warrants the titleto, the Property; (b)

Trustor has the right,fullpower and lawful authorityto grant,convey and assign the

same to Trustee in the manner and form setforthherein;and (c)thisDeed of Trust isa

valid encumbrance on the Property. Trustor hereby covenants that Trustor shall(a)

preservesuch titleand the validityand priorityof the lienof thisDeed of Trust and shall

foreverwarrant and defend the same to Trustee againstalllawfulclaims whatsoever; and

(b)execute,acknowledge and deliverallsuch furtherdocuments or assurances as may at

any time hereafterbe reasonably requiredby Trustee or Beneficiaryto protectfullythe

lienof thisDeed of Trust.

2.3 Insurance. (a) Trustorshallobtainand maintain at alltimes throughout

the term of thisDeed of Trust the followinginsurance: (i)comprehensive generalpublic

liabilityinsurance covering alloperationsof Trustor;(ii)"All-Risk" fireand extended

coverage hazard insurance (non-reportingCommercial Property Policy with Special
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Cause of Loss form) coveringthe Facilityand allFixturesand Equipment inan aggregate
amount not lessthan 100% of the agreed upon fullinsurablereplacement value of such

Property,including,coverage forlossof rentsor businessinterruption;(iii)ifthe Facility

isrequiredto be insuredpursuant to the National Flood Insurance Reform Act of 1994,

and the regulationspromulgated thereunder,flood insurancein an amount at leastequal

to the lesserof the agreed upon fullinsurablereplacement value of the Facility(lessany
value attributableto the Real Estate)or the maximum limitof coverage available;(iv)
insurancewhich complies with the workers' compensation and employers' liabilitylaws

of allstatesin which Trustor shallbe requiredto maintain such insurance;and (v) such

otherinsuranceas Beneficiarymay reasonablyrequire.

(b) Each insurancepolicyrequiredunder thisSection shall:(i)be writtenby an

insurance company authorizedor licensedto do business in the statewithin which the

Propertyislocatedhaving an Alfred M. Best Company, Inc.ratingof "A" or higher and a

financialsize category of not lessthan IX; (ii)be for terms of a leastone year, with

premium prepaid; (iii)be subject to the reasonable approval of Beneficiary as to

insurancecompanies, amounts, content,forms of policiesand expirationdates;and (iv)
name Beneficiary,itssuccessors and assigns:(1) as an additionalinsured under all

liabilityinsurancepolicies,(2)as the firstmortgagee, under a standardnon-contributory

mortgagee clause,on all property insurance policiesand all loss of rents or loss of

businessincome insurancepoliciesand (3)as losspayee.

(c) Trustor furtheragrees thateach insurance policy:(i)shallprovide at least

thirty(30) days' prior written notice to Beneficiary prior to any policy reduction or

cancellationforany reason;(ii)shallcontainan endorsement or agreement by the insurer

thatany lossshallbe payable to Beneficiaryin accordance with the terms of such policy

notwithstanding any act or negligence of Trustor which might otherwise result in

forfeitureof such insurance;(iii)shallwaive allrightsof setoff,counterclaim,deduction

or subrogation againstTrustor;and (iv)shallexclude Beneficiaryfrom the operationof

any coinsurance clause.

(d) At leastthirty(30) days prior to the expirationof any insurance policy,
Trustor shall furnish evidence satisfactoryto Beneficiary that such policy has been

renewed or replacedor isno longerrequired.

(e) Notwithstanding the foregoing,in the event that Trustor failsto maintain

insurancein accordance with thisSection2.3,and Beneficiaryelectsto obtain insurance

to protectitsinterestshereunder,Beneficiarymay obtaininsurancein any amount and of

any type Beneficiary deems appropriate to protect Beneficiary's interestonly and

Beneficiary shallhave no duty or obligationto Trustor to maintain insurance in any

greateramount or of any other type for the benefitof Trustor. All insurancepremiums
incurredor paid by Beneficiaryshallbe atTrustor'ssolecostand expense in accordance

with Section 1 hereof. Beneficiary'selectionto obtaininsuranceshallnot be deemed to

waive any Event of Default(ashereinafterdefined)hereunder.
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2.4 Taxes and Other Charges. Trustor shallpromptly pay and dischargeall

taxes,assessments,water and sewer rents,and othergovernmental charges imposed upon

the Property when due, but in no event afterinterestor penaltiescommence to accrue

thereonor become alien upon theProperty.Notwithstanding the foregoing,Trustorshall

have the rightto contest,atitsown expense, by appropriatelegalproceedings conducted

in good faithand with due diligence,the amount or validityof such taxes,assessments,

water and sewer rents,or other governmental charges,provided that: (a) Trustor has

establishedon its books or by deposit of cash with Beneficiary, at the option of

Beneficiary,a reserve for the payment thereof in such amount as Beneficiary may

require;and (b) such contestoperatesto prevent collection,stay any proceedings which

may be institutedto enforce payment of such item,and prevent a saleof the Property to

pay such item. Trustor shallpromptly provide to Beneficiary,upon request,copies of

receipted tax bills,canceled checks or other evidence satisfactoryto Beneficiary

evidencing thatsuch taxes,assessments,water and sewer rents,and other governmental

charges have been timely paid. Trustor shallnot claim or demand or be entitledto any

crediton account of the Liabilitiesfor any part of the taxes paid with respectto the

Property or any partthereofand no deduction shallotherwise be made or claimed from

thetaxablevalue of the Property,or any partthereof,by reason of thisDeed of Trust.

2.5 Escrows. Subsequent to an Event of Default, and if required by

Beneficiary,Trustor shallpay to Beneficiaryatthe time of each installmentof principal

and interestdue under the Bonds, and commencing with the firstpayment due afterthe

date of such request,a sum equal to (a)the amount of the next installmentof taxes and

assessments leviedor assessedagainstthe Property,and/or (b)the premiums which will

next become due on the insurancepoliciesrequiredby thisDeed of Trust,allin amounts

as estimated by Beneficiary, less all sums already paid therefor or deposited with

Beneficiaryfor the payment thereof,divided by the number of payments to become due

beforeone (1)month priortothedatewhen such taxesand assessments and/orpremiums,

as applicable,will become due, such sums to be held by Beneficiaryto pay the same

when due. If such escrow funds are not sufficientto pay such taxes and assessments

and/or insurance premiums, as applicable,as the same become due, Trustor shallpay to

Beneficiary,upon request,such additionalamounts as Beneficiary shallestimate to be

sufficientto make up any deficiency.No amount paid to Beneficiaryhereunder shallbe

deemed to be trustfunds but may be commingled with generalfunds of Beneficiaryand

no interestshall be payable thereon. Upon the occurrence of an Event of Default,

Beneficiary shallhave the right,at itssole discretion,to apply any amounts so held

againstthe Liabilities.

2.6 Transfer of Title. Trustorshallnot,without the priorwrittenconsent of

Beneficiary in each instance,cause or permit any transferof the Property or any part

thereof,whether voluntarily,involuntarilyor by operationof law, nor shallTrustor enter

into any agreement or transactionto transfer,or accomplish in form or substance a

transfer,of the Property. A "transfer"of the Property includes: (a)the director indirect

sale,transferor conveyance of the Property or any portionthereofor interesttherein;(b)

the execution of an installmentsalecontractor similarinstrument affectingallor any

portionof the Property;(c)ifTrustor,or any generalpartneror member of Trustor,isa
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corporation,partnership,limitedliabilitycompany or other business entity,the transfer

(whether in one transactionor a seriesof transactions)of any stock,partnership,limited

liabilitycompany or other ownership interestsin such corporation,partnership,limited

liabilitycompany or entity;(d)ifTrustor,or any generalpartneror member of Trustor,is

a corporation,the creationor issuanceof new stock by which an aggregate of more than

10% of such corporation'sstock shallbe vested in a party or partieswho are not now

stockholders;and (e) an agreement by Trustor leasingallor a substantialpart of the

Property for other than actual occupancy by a space tenant thereunder or a sale,

assignment or other transferof or the grant of a securityinterestin and to any Leases.

The foregoing shallnot prohibitTrustorfrom sellingand acquiringequipment and school

suppliesinthe ordinarycourse of businessof owning and operatingthe School Facilities

as a charterschool.

2.7 No Encumbrances. Trustor will not create or permit to exist any

mortgage, deed of trust,pledge, lien,securityinterest(including,without limitation,a

purchase money securityinterest),encumbrance, attachment, levy, distraintor other

judicialprocess on or against the Property or any part thereof (including,without

limitation,fixturesand other personalty)whether superioror inferiorto the lienof this

Deed of Trust, without the prior written consent of Beneficiary. If any lien or

encumbrance isfiledor enteredwithout Trustor'sconsent,Trustor shallhave itremoved

of record within sixty(60) days afteritisfiledor entered,or within such earliertime as

necessaryto preventforfeitureof titleto theProperty.

2.8 Removal of Fixtures. Trustorshallnot remove or permit to be removed

from the Property any fixtures(as defined under Utah law) presentlyor in the future

owned by Trustor,unless such fixtureshave been replacedwith similarfixturesof equal

or greaterutilityand value.

2.9 Maintenance and Repair; Alterations.

(a) Trustorshall(i)abstainfrom and not permit the commission of waste inor

about the Property;(ii)keep the Property,atTrustor'sown cost and expense and to the

extentthereare any improvements on the same, in good and substantialrepair,working

order and condition;(iii)make or cause to be made, as and when necessary,allrepairs

and replacements,whether or not insuranceproceeds are availabletherefor;and (iv)not

remove, demolish, materiallyalter,discontinuethe use of,permit to become vacant or

deserted,or otherwise dispose of all or any part of the Property. All alterations,

replacements,renewals or additionsmade pursuant hereto shallautomaticallybecome a

partof the Propertyand shallbe covered by the lienof thisDeed of Trust.

(b) Beneficiary,and any persons authorized by Beneficiary,shallhave the

right,but not the obligation,to enterupon the Property at any reasonabletime to inspect

and photograph itsconditionand stateof repair.In the event any such inspectionreveals,

inthe solediscretionof Beneficiary,the necessityforany repair,alteration,replacement,

clean-up or maintenance, Trustor shall,atthe discretionof Beneficiary,either:(i)cause

such work to be effected immediately; or (ii)promptly establishan interestbearing
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reservefund with Beneficiaryinan amount determined by Beneficiaryforthepurpose of

effectingsuch work.

2.10 Compliance with Applicable Laws. Trustor agrees to observe, conform

and comply, and to cause any tenantsand occupants to observe, conform and comply

with allfederal,state,county, municipal and other govemmental or quasi-governmental

laws, rules,regulations,ordinances,codes, requirements,covenants, conditions,orders,

licenses,permits,approvals and restrictions,includingwithout limitation,Environmental

Laws (as defined below) and the Americans with DisabilitiesAct of 1990, as amended

and with allEducation Laws as defined in the Servicing Agreement (collectively,the

"Legal Requirements"), now or hereafteraffectingallor any part of the Property,its

occupancy or the business or operationsnow or hereafterconducted thereon and the

personaltycontained therein,within such time as requiredby such Legal Requirements.

Trustor representsand warrants thatthe Property currentlyis,in compliance with all

Legal Requirements applicabletothe Property.

2.11 Damage. Destruction and Condemnation.

(a) Ifallor any partof the Property shallbe damaged or destroyed,or iftitle

to or the temporary use of the whole or any part of the Property shallbe taken or

condemned by a competent authorityforany publicor quasi-publicuse or purpose,there

shallbe no abatement or reductionin the amounts payable by Trustor under the Bond

Documents and Trustorshallcontinueto be obligatedtomake such payments.

(b) If all or any part of the Property is partiallyor totallydamaged or

destroyed,Trustor shallgive prompt noticethereofto Beneficiary,and Beneficiarymay

make proof of loss if not made promptly by Trustor. Trustor hereby authorizesand

directsany affectedinsurancecompany tomake payment under such insurance,including

retum ofuneamed premiums, to Beneficiaryinsteadofto Trustorand Beneficiaryjointly,

and Trustor appoints Beneficiary as Trustor's attorney-in-factto endorse any draft

thereof, which appointment, being for security,is coupled with an interestand

irrevocable.Beneficiaryishereby authorizedand empowered by Trustorto settle,adjust

or compromise, in consultationwith Trustor,any claims for loss,damage or destruction

tothe Property. Trustorshallpay allcostsof collectionof insuranceproceeds payable on

account of such damage or destruction.Trustorshallhave no claim againstthe insurance

proceeds,or be entitledto any portionthereof,and allrightstothe insuranceproceeds are

hereby assigned to Beneficiary as securityfor payment of the Liabilities.Beneficiary

shallhave the option,in itssolediscretion,of paying or applying allor any partof the

insuranceproceeds to (i)reductionof the Liabilitiesor (ii)to Trustor.

(c) Immediately upon obtaining knowledge of the institutionof any

proceeding for the condemnation of allor any part of the Property,Trustor shallgive

noticeto Beneficiary.Trustorshall,atitssolecostand expense, diligentlyprosecuteany

such proceeding and shallconsultwith Beneficiary,itsattorneysand experts,and shall

cooperate with itin the defense of any such proceeding. Beneficiaryand Trustee may

participatein any such proceeding and Trustor shall from time to time deliver to
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Beneficiaryallinstrumentsrequestedby itto permit such participation.Trustorshallnot,

without Beneficiary'spriorwrittenconsent,enterintoany agreement (i)forthe takingor

conveyance in lieuthereofof allor any partof the Property,or (ii)to compromise, settle

or adjustany such proceeding. All awards and proceeds of condemnation are hereby

assigned to Beneficiary,and Trustor,upon request by Beneficiary,agrees to make,

execute and deliverany additionalassignments or documents necessary from time to time

to enable Beneficiary to collectthe same. Such awards and proceeds shallbe paid or

appliedby Beneficiary,in itssolediscretion,to (i)reductionof the Liabilitiesor (ii)to

Trustor.

(d) Nothing hereinshallrelieveTrustorof itsduty to repair,restore,rebuildor

replacethe Property following damage or destructionor partialcondemnation ifno or

inadequateinsuranceproceeds or condemnation awards areavailableto defray the costof

repair,restoration,rebuildingor replacement.

2.12 Required Notices. Trustor shall notify Beneficiary within three (3)

businessdays of: (a)receiptof any noticefrom any governmental or quasi-governmental

authorityrelatingto the structure,use or occupancy of the Property or alleginga violation

of any Legal Requirements; (b)a substantialchange inthe occupancy or use of allor any

part of the Property; (c) receiptof any notice from the holder of any lien or security

interestinallor any partof theProperty;(d)commencement of any litigationaffectingor

potentiallyaffectingthe financialabilityof Trustor or the value of the Property;(e) a

pending or threatenedcondemnation of allor any partof the Property;(f)a fireor other

casualtycausing damage to allor any partof the Property;(g)receiptof any noticewith

regardto any Release of Hazardous Substances (as such terms are defined below) or any

otherenvironmental matter affectingtheProperty or Trustor'sinteresttherein;(5)receipt

of any request for information,demand letteror notificationof potentialliabilityfrom

any entityrelatingto potentialresponsibilityfor investigationor clean-up of Hazardous

Substances on the Property or atany othersiteowned or operated by Trustor;(i)receipt

of any noticefrom any tenantof allor any partof the Property alleginga default,failure

to perform or any righttoterminateitsleaseor to set-offrents;or (j)receiptof any notice

of the imposition of, or of threatenedor actualexecution on, any lien on or security

interestinallor any partof theProperty.

2.13 Books and Records: Inspection. Trustor shallkeep and maintain (a)

complete and accurate books and records, in accordance with generally accepted

accounting principlesconsistentlyapplied,reflectingallitems of income and expense in

connection with the operation of the Property,and (b) copies of allwritten contracts,

leases and other agreements affectingthe Property. Beneficiary or its designated

representativesshall,upon reasonablepriornoticeto Trustor,have (a)the rightof entry

and freeaccess to the Property during business hours (which may be without notice in

any case of emergency) to inspectthe Property,and (b)the rightto examine and auditall

books, contractsand recordsof Trustorrelatingtothe Property.

2.14 Right to Reappraise. Beneficiaryshallhave the rightto conduct or have

conducted by an independent appraiser acceptable to Beneficiary appraisalsof the
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Propertyin form and substancesatisfactoryto Beneficiaryatthe solecostand expense of

Trustor;provided, however, thatTrustor shallnot be obligatedto bear the expense of

such appraisalsso long as (a)no Event of Default exists,and (b) such appraisalsare not

required by applicable law, rule or regulationof any governmental authorityhaving

jurisdictionover Beneficiary. The cost of such appraisals,ifchargeable to Trustor as

aforesaid,shallbe added to the Liabilitiesand shallbe secured by thisDeed of Trust in

accordance with theprovisionsof Section1 hereof.

3. SECURITY AGREEMENT. This Deed of Trust constitutesa security

agreement under the Code and, in addition,shall be deemed to constitutea fixture

financing statement on allof Debtor's fixtures. Trustor,as Debtor, hereby grants to

Beneficiary,as Secured Party, a firstlien securityinterestin all personal property,

includingallassetsand propertydescribedon ExhibitB attachedheretoand incorporated

herein,and allreplacements of,substitutionsfor,and additionsto,such property,and the

proceeds thereof (collectively,the "Personal Property"). Beneficiary is hereby

authorizedto fileone or more financingstatementsand continuationstatementsunder the

Code in allfilingofficesto perfectitssecurityinterest(and to maintain such security

interest)in the Personal Propertyand in allFixturesand Equipment and other collateral;

such filingsmay be made without the signatureor participationofTrustor. In addition,

Trustorshall,at Trustor'sown expense, execute,deliver,fileand refileany financingor

continuationstatementsor other securityagreements thatBeneficiarymay requestfrom

time to time as needed to perfect,confirm or maintain the lienof thisDeed of Trust with

respectto such property. A photocopy of a financingstatement shallbe effectiveas an

original.Without limitingtheforegoing,Trustorhereby irrevocablyappointsBeneficiary

as attorney-in-factfor Trustor and hereby authorizesBeneficiary in itsown name to

execute,deliverand filesuch instrumentsforor on behalfof TrustoratTrustor'sexpense,

which appointment, being for security,is coupled with an interestand shall be

irrevocable.With respectto goods thatbecome fixturesafterthe recording of thisDeed

of Trust and before the completion of constructionof any improvements, ifapplicable,

thisDeed of Trust is,and shallbe construedto be, a "Construction Mortgage" under the

Code, and any deed of trustgiven to refinancethisDeed of Trust shallbe, and shallbe

construedtobe, a deed of trustgiven to refinancea constructionmortgage.

4. ASSIGNMENT OF LEASES AND CONTRACTS.

4.1 Trustor hereby absolutely, presently and unconditionally conveys,

transfersand assignsto Beneficiaryallof Trustor'sright,titleand interest,now existing

or hereafter arising,in and to the Leases, Rents and Contracts, as applicable.

Notwithstanding thatthisassignment is effectiveimmediately, so long as no Event of

Default exists,Trustor shallhave the privilegeunder a revocable licensegranted hereby

to operateand manage the Property and to collect,as they become due, but not priorto

accrual,the Rents. Trustor shallreceiveand hold such Rents in trustas a fund to be

applied,and Trustorhereby covenants and agreesthatsuch Rents shallbe so applied,first

to the operation,maintenance and repairof the Property and the payment of interest,

principaland other sums becoming due under the Liabilities,before retainingand/or

disbursingany part of the Rents for any other purpose. The licenseherein granted to
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Trustor shallautomatically,without noticeor any other actionby Beneficiary,terminate

upon the occurrence of an Event of Default,and allRents subsequently collectedor

receivedby Trustor shallbe held intrustby Trustorforthe soleand exclusivebenefitof

Beneficiary. Nothing contained in thisSection4.1,and no collectionby Beneficiaryof

Rents,shallbe construed as imposing on Beneficiaryany of the obligationsof the lessor

under the Leases and Contracts.

4.2 Trustor shalltimely perform allof itsobligationsunder the Leases and

Contracts,if any. Trustor representsand warrants that to the extent any Leases and

Contracts exist: (a)Trustorhas titleto and fullrightto assign presently,absolutelyand

unconditionallythe Leases,Rents and Contracts;(b)no other assignment of any interest

in any of the Leases, Rents or Contracts has been made; (c) there are no leasesor

agreements to leaseallor any portionof the Property now in effectexcept the Leases,

trueand complete copies of which have been furnishedto Beneficiary,and no writtenor

oralmodificationshave been made thereto;(d)thereisno existingdefaultby Trustoror

by any tenant under any of the Leases, nor has any event occurred which due to the

passage of time, the giving or failureto give notice,or both, would constitutea default

under any of the Leases and, to the best of Trustor'sknowledge, no tenant has any

defenses,set-offsor counterclaimsagainstTrustor;(e)the Leases are in fullforce and

effect;and (f)Trustorhas not accepted Rent under any Lease more than thirty(30) days

in advance of its accrual, and payment thereof has not otherwise been forgiven,

discounted or compromised; (g)thereisno existingdefaultby Trustor under any of the

Contracts,nor has any event occurred which due to the passage of time, the giving or

failureto give notice,or both,would constitutea defaultunder any of the Contracts;(h)

the Contractsare in fullforceand effect.

4.3 Trustor shallnot,without the priorwrittenconsent of Beneficiary,enter

intoany leaseof allor substantiallyallof the Property.

5. DECLARATION OF NO OFFSET. Trustor representsto Beneficiary that

Trustor has no knowledge of any offsets,counterclaims or defenses to the Liabilities

eitherat law or in equity. Trustor shall,within three(3) business days upon requestin

person or within seven (7)businessdays upon requestby mail,furnishto Beneficiaryor

Beneficiary'sdesignee a writtenstatementin form satisfactoryto Beneficiarystatingthe

amount due under the Liabilitiesand whether there are offsetsor defenses againstthe

same, and ifso,the natureand extentthereof.

6. ENVIRONMENTAL MATTERS.

6.1 Definitions. As used herein, "Environmental Laws" shall mean all

existingor futurefederal,stateand localstatutes,ordinances,regulations,rules,executive

orders,standardsand requirements,includingthe requirements imposed by common law,

concerning or relatingto industrialhygiene and the protection of health and the

environment including but not limited to: (a) those relating to the generation,

manufacture, storage, transportation,disposal, release, emission or discharge of

Hazardous Substances (as hereinafterdefined); (b) those in connection with the
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construction,fuelsupply,power generationand transmission,waste disposalor any other

operationsor processesrelatingto the Property;and (c)those relatingto the atmosphere,

soil,surfaceand ground water,wetlands,stream sediments and vegetationon, under, in

or about the Property. Any terms mentioned herein which are defined in any

Environmental Law shall have the meanings ascribed to such terms in said laws;

provided, however, that if any of such laws are amended so as to broaden any term

definedtherein,such broader meaning shallapply subsequent to the effectivedateof such

amendment.

6.2 Representations, Warranties and Covenants. Trustor represents,

warrants,covenants and agreesas follows:

(a) To the best of itsknowledge afterdue investigation,neitherTrustor nor

the Property or any occupant thereofisin violationof or subjectto any existing,pending

or threatened investigationor inquiryby any governmental authoritypertainingto any

Environmental Law. Trustorshallnot cause or permit the Property to be in violationof,

or do anything which would subjectthe Property to any remedial obligationsunder, any

Environmental Law, and shallpromptly notify Beneficiary in writing of any existing,

pending or threatened investigationor inquiry by any governmental authority in

connection with any Environmental Law. In addition,Trustor shallprovide Beneficiary

with copies of any and all material written communications with any governmental

authorityin connection with any Environmental Law, concurrentlywith Trustor'sgiving

or receivingof same.

(b) Trustor has taken allstepsnecessary to determine and has determined,to

the best of itsknowledge afterdue investigation,thatthere has been no release,spill,

discharge, leak, disposal or emission (individuallya "Release" and collectively,

"Releases") of any Hazardous Material,Hazardous Substance or Hazardous Waste,

including gasoline,petroleum products,explosives,toxic substances,solid wastes and

radioactivematerials(collectively,"Hazardous Substances") at,upon, under or within

the Property. The use which Trustor or any other occupant of the Property makes or

intendsto make of the Property willnot resultin Release of any Hazardous Substances

on or to the Property. During the term of thisDeed of Trust,Trustor shalltake allsteps

necessaryto determine whether therehas been a Release of any Hazardous Substances on

or to the Property and ifTrustor findsa Release has occurred,Trustor shallremove or

remediate the same promptly upon discoveryatitssolecostand expense.

(c) To the best of itsknowledge afterdue investigation,the Property has

never been used by the presentor previous owners and/or operatorsnor willbe used in

the future to refine,produce, store,handle, transfer,process, transport,generate,

manufacture, heat,treat,recycleor disposeof Hazardous Substances.

(d) The Property: (i)is being and to the best of itsknowledge has been

operatedin compliance with allEnvironmental Laws, and allpermits requiredthereunder

have been obtained and complied with in all respects;and (ii)does not have any

Hazardous Substances present excepting those substances that are necessary for the
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constructionor operationof the commercial business of Trustor and itstenants,and the

usual waste products therefrom and which use isin compliance with allapplicablelaws,
rulesand regulations("Permitted Substances").

(e) Trustor will and willcause itstenants(ifany) to operate the Property in

compliance with allEnvironmental Laws and, other than Permitted Substances,willnot

placeor permit to be placed any Hazardous Substances on the Property.

(f) To the best of itsknowledge afterdue investigation,no lien has been

attachedto or threatenedto be imposed upon the Property,and there isno basisfor the

imposition of any such lien based on any governmental action under Environmental

Laws. Neither Trustornor any otherperson has been, isor willbe involved in operations
atthe Property which could lead to the imposition of environmental liabilityon Trustor,
or on any subsequent or former owner of the Property, or the creation of an

environmental lienon the Property. In the event thatany such lienisfiled,Trustorshall,
within(30) days from thedatethatthe Trustorisgiven noticeof such lien(orwithin such

shorterperiod of time as isappropriatein the event thatstepshave commenced to have

the Property sold),either:(i)pay the claim and remove the lienfrom the Property;or (ii)
furnish a cash deposit,bond or other securitysatisfactoryin form and substance to

Beneficiaryin an amount sufficientto dischargethe claim out of which the lienarises.

6.3 Right to Inspect and Cure. Beneficiaryshallhave the rightto conduct or

have conducted by itsagents or contractorssuch environmental inspections,auditsand

testsas Beneficiaryshalldeem necessaryor advisablefrom time to time at the solecost

and expense of Trustor;provided,however, thatTrustorshallnot be obligatedto bear the

expense of such environmental inspections,auditsand testsso long as (i)no Event of

Defaultexists,and (ii)Beneficiaryhas no cause to believeinitssolereasonablejudgment
that there has been a Release or threatened Release of Hazardous Substances at the

Property or thatTrustor or the Property isin violationof any Environmental Law. The

cost of such inspections,auditsand tests,ifchargeable to Trustor as aforesaid,shallbe

added to the Liabilitiesand shallbe secured by thisDeed of Trust. Trustor shall,and

shallcause each tenant of the Property to,cooperate with such inspectionefforts;such

cooperation shall include, without limitation,supplying all information requested

concerning the operationsconducted and Hazardous Substances locatedat the Property.
In the event thatTrustorfailsto comply with any Environmental Law, Beneficiarymay,
inadditionto any of itsotherremedies under thisDeed of Trust,cause the Propertyto be

in compliance with such laws and the costof such compliance shallbe added to the sums

secured by thisDeed of Trustinaccordance with theprovisionsof Section 1 hereof.

7. EVENTS OF DEFAULT. Each of the following shall,afterthe lapse of any

applicablenotice and cure period specificallysetforthherein or in the applicableBond

Document, shallconstitutean event of defaultby Trustorhereunder (each,an "Event of

Default"):

7.1 Non-payment of any sum thatisto be paid under the Bonds, or under any
of the Bond Documents, when due;
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7.2 A breach of any covenant contained in Sections 2.3.,2.4.,2.6.,2.7.or

2.12. hereof and said breach is not cured within five (5) business days following the

delivery of written notice of such breach to Trustor.Notwithstanding the foregoing,

Beneficiary shallnot be obligatedto provide written notice to Trustor for the above

referenced defaultson more than two (2) occasions (thereafterany such breach shall

automaticallybe an Event of Default,without a noticeor cure period);

7.3 A breach by Trustorof any otherterm, covenant, condition,obligationor

agreement under thisDeed of Trustwhich isnot otherwise setforthin thisSection7,and

which isnot cured by Trustor to the satisfactionof Beneficiary within thirty(30) days

followingthe receiptof writtennoticefrom Beneficiary;

7.4 An Event of Default under the Indenture,the Servicing Agreement or

under any other Bond Document which remains uncured afterany applicablenoticeand

cure period;

7.5 Any representationor warranty made by Trustor in any Bond Document,

or made by Trustor to induce Beneficiary to enter into the transactionscontemplated

hereunder,shallprove to be false,incorrector misleading in any materialrespectas of

thedatewhen made;

7.6 The filingby Trustorof a petitionseeking relief,or the grantingof relief,

under the Federal Bankruptcy Code or any similarfederalor statestatute;any assignment

for the benefitof creditorsmade by Trustor;the appointment of a custodian,receiver,

liquidatoror trusteefor Trustor or for any of the property of Trustor,or any actionby

Trustorto effectany of the foregoing;ifTrustorbecomes insolvent(however defined)or

isnot paying itsdebts generallyas they become due; or the filingby any thirdpartyof an

action seeking reliefunder the Federal Bankruptcy Code against Trustor unless such

proceeding,custodianshipor involuntarybankruptcy isdismissed within sixty(60) days

of itsfiling;

7.7 The dissolution,liquidation,merger, consolidationor reorganizationof

Trustor,or the institutionof any proceeding to effectany of the foregoing,unless ithas

been approved inwritingby Beneficiarypriorto itsoccurrence;

7.8 The filing,entry or issuance of a judgment, execution, garnishment,

attachment,distraintor lienagainstTrustor or itsproperty,subjectto the provisionsof

Section2.7 hereofprovided the same isnot bonded or dismissed within sixty(60) days of

itsfilingor entryor within such earliertime as isnecessaryto prevent forfeitureof titleto

theproperty;

7.9 A defaultwhich remains uncured afterany applicablenoticeand rightto

cureperiodunder any otherobligationsecured by the Property or any partthereof;

7.10 The failureof Trusteetopay any of the Liabilitieswhen and as due; and
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7.11 The occurrence of a defaultor event of defaultunder that certainloan

from the United StatesDepartment of Agricultureto Trustor in the originalprincipal

amount of $8,220,000 (which isalsodefinedas the "DirectLoan" in the Indenture).

8. REMEDIES. Ifan Event of Default shallhave occurred,in additionto allrights

and remedies available under the Bond Documents and under law or in equity,

Beneficiarymay take any of the followingactions:

8.1 Acceleration. Beneficiarymay declare the entireamount of the Bonds

and otherLiabilitiesimmediately due and payable,without presentment, demand, notice

of any kind, protest or notice of protest, all of which are expressly waived,

notwithstanding anything to the contrary contained in any of the Bond Documents.

Beneficiary may charge and collectinterestfrom the date of default on the unpaid

balanceof the Bonds and otherLiabilities,atthedefaultratesetforthinthe Indenture.

8.2 Possession. Beneficiarymay enterupon and take possession of allor any

portionof the Property,with or without legalaction,to operate,maintain and/or protect

allor any portion of the Property. Beneficiarymay also leaseallor any portionof the

Property to any party, collecttherefrom all rentalsand, after deducting all costs of

collectionand administrationexpense, apply the net rentalsto any one or more of the

following items in such manner and in such order of priorityas Beneficiary,in

Beneficiary'ssole discretion,may elect: the payment of any sums due under any prior

lien,taxes,water and sewer rents,charges and claims,insurancepremiums and allother

carryingcharges,to the maintenance, repairor restorationof the Property,or on account

of the Liabilities.Beneficiaryisgiven fullauthorityto do any actwhich Trustorcould do

in connection with the management and operation of the Property. This covenant is

effectiveeitherwith or without any actionbrought to foreclosethisDeed of Trust and

without applying for a receiverof such rents. In additionto the foregoing,upon the

occurrence of an Event of Default,Trustor shallpay monthly in advance to Beneficiary

or to any receiverappointed to collectsaidrentsthe fairand reasonable rentalvalue for

Trustor'suse and occupation of the Property,and upon defaultin any such payment

Trustorshallvacateand surrenderthepossessionof theProperty to Beneficiaryor to such

receiver. If Trustor does not vacate and surrender the Property then Trustor may be

evictedby summary proceedings.

8.3 Foreclosure and Sale. Beneficiarymay (a) directTrustee to sell(and

Trustee is hereby empowered to sell)allor any part of the Property,including but not

limitedto the School Facilities,the Real Estateand allFixturesand Equipment, inwhole

or in partin every case,atpublic auctionto the lastand highestbidder for cash (freeof

any equity of redemption, homestead, dower, courtesy or other exemption, allof which

are expressly waived by Trustor) at such time and place and upon such terms and

conditions as may be required by applicable law or rule of court and afterhaving

complied with the Utah law applicableto power of saleforeclosures(a "Power of Sale

Foreclosure");(b)electto foreclosethisDeed of Trust pursuant to a judicialforeclosure

action;or (c)take such otheractionat law, equityor by contractforthe enforcement of
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thisDeed of Trust and realizationon the securityhereinor elsewhere provided for,as the

law may allow. In any actionor proceeding to foreclosethisDeed of Trust or to collect

the sums secured hereby, Beneficiary may proceed therein to finaljudgment and

execution for the entire unpaid balance of the Liabilities,together with all future

advances and any other sums due by Trustor in accordance with the provisionsof this

Deed of Trust,togetherwith interestfrom the date of defaultat the defaultratesetforth

in the Indentureand allexpenses of saleand of allproceedings in connection therewith,

including reasonable attorneys'fees. The unpaid balance of any judgment shallbear

interestatthe greaterof (a)the statutoryrateprovided forjudgments, or (b)the Default

Rate.

In the event thatBeneficiaryelectsto directthe Trustee to sellthe Property or

party thereof pursuant to a Power of Sale Foreclosure,the following provisions shall

apply: (a) in exercisingthe power of saleand sellingsuch Property,the Trustee shall

comply with the provisionsof Utah law governing power of saleforeclosuresand shall

give such noticeof hearing as to the commencement of foreclosureproceedings,obtain

such findingsand leave of court,and give such noticeof and advertisesuch foreclosure

sale allas may then be required by such law; (b) upon such foreclosuresale or any

requiredresale,itshallbe lawful forthe Trustee to convey the Property (or such portion

thereof as may have been sold) to the successfulbidder by way of a Trustee'sdeed

without any covenant or warranty and any recitalsof factin such Trustee'sdeed shallbe

prima facie evidence of such facts;(c) the Trustee shallbe entitledto a reasonable

Trustee's fee, not to exceed the maximum fee allowed by applicable law (the

"Commission") as well as reimbursement forany attorney'sfeesincurredby Trustee;(d)

the Trustee shallapply the proceeds of the salefirstto the payment of allexpenses and

costs incurred in connection with such sale,including without limitation,advertising

costs,titleexamination fees,transfertaxes,and courtcosts;second to the payment of the

Trustee'sCommission; thirdto payment of any taxesor governmental assessments which

may be alien against the Property,unless Trustee advertised and sold the Property

subjectto such taxes or assessments; and fourth,to the payment of the Liabilitiesand

sums secured hereby,with the excess,ifany, of such proceeds afterthepayment infullof

the Liabilitiesand secured sums being distributedto theperson or persons entitledthereto

as theirinterestsmay appear; (e)ifthe Trustee commences a Power of Sale Foreclosure

and such proceeding isterminated priorto the completion thereof,Trustor shallpay to

Trusteeallexpenses incurredby Trustee in connection with such proceeding and saleand

a reasonablecommission or compensation forservicesrendered by such Trustee but not

more than the maximum fee allowed by applicablelaw; (f)at any saleconducted by the

Trustee,Beneficiary may bid for and become the purchaser of the Property or such

portion thereof as has been offered for sale and in lieu of paying cash therefor

Beneficiarymay take settlementof thepurchase priceby a creditupon the Liabilitiesdue

and payable to itand secured by thisDeed of Trust;(g)any salescheduled by the Trustee

may be adjourned by announcement atthe time and place appointed forsuch salewithout

furthernoticeexcept as may be requiredby law; and (h)the saleby Trustee of lessthan

the whole of the Propertyshallnot exhaust the rightto sellany remainder of the Property
and Trustee isspecificallyempowered to make a successivesaleor salesuntilthe whole

of thePropertyshallbe sold;and ifthe proceeds of such saleof lessthan the whole of the
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Property shallbe lessthan the aggregateof the Liabilities,thisDeed of Trust and the lien

hereofshallremain in fullforceand effectas to the unsold portionof the Propertyjustas

though no salehad been made.

8.4 Appointment of Receiver. In additionto allother rightsand remedies,

Beneficiarymay petitiona court of competent jurisdictionto appoint a receiverfor the

Property or any portion thereof. Such appointment may be made eitherbefore or after

sale,without notice,without regardto the solvency or insolvencyof Trustoratthetime of

applicationfor such receiver,without regard to the then value of the Property or whether

the Propertyshallbe then occupied as a homestead or not,and without regard to whether

Trustorhas committed waste or allowed deteriorationof the Property,and Beneficiaryor

any agent of Beneficiarymay be appointed as such receiver.Trustor hereby agrees that

Beneficiaryhas a specialinterestin the Property and absent the appointment of such

receiverthe Property shallsufferwaste and deteriorationand Trustorfurtheragreesthatit

shall not contest the appointment of a receiver and hereby so stipulatesto such

appointment pursuant to thisparagraph. Such receivershallhave the power to perform

allof the actspermittedBeneficiarypursuantto Section 8.2 above and such otherpowers

which may be necessary or customary in such cases for the protection,possession,

control,management and operationof the Property during such period as a school or for

any otherpurpose.

8.5 Rights as a Secured Party. Beneficiaryshallhave, in additionto other

rightsand remedies availablehereunder and atlaw or in equity,allrightsand remedies of

a secured party under the Code with respectto allPersonal Property,and may sellor

transferany and allPersonal Property,in whole or in partand in one or more occasions,

and apply the proceeds thereof to the Liabilities(afterpayment of costs and fees

associatedwith allsuch salesand transfers).Beneficiarymay electto forecloseon such

of the Property as then comprise fixturespursuant eitherto the law applicable to

foreclosureof an interestinrealestateor to thatapplicabletopersonalpropertyunder the

Code. To the extentpermitted by law, Trustorwaives the rightto any stay of execution

and thebenefitof allexemption laws now or hereafterineffect.

8.6 Excess Monies. Beneficiarymay apply on account of the Liabilitiesany

unexpended monies stillretainedby Beneficiarythatwere paid by Trustorto Beneficiary:

(a) for the payment of, or as securityfor the payment of, taxes,assessments or other

governmental charges,insurance premiums, or any other charges; or (b) to secure the

performance of some actby Trustor.

8.7 Other Remedies. Beneficiaryshallhave the right,from time to time,to

bnng an appropriateactionto recoverany sums requiredto be paid by Trustor under the

terms of thisDeed of Trust,as they become due, without regard to whether or not any

otherLiabilitiesshallbe due, and without prejudiceto the rightof Beneficiarythereafter

to bring an actionof foreclosure,or any other action,forany defaultby Trustorexisting

at the time the earlieractionwas commenced. In addition,Beneficiary shallhave the

rightto set-offallor any partof any amount due by Trustorto Beneficiaryunder any of

the Liabilities,againstany indebtedness,liabilitiesor obligationsowing by Beneficiaryin
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any capacityto Trustor,includingany obligationto disburseto Trustorany funds or other

property on deposit with or otherwise in the possession, control or custody of

Beneficiary.

8.8 Rights under Law and in Equity. In additionto allother rightsand

remedies granted hereunder, Trustee and Beneficiaryshallhave allrightsand remedies

availableunder law and inequity.

9. MISCELLANEOUS.

9.1 Substitute Trustee. Beneficiarymay, atany time and from time to time,

without notice,at the Beneficiary'sdiscretion,remove Trustee and appoint a substitute

trustee(the "SubstituteTrustee")by filingin the records where thisDeed of Trust is

recorded an instrument affectingsuch removal and appointment. A SubstituteTrustee

shallbe vested with titleto the Property and with allrights,powers, and dutiesof the

originalTrustee herein and allprovisionshereof pertainingto the Trustee shallsimilarly

affectany SubstituteTrustee.The necessityof Trustee,or any SubstituteTrustee,making

oath or giving bond isexpresslywaived.

9.2 Notices. All noticesand communications under thisDeed of Trust shall

be in writingand shallbe given by either(a)hand-delivery,(b) firstclassmail (postage

prepaid),or (c)reliableovernightcommercial courier(chargesprepaid),to the addresses

listedinthisDeed of Trust. Notice shallbe deemed to have been given and received:(a)

ifby hand delivery,upon delivery;(b) ifby mail, three (3) calendar days afterthe date

firstdeposited in the United Statesmail; and (c) if by overnight courier,on the date

scheduled for delivery. A party may change itsaddress by giving writtennoticeto the

otherpartyas specifiedherein.

9.3 Remedies Cumulative. The rights and remedies of Beneficiary as

provided in thisDeed of Trust or in any other Bond Document shallbe cumulative and

concurrent,may be pursued separately,successivelyor together,may be exercised as

often as occasion thereforshallarise,and shallbe in addition to any other rightsor

remedies conferredupon Beneficiaryatlaw or in equity. The failure,atany one or more

times,of Beneficiaryto assertthe rightto declarethe Liabilitiesdue, grantany extension

of time for payment of the Liabilities,take other or additionalsecurityfor the payment

thereof,releaseany security,change any of the terms of the Bond Documents, or waive

or failto exerciseany rightor remedy under any Loan Document shallnot in any way

affectthisDeed of Trust or the rightsof Beneficiary.

9.4 No Implied Waiver. Beneficiaryshallnot be deemed to have modified or

waived any of itsrightsor remedies hereunder unless such modificationor waiver isin

writing and signed by Beneficiary,and then only to the extent specificallyset forth

therein.A waiver in one event shallnot be construed as continuing or as a waiver of or

bar tosuch rightor remedy on a subsequent event.
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9.5 Partial Invalidity.The invalidityor unenforceabilityof any one or more

provisions of this Deed of Trust shall not render any other provision invalid or

unenforceable. In lieuof any invalidor unenforceable provision,there shallbe added

automaticallya valid and enforceableprovision as similarin terms to such invalidor

unenforceableprovisionas may be possible.

9.6 Binding Effect. The covenants, conditions, waivers, releases and

agreements contained inthisDeed of Trust shallbind,and the benefitsthereofshallinure

to,the partiesheretoand theirrespectiveheirs,executors,administrators,successorsand

assignsand are intended and shallbe held to be realcovenants running with the land;

provided, however, thatthisDeed of Trust cannot be assigned by Trustor without the

priorwrittenconsent of Beneficiary,and any such assignment or attempted assignment

by Trustorshallbe void and of no effectwith respectto Beneficiary.

9.7 Modifications. This Deed of Trust may not be supplemented, extended,

modified or terminated except by an agreement in writing signed by the party against

whom enforcement of any waiver,change, modificationor dischargeissought.

9.8 Bond Purpose. Trustorrepresentsand warrants thatthe Bonds or other

financialaccommodations included as Liabilitiessecured by thisDeed of Trust were

obtained solelyfor the purpose of carrying on or acquiring a business or commercial

investment and not forresidential,consumer or household purposes.

9.9 Governing Law. This Deed of Trust shallbe governed by and construed

in accordance with the substantivelaws of the Stateof Utah without referenceto conflict

of laws principles.

9.10 Joint and Several Liability.IfTrustor consistsof more than one person

or entity,the word "Trustor"shallmean each of them and theirliabilityshallbe jointand

several.

[Signature Page Follows]
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IN WITNESS WHEREOF, Trustor,intending to be legallybound, has duly

executed and deliveredthisDeed of Trust and SecurityAgreement under sealas of the

day and year firstabove written.

TRUSTOR:

WEILENMANN SCHOOL OF DISCOVERY, a Utah

non-profitcorporation

By:

Name: DallisNordstrom

Title: Board Chair

Witness: ,r

By:

Title:Board Seeretarr 70 f*tkt-WW*/

STATE OF UTAH

COUNTY OF Saulf (4)< e.

On the 5 of June, 2012, before me, the undersigned Notary Public,personallyappeared

DallisNordstrom, Board Chair of Weilenmann School of Discovery, a Utah nonprofit

corporation,personally known to me (or proved to me on the basis of satisfactory

evidence) to be the person whose name is subscribed to the within instrument and

acknowledged to me thathe executed the same in his authorizedcapacityand thatby his

signatureon the instrumenttheentityupon behalfof which the person acted,executed the

mstrument.

NotaryPublic
/) BARGARA BARNEY I

-- a MyCommissionEmpires
Notary Public I onea 20" I

StateofUtah& --memmmmme...J

[SEAL]
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EXHIBIT A

REAL PROPERTY DESCRIPTION

Beginning atthe East quartercornerofSection10,Township
1 South, Range 3 East,SaltLake

Base and Meridian;thence North 00*04'11"West along the East lineof Lot 2 a distanceof1134.85

feet;thence South 61+16'46"West 625.69feet;thence North 00aD4'11"West 15.4feet;thence

South 46.43'36"West 181.53feet;thence North 18o21'11"West 157.78feettothe True Pointof

Beginning;thence South 56o37'40"West 386.86feet;thence South 02.12'48"East 305.16feet;

thence South 42o54'58"West 248.60feet;thence North 42.19'31"West 410.84feet;thence North

10*00'00"East 142.17feet;thence North 70.00'00"West 394.47feet;thence North 48o26'49"East

79.94feettothe intersectionwiththe Southeasterlyrightofway IIneofthe Interstate80 Frontage

Road, saidrightofway linealsobeing the Southeasterlylineofthattractof land as describedin

Warranty Deed tothe StateRoad Commission ofUtah,recorded July25,1972 as EntryNo. 116412

inBook M39, Pages 586 and 687,intheofficeofthe recorderofSummit County, Utah,the

followingfivecourses being along said rightofway line:(1)thence North 61o36'00"East 96.33feet

to a pointon a tangent 3779.72footradiuscurve concave Southeasterly(theradiuspointbears

South 28024'00"East 3779.72feetofwhich the centralangle is05000'00");(2)thence Northeasterly

along the are ofsaid curve a distanceof329.84feet;(3)thence North 66o36'00"East 10.66feettoa

pointon a tangent3859.72footradiuscurve concave Northwesterly(thecenterbears North

23.24'00"West 3859.72feetofwhich the centralangle is05*00'00");(4)thence Northeasterlyalong

the arcofsaidcurve a distanceof336.82feet;(5)thence North 61*36'00"East 231.76feettothe

intersectionwiththe Westerly Ilneofa tractoflandas described ina QuitClaim Deed toJudithL.

Maedel,recorded May 18,1981 as EntryNo. 179621 inBook Mi87, Page 501,insaid Recorder's

office,thefollowingcourse being alongthe Westerlylineofsaidtract;thence South 18*2111"

East 414.26feettothe placeof beginning.

The followingisshown forinformationalpurposes only:Tax ParcelNo. PP-38-C-1.
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EXHIBIT B

DESCRIPTION OF PERSONAL PROPERTY

All of Weilenmann School of Discovery's(referredto as "Debtor") right,titleand

interestin and to allassetsof Debtor,includingbut not limitedto the following property

(collectivelyreferredto as the"Collateral"):

(a) All accounts,accounts receivable,contractrights,chattelpaper and

instruments,and allotherrightsof Debtor to the payment of money of every nature,type

and description,whether now owing to Debtor or hereafterarising,and allmonies and

other proceeds (cash and non-cash), including,without limitation,the following: all

accounts, accounts receivable,book debts, instruments and chattelpaper, books of

account,computer storagemedia, ledger books and records of Debtor, deposit account

balances,notes,drafts,acceptances,rents,payments under leasesor salesof equipment or

inventory and other forms of obligationsnow or hereafterreceived by or belonging or

owing to Debtor for goods sold or leases and/or servicesrendered by it,and allof

Debtor's rightsin,to and under allpurchase orders,instruments and other documents

now or hereafterreceived by itevidencing obligationsfor and representingpayment for

goods sold or leasesand/or servicesrendered,and allmonies due or to become due to

Debtor under all contractsfor the sale or lease of goods and/or the performance of

servicesby it,now in existenceor hereafterarising,including,without limitation,the

rightto receivethe proceeds of saidpurchase orders and contracts;allcontracts,leases,

instruments,undertakings,documents or otheragreements in or under which Debtor may

now or hereafterhave any right,titleor interest;allcustomer lists,tax refimds due Debtor

from any governmental agency and any and allproceeds of any of the above and any and

allreplacements of or accessionsto and propertysimilartothe foregoing;

(b) All inventorynow owned or hereafteracquired by Debtor, of every

nature, type and description,wherever located,including,without limitation,all of

Debtor's goods or personalpropertyheld forleaseor saleor being processed forleaseor

sale,allraw materials,work in progress,finishedgoods, packaging materials,and all

other materialsor suppliesused or consumed or to be used or consumed in Debtor's

business or in the processing,packaging or shipping of the same; and any and all

instruments,documents, property,books and records,computer storagemedia and ledger

books arisingout of or relatedinany way to any of the foregoing;

(c) All rightsof the Debtor as an unpaid vendor or lienor(including,

without limitation,stoppage in transit,replevin and reclamation) with respect to any

inventoryor otherrelatedpropertiesof the Debtor;

(d) All books, records,files,computer programs, computer software

and hardware, data processingrecords and correspondence in any way relatedto any of

the Collateral;
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(e) All materials,reserves,deferred payments, deposits or advance

payment formaterials,undisbursed loan proceeds,or refunds foroverpayment relatingto

any of the Debtor's accounts or inventory;

(f) Any and allaccounts and funds under the Indenture (as defined in

the Servicing Agreement) to secure the Bonds issued thereunder and allcash, money,

investmentsor instrumentsheld therein;

(g) Any and all of Debtor's goods held as equipment, including,

without limitation,allmachinery, tools,dies,furnishings,or fixtures,wherever located,

whether now owned or hereafteracquired,and any computer programs embedded insuch

equipment and any supporting information provided in connection with a transaction

relatingto the computer program ifthe program is associatedwith the equipment in a

manner thatitcustomarilyisconsideredpartof the equipment, or by becoming the owner

of the equipment, a person acquiresa rightto use the program in connection with the

equipment, togetherwith allincreases,parts,fittings,accessories,equipment, and special

toolsnow or hereafteraffixedto any partthereofor used in connection therewith;

(h) Any and all fixtures(as defined in the UCC), whether now

existingor hereafteracquired which are or will become fixtureson the realproperty

identifiedon ExhibitA attachedhereto("Real Property");

(i) Any and allof Debtor's rightsand interestsin instrumentsand/or

documents (as such terms are defined in the UCC), whether now owned or hereafter

acquired, including,without limitation,negotiable instruments,promissory notes (as

defined in the UCC), documents of titleowned or to be owned by Debtor, and allliens,

securityagreements, leases,and other contractssecuring or otherwise relatingto any of

saidinstrumentsor documents;

(j) All of Debtor's rightsand interestsin the Trust Estateunder the

Indenture and allrightsand interestin the Bond Fund, Cost of Issuance and School

AcquisitionFund, Reserve Fund and Revenue Fund, each as defined in the Indentureand

subjectto the lienof the Bond Trusteeunder the Indenture;

(k) Any and all of Debtor's rightsand interestsin chattelpaper,

electronicchattelpaper, and tangiblechattelpaper (as such terms are defined in the

UCC), including securityinterestsin software and licenseof software used in specific

goods and leasesof specificgoods and licenseof softwareused inthe goods;

(1) Any and allof Debtor's rightsand interestsin and to payment or

performance under a letterof credit,whether or not the beneficiaryhas demanded or isat

the time entitledto demand payment or performance;

(m) Any and allof Debtor's rightsand interestsin and to a letter-of-

creditrightor secondary obligationthat supports the payment or performance of an

account,chattelpaper,a document, a generalintangible,or an instrument (assuch terms

aredefinedinthe UCC);
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(n) Any and allof Debtor's general intangibleproperty,including

payment intangibles(as defined in the UCC), whether now owned or hereafteracquired

by Debtor or used in Debtor's business currently or hereafter,including, without

limitation,allpatents,trademarks,servicemarks, tradesecrets,copyrightsand exclusive

licenses(whether issued or pending), literaryrights,contractrightsand alldocuments,

applications,materialsand othermattersrelatedthereto,allinventions,allmanufacturing,

engineering and production plans,drawings, specifications,processes and systems, all

tradenames, goodwill and allchattelpaper,documents, and instrumentsrelatingto such

generalintangibles;

(0) All Revenues of Debtor from whatever source,includingbut not

limitedto,allpledges and contributions(subjectin each case to any restrictionson the

use thereof from the contributingparty). "Revenues" refersto allrevenues, income,

receiptsand money received in any period by or on behalf of Debtor (otherthan the

proceeds of any permittedborrowing,and otherthan interestearned on such proceeds ifand

to the extent such interestis requiredto be excluded by the terms of the borrowing),

includingbut without limitingthe generalityof the foregoing,all(a)tuitionpayments, fees

and otherrevenuesderivedfrom theoperationsof Weilenmann School of Discovery inPark

City,Utah (and any otherschoolfacilities)(the"School"),(b)payments made by the State

of Utah or any politicalsubdivisionor agency thereofto or forthe benefitof Debtor or the

School and the rightto receiveallsuch payments, (c)gifts,grants,bequests,donationsand

contributionstoDebtor fortheSchool exclusiveof any gifts,grants,bequests,donationsand

contributionsto the extent specificallyrestrictedby the donor to a particularpurpose

inconsistentwith theiruse for payment under thisIndenture,(d) proceeds derived from

(i)insurancemaintained with respectto the School, except to the extentthe use thereofis

otherwiserequiredby thisIndenture,and (ii)condemnation awards relatingtothe School or

salesunder a reasonablyapprehended threatof condemnation of the School, except to the

extentthe use thereofis otherwiserequiredby thisIndenture,(e)accounts and accounts

receivablerelatingto or derived from operationsof the School, (f)securitiesand other

investmentsowned by Issuereitherdirectlyor indirectly,(g) inventoryand othertangible

and intangibleproperty,(h) rental,leaseor licensingpayments relatingto the use of the

School, (i)payments forthe naming rightsfor the School and allcomponents thereof,(j)

fees,rentsand otherpayments receivedrelatingtotheprovisionof concessionsand the sale

of food, beverages and merchandise at the School or relatingtheretoor relatingto any

eventsattheSchool,(k)fundsreceivedor due under any contractrightsand otherrightsand

assetsnow or hereafterowned, held orpossessedby or on behalfof Debtor,(1)allpayments,

receipts,claimsor otherpayments relatingtotheoperationsof the School,(m) federal,state,

local,county or cityfunds receivedforthe School,(n)the rightto receiveallfunds held in

escrow forthecompletion of repairson theSchool establishedinconnectionwith thesaleof

the School to Issuer,and any revenues and income of any kind or from any source not

otherwiselistedabove, (o)allincome earned from the investment of allmoneys held from

time to time in each fund and account establishedunder the Indenture(butonly to secure

the Bonds issuedpursuant to the Indenture)and (p)any revenues and income of any kind

or from any sourcenot otherwiselistedabove;

(p) All rightsin and to allcrops, livestock,timber and agricultural

productsof any natureor kind;
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(q) All depositaccounts and bank accounts in allfinancialinstitutions

and allfunds on depositin such accountsfrom time to time;

(r) Any and all products and proceeds of any of the foregoing

(including,but not limitedto,any claims to any items referredto in thisdefinition,and

any claims of the Debtor againstthirdpartiesfor lossof,damage to or destructionof any

or allof the collateralor forproceeds payable under,or unearned premiums with respect

to,policiesof insurance)inwhatever form, including,but not limitedto,cash,negotiable

instruments and other instruments for the payment of money, chattelpaper, security

agreements and otherdocuments and theproceeds of such proceeds.

All terms used hereinwhich are defined in the Uniform Commercial Code of the

State of Utah, as amended from time to time (the "UCC"), shallhave the meaning

assignedto them inthe UCC.
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