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PARITY DEED OF TRUST AND SECURITY INTEREST AGREEMENT

THIS PARITY DEED OF TRUST AND SECURITY INTEREST AGREEMENT

(the"Agreement") ismade and enteredintoeffectiveas of the 6thday of June 2012, by,

between and among AgCredit, ACA for itselfand as agent/nominee for AgCredit,

FLCA, U.S. BANK NATIONAL ASSOCIATION, as Trustee ("U.S. Bank" or

"Trustee")and the UNITED STATES OF AMERICA, ACTING THROUGH THE

RURAL HOUSING SERVICE, UNITED STATES DEPARTMENT OF

AGRICULTURE (the"USDA") and WEILENMANN SCHOOL OF DISCOVERY,

a Utah non-profitcorporation("Issuer").

RECITALS:

A. AgCredit, as "Lender of Record", has entered intothatcertainServicing

Agreement with Weilenmann School of Discovery, a Utah non-profitcorporation,as

"Issuer",and U.S. Bank National Association,as Trustee,dated as of June 1, 2012,

providing for the administration of those certain Senior Secured Taxable Private

Placement Bonds Series 2012A (USDA Guaranteed) and Series 2012B (Non-

Guaranteed) (togetherthe "Bonds") issued by the Issuer in the aggregate principal

amount of $1,100,000, allas more particularlydescribedin thatcertainTrust Indenture

by and between Issuer and U.S. Bank, as Bond Trustee, dated as of June 1, 2012

("Indenture");and

B. In additionto the Indentureand as additionalsecurityfor the Bonds, the

Issuerexecuted thatcertainDeed of Trust and SecurityAgreement (the"Bond Deed of

Trust")dated as of June 6,2012, as Trustor,infavorof Ag Credit(which, in such capacity

isreferredto as the "Bond Deed of Trust Beneficiary"),relatingto the realpropertyin

Summit County, State of Utah more particularlydescribed on Exhibit "A" attached

hereto (the "Real Property"),and UCC Financing Statements were issued and filed

relatingthereto.

C. The USDA has made a loan (the"USDA Loan") to the Issuer,which such

USDA Loan isevidenced by a $8,220,000 promissory note (The "USDA Note") secured

by thatcertainReal Estate Deed of Trust (the "USDA Deed of Trust") dated June 6,

2012, which was executed by the Issuer,as Trustor,in favorof the USDA as Beneficiary,

also relatingto the Real Property.To provide additionalsecurityfor the USDA Loan,

alsoexecuted a SecurityAgreement ("USDA SecurityAgreement"), issuedrelatedUCC

Financing Statements and delivered an Assignment of Income in favor of USDA

("Assignment of Income").

D. The Bonds and the USDA Loan relateto the same Real Property being

acquiredby the Issuer,and itisthe intentionof AgCredit and the USDA thatthey shall
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sharea proportionateparitysecurityinterestinthe Real Property known as Weilenmann

School of Discovery, as setforthin thisAgreement, notwithstandingthe order in which

the Bond Deed of Trust and the USDA Deed of Trust arerecorded in the officialrecords

of the Summit County Recorder, as well as sharingin allother collateralforthe Bonds

and theUSDA Loan.

NOW THEREFORE, for and in considerationof the mutual covenants and

agreements contained herein,and for other good and valuableconsideration,the receipt

and sufficiencyof which are hereby acknowledged, the partieshereto hereby agree as

follows:

1. Parity of Security Interest.The parties hereto hereby agree that,

notwithstandingthe order inwhich the Bond Deed of Trustand the USDA Deed of Trust

are recorded in the officialrecords of the Summit County Recorder, the liensof and

securityinterestcreated by the Bond Deed of Trust and the USDA Deed of Trust,as

between the Bond Deed of Trust Beneficiaryand the USDA, be deemed to be on parity

with each other,and thatthe liens,pledges and securityinterestscreatedby and under the

USDA SecurityAgreement and relatedFinancing Statementsand Assignment of Income,

and the Indentureand relatedsecuritydocuments, shall,as between Bond Deed of Trust

Beneficiaryon the one hand, and the USDA on the other,be deemed to be on paritywith

each other.As used herein,parityshallmean equal rightswith reference to the joint

security,so thatin the event of a default,the Bond Deed of Trust Beneficiaryand the

USDA will be affectedon a proportionatebasis as to the Real Property. In the event

adequate funds are not availableto meet regularinstallmentson the parityloans herein

described,the funds availablewillbe apportionedto the Bond Deed of Trust Beneficiary,

and the USDA based upon the respectivecurrentinstallmentsof principaland interest

due on allBonds outstandingunder theIndentureand theUSDA Note.

2. Cross-Default. The partiesheretohereby agree thatthe occurrence of an

event of defaultunder the Bond Deed of Trust and the USDA Deed of Trust shallbe

deemed to constitutean event of defaultunder each of the otherdeed of trust,whether or

not an actualevent of defaulthas occurred under the terms of the other deed of trust.If

eitherof the Bond Deed of Trust Beneficiaryor the USDA declaresthatan event of

defaulthas occurred, said party shallgive writtennotice to the other parties,and all

partiesshallhave the rightto pursue itsrightsunder itsown Deed(s) of Trust and

SecurityAgreement(s), includingexercisingthe power of saleof the Real Property and

allrightsrelativeto thepersonalpropertycollateral.

3. Rights to Proceeds. In the event of foreclosure,saleor liquidationof any

of the secured property,fixedassets,or otherobligationsdue to the Bond Deed of Trust

Beneficiary and the USDA pursuanttotherespectiveBonds (includingthe Indentureand

other Bond Documents as defined therein)and in the loan documents for the USDA

Loan, the Bond Deed of Trust Beneficiaryand the USDA shallsharetheirinterestinthe

proceeds receivedfrom the foreclosure,saleor liquidationon a pro ratabasisbased upon

(1) the unpaid principaland interestdue and owing on allBonds outstandingunder the

Indenture (i.e.,not just those held by Servicer)and other obligationsunder the Bond
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Documents, and (2) the totalof the unpaid principaland interestdue and owing on the

USDA Loan; provided, however, thatthe maximum amount payable to eitherof said

partiesshallnot exceed the amount payable tothe Bond Deed of Trust Beneficiaryor the

USDA pursuant to the terms of thatparty'sDeed of Trust.However, ifany protective

advance(s) are made by the Bond Deed of Trust Beneficiaryand/or the USDA for the

mutual protectionof the Bond Deed of Trust Beneficiaryor the USDA, said protective

advances shallreceivefirstpriorityinthe apportionment offimds as hereindescribed.For

purposes of thisagreement the Bond Deed of Trust Beneficiaryand the USDA agree that

protectiveadvances are payments made by on or both of thepartieshereto foritems such

as insuranceor taxes,forthe purpose of protectingthe financialinterestof the parties.If

eitherthe Bond Deed of Trust Beneficiaryor the USDA electsor wishes to make a

protectiveadvance, saidpartyshallmake an effortto obtainthe concurrence of the other

partypriorto making theprotectiveadvance.

4. No impact on Borrower's Obligations.This Agreement is intended for

the solepurpose of definingthe respectivesecurityinterestsof the Bond Deed of Trust

Beneficiary and the USDA with respect to the Real Property and the revenues and

income from the operationof the Projectand shallnot modify, reduce or otherwiseaffect

the duties and obligationsof the Issuer under the Bonds, the Indenture,the Bond

Documents, or the Bond Deed of Trust,the USDA Deed of Trust,SecurityAgreement(s)

or any of the documents or instruments secured by those Deeds of Trust and lien

documents.

5. Recording of Agreement .The partieshereto agree thatthisagreement

shallbe recorded inthe officialrecordsof the Summit County Recorder.

[SignaturePages Follow]
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The undersigned hereby execute and deliver this Parity Deed of Trust and

SecurityInterestAgreement, effectiveas of thedatefirstwrittenabove.

WEILENMANN SCHOOL OF DISCOVERY.

Name: 4168 NJY& Ov7YFT

Title: DTyd Ot!41/

AGCREDIT, ACA, for itselfand as agent/nominee
for AgCredit, FLCA, as Servicer

U.S. BANK NATIONAL ASSOCIATION, as Trustee

By:

Name: /

Title:\{ fre.

UNITED STATES OF AMERICA, ACTING

THROUGH THE UNITED STATES DEPARTMENT

OF AGRICULTURE, RURAL HOUSING SERVICE,

Name: 2 dore N.o /

Title: (if b e'rts
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STATE OF ).Abah

COUNTY OF So)+ e

I, .64.eba.ra- 6arney , a Notary Public of the County and State

aforesaid,certifythat Thomas G -Mose e personallycame before me this

day and acknowledged that(s)heisAV P-0 p ent,wof
AG CREDIT, ACA, foritselfand

as agent/nominee of AgCredit, FLCA and that (s)he, as 41rP-yest, o,-,_c,being
authorizedtodo so,executed theforegoingon behalfof the association.

WITNESS my hand and officialstamp or seal,thisthe 6 Aday of 3,ne ,2012.

[SEAL] p wommmmemem-m.,

Maiy blic e 4
4@...>..

g *.. .e April20.2014

My Commission expires' E.
'*** stateofutah

STATE OF Z'tfa..A

COUNTY OF '5mit LAe,

I, arbard- barney , a Notary Public of the County and State

aforesaid,certifythat Debra Ref
er personally came before me this

day and acknowledged that (s)he is if /)irector- of UNITED STATES OF

AMERICA, ACTION THROUGH THE UNITED STATES DEPARTMENT OF

AGRICULTURE, RURAL HOUSING SERVICE, , and that(s)he,as CP J)W ec./Er-

being authorizedto do so,executed the foregoingon behalfof the agency.

WITNESS my hand and officialstamp or seal,thisthe day of up to 2012.

[SEAL)

otilryPublic
'

Mada
I

. L-memomememandMy Commission expires.
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STATE OF /Aff),
COUNTY OF So if Laj<e

I, or he r4, Ba rne y
, a Notary Public of the County and State

aforesaid,certifythat Nirn R.Salbral b personallycame before me this

day and acknowledged that (s)he is }Hee-Pres,dent of U.S. BANK NATIONAL

ASSOCIATION, and that(s)he,as \he Pres;dent being authorizedto do so,executed

theforegoingon behalfof theagency.

WITNESS my hand and officialstamp or seal,thistheA day of Ju n;*,,2012.

[SEAL]

NotaryPublic
I BARBARA BARNEY

. 4 Commiseensseaso

y ublic I '' * st
' I

My Commission expires:
L a....--....

STATE OF L.1 &

COUNTY OF Sa,} ? 8

I, arhara.- arne , a Notary Public of the County and State

aforesaid,certifythat T1a ]OS /\fordstre,yn personallycame before me this

dayandacknowledgedthat(s)heis Board Chair ofWEILENMANNSCHOOLOF

DISCOVERY, a Utah non-profitcorporation,and that(s)he,as 8,anrd Cham being

authorizedtodo so,executed the foregoingon behalfof thecorporation.

WITNESS my hand and officialstamp or seal,thisthe 5 & day of 0 Lim, 2012.

Notary Public 6 ........ ,,,MM

My Commission expires:
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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 00004'11"West along the East lineof Lot 2 a distanceof1134.85
feet;thence South 61.16'46"West 625.69feet;thence North 00*04'11"West 15.4feet;thence
South 46.43'36"West 181.53feet;thence North 18021'11"West 157.78feetto theTrue Pointof
Beginning;thence South 56.37'40"West 386.86feet;thence South 02*12'48"East 305.16feet;
thence South 42.54'58"West 248.60feet;thence North 42*19'31"West 410.84feet;thence North
10.00'00"East 142.17feet;thence North 70000'00"West 394.47feet;thence North 48.26'49"East
79.94feettothe intersectionwiththe Southeasterlyrightofway IIneofthe Interstate80 Frontage
Road, saidrightofway linealsobeing the Southeasterlylineofthattractof landas describedin
Warranty Deed tothe StateRoad Commission ofUtah,recorded July 25,1972 as EntryNo. 116412
inBook M39, Pages 586 and 587,inthe officeofthe recorderof Summit County, Utah,the

followingfivecourses being along saidrightofway line:(1)thence North 61.36'00"East 96.33feet
to a pointon a tangent 3779.72footradiuscurve concave Southeasterly(theradiuspointbears
South 28024'00"East 3779.72feetofwhich the centralangle is05'00'00");(2)thence Northeasterly
along thearcofsaidcurve 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 is05000'00");(4)thence Northeasterlyalong
thearcofsaidcurve a distanceof 336.82feet;(5)thence North 61*36'00"East 231.76feettothe
intersectionwiththeWesterly IIneofa tractof landas described ina QuitClaim Deed toJudithL.
Maedel,recorded May 18,1981 as EntryNo. 179621 inBook M187, Page 501,insaidRecorder's
office,thefollowingcourse being along theWesterlylineofsaidtract;thence South 18.2111"
East414.26feettothe placeof beginning.

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