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The Council Obligations incurred pursuant to this Loan Agreement and the Depository Agreement are special and limited obligations of Council, payable solely from the Bond Fund described in this Loan Agreement, to be funded only from payments to be made by Borrower as described in this Loan Agreement. The Council Obligations incurred pursuant to this Loan Agreement and the Bond do not constitute obligations, either general, special or moral, of the State of New Mexico.  Neither the faith and credit nor the taxing power of the State of New Mexico or any political subdivision thereof is pledged to the payment of the Council Obligations.  The Council Obligations are not general obligations of the Council, and neither the State of New Mexico nor the Council has any obligation or legal authorization to levy any taxes or appropriate or expend any of their respective funds for the payment of the Council Obligations.

LOAN AND FINANCING AGREEMENT

Borrower:_____________________

Council:

_____________________________

New Mexico Hospital Equipment Loan Council

_____________________________

7471 Pan American Freeway NE
_____________________________

Albuquerque, New Mexico 87109
Attention:
_________________

Attention:  Program Administrator

Telephone:
_________________

Telephone:
(505) 343-0070

Facsimile:
_________________

Facsimile:
(505) 343-0068
THIS LOAN AND FINANCING AGREEMENT dated as of ________________, between the New Mexico Hospital Equipment Loan Council, a body politic and corporate, separate and apart from the State of New Mexico and constituting a governmental instrumentality, as lender and ___________________________________________, a non-profit hospital existing under the laws of the State of New Mexico, as Borrower, is made and executed on the following terms and conditions. 

RECITALS TC "RECITALS" \f C \l "1" 
Capitalized terms used above and in these recitals which are not otherwise defined shall have the same meanings as the definitions of such terms in Article I.

A.
The Council and the Borrower are authorized to enter into this Loan Agreement.

B.
The Borrower has applied to the Council for the Loan for the purpose of obtaining the funds necessary to finance the Project at Borrower's Health Care Facilities in _____________________, New Mexico.
C.
Pursuant to its powers under the Act, the Council desires to issue its Bond in order to make the Loan to the Borrower to enable the Borrower to finance, refinance or reimburse the Borrower for the Project, subject to the terms and conditions of and for the purposes set forth in the Loan Documents.

D.
The Borrower has represented to the Council that it is a Health Care Facility, that the Loan is being requested to finance the purchase and acquisition of the Project, and that the Project is a Health-Related Project.

E.
The Note evidences the obligation of the Borrower to repay the Loan in amounts and at times sufficient to pay the principal of and interest on the Bond when due.

F.
The Council will establish the Bond Fund and the Project Fund with the Depository Bank pursuant to the Depository Agreement.

G.
As further security for the Bond, the Council's rights, title and interest in the Trust Estate will be assigned to the Purchaser, without recourse, for the payment of the Bond.

H.
The Council Obligations and the Bond are special and limited obligations of the Council, payable solely from the Trust Estate as described in the Loan Documents.

I.
The Governor of the State has approved the issuance of the Bond following a public hearing relating thereto, held upon reasonable public notice.

NOW, THEREFORE, for good and valuable consideration, the Council and the Borrower agree as follows:

ARTICLE I

DEFINITIONS TC "ARTICLE I
DEFINITIONS" \f C \l "1" 
Section 1.01.
Definitions TC "Section 1.01.
Definitions" \f C \l "2" . Unless the context otherwise requires, the following terms shall, for all purposes of this Loan Agreement (including the Recitals and Attachments to this Loan Agreement), have the following meanings, such definitions to be equally applicable to both the singular and plural forms of any of the terms defined:

"Act" means Sections 58-23-1 through 58-23-32, NMSA 1978, as now in existence or as hereafter amended.

"Annual Administrative Fee" means the fee for the general administrative services of the Council in a minimum amount equal to 1/10 of 1% of the aggregate outstanding amount of this Note, or $1,000.00, whichever is greater, and a maximum annual amount of $7,000.00.

"Assignment" means the document evidencing Council's assignment to the Purchaser of all of the Council's right, title and interest, other than Unassigned Rights, in the Trust Estate.

"Auditors" means independent certified public accountants of recognized standing selected by Borrower and satisfactory to Council.

"Authorized Representative" means (i) in the case of the Council, the Chairman, Vice-Chairman, Secretary or Assistant Secretary of Council, and when used in reference to an act or document of the Council, also means any other person authorized to perform the act or execute the document and (ii) in the case of the Borrower, the President or other Chief Executive Officer, any Vice President or the Treasurer or other Chief Financial Officer, and when used with reference to an act or document of the Borrower, also means any other person authorized to perform the act or execute the document.

"Bond" means the $___________ New Mexico Hospital Equipment Loan Council Revenue Bond (________________ Project), Series 20​​​____ issued to fund the Loan. 

"Bond Counsel" means an attorney, or firm of attorneys, whose opinion is accepted in the national tax-exempt capital markets as to the issuance and validity of municipal securities and as to the interest paid thereon being excluded from the gross income for purposes of federal income taxation, which attorney or firm has been approved by, selected by or retained by the Council from time to time.

"Bond Fund" means the special fund of that name created pursuant to Section 4.02 of the Depository Agreement.

"Bond Purchase Agreement" means the Bond Purchase Agreement dated ____________, 20____ among the Council, the Purchaser and the Borrower.

"Bond Year" means, with respect to the Bond, the one-year period (or shorter period for the first or last year prior to the payment in full of the Bond) ending on the day in the calendar year that is selected by Borrower.  If no day is selected by Borrower before the earlier of the final Bond payment date or the date that is five years after the date of the issuance of the Bond, each Bond Year ends at the close of business on the day preceding the anniversary date of the issuance of the Bond and on the final maturity date.

"Borrower" means ____________________, a non-profit corporation incorporated under the laws of the State, its successors and assigns permitted under this Loan Agreement. 

"Business Day" means any day which is not a Saturday, Sunday or other day on which commercial banks are authorized or required by law to be closed in: (a) the City in which the principal corporate trust office of the Depository Bank is located; or (b) the State.

"Closing Date" means the date or dates of the Loan which will coincide with the date of the delivery of the Bond for the Loan.

"Code" means the Internal Revenue Code of 1986, as now in existence or hereafter amended, together with all applicable regulations promulgated heretofore or hereafter thereunder.

"Collateral" means and includes all Property and other assets in which the Council is granted a Security Interest by Borrower for the payment of the Loan, whether created by law, contract, or otherwise.

"Completion Date" means the date of completion of the construction, acquisition and installation of the Project as certified pursuant to Section 3.04 (a).

"Computation Period" means as of any date and with respect to the computation of the Rebate Amount, the period commencing on the Closing Date and ending on the most recent to have occurred of the following dates: (a) the last day of the fifth Bond Year from the Closing Date; (b) the last day of each fifth Bond Year thereafter; and (c) the date of the last payment required to be made by Borrower under this Loan Agreement.

"Costs" means
the direct and indirect costs of the Project which are eligible under the Act to be financed, refinanced or, if the Project was purchased by the Borrower, in whole or in part, no earlier than 12 months prior to the initial issuance and delivery of the Bond, reimbursed under the Act.

"Council" means the New Mexico Hospital Equipment Loan Council, its successors and assigns, or any board, body, commission, department or officer succeeding to the principal functions thereof, or to whom the powers conferred upon the Council shall be given by law.

"Council Obligations" means the obligations of Council, incurred pursuant to this Loan Agreement and the Bond.

"Counsel" means an attorney or firm of attorneys admitted to practice in the State.

"Debt" means, without duplication, (i) all indebtedness or obligations for borrowed money or which has been incurred or assumed in connection with the acquisition of Property, (ii) all indebtedness, no matter how created, secured by Property of the Borrower, (iii) the liability under any lease of real or personal property which is capitalized on the balance sheet of the Borrower in accordance with generally accepted accounting principles and (iv) any guaranty made by the Borrower of any Person for borrowed money, or which has been incurred or assumed by such Person in connection with the acquisition of Property, or the leasing of real or personal property which may by capitalized in accordance with generally accepted accounting principles. The sale of accounts receivable with recourse shall not constitute Debt.

"Depository Agreement" means the Depository Agreement dated ___________, 20____, by and between the Council and the Depository Bank, including any supplements or amendments to the Depository Agreement made in conformity therewith.

"Depository Bank" means ___________________________, a State or national bank with trust powers, acting as Depository Bank pursuant to the Depository Agreement, and any successor thereto.

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended.

"Event of Default" means the events described in Section 5.01.

"Expense Fund" means the fund established and held by the Depository Bank pursuant to Section  4.02 of the Depository Agreement.

"501(c)(3) Organization" means a "501(c)(3) organization" as defined in the Code.

"Gross Proceeds" means the original proceeds of the Bond and all amounts treated as "gross proceeds" of the Bond, or this Loan Agreement, pursuant to Section 148(f) of the Code.

"Hazardous Materials" means all materials defined as hazardous materials or substances under any local, State or Federal environmental laws, rules or regulations, and petroleum, petroleum products, oil and asbestos.

"Health Facility" means any entity providing health-related services which is licensed by the New Mexico Health and Environment Department, including all customary and necessary supporting services or other entity included with the definition of "Health Facility" under the Act from time to time.

"Health-Related Project" means any real or personal property, found and determined by the Council to be needed for a Health Facility to provide, directly or indirectly, for medical care, treatment or research or other equipment needed to operate a Health Facility.

"Independent Insurance Consultant" means a firm: (i) selected by the Borrower which shall not have a partner, director, officer or substantial stockholder who is either an employee, director or officer of the Borrower, and (ii) which is recognized in the State as being experienced in matters relating to the insurance of Health Facilities.

"Initial Administrative Fee" means, with respect to this Loan Agreement, the fee payable to the Council from the Expense Fund for its services in connection with the preparation and execution of this Loan Agreement.

"Issuance Costs" means the costs incident to preparing, offering, selling, issuing and delivering the Loan Documents, and the Bond to be paid from Bond proceeds or funds of Borrower on the Closing Date.

"Loan" means the loan from Council to Borrower made as of the date of, and evidenced by, this Loan Agreement.

"Loan Agreement" means this Loan and Financing Agreement between the Council and the Borrower, including any supplements or amendments made in conformity with this Loan Agreement.

"Loan Documents" means this Loan Agreement, the Note, the Security Agreement, the Assignment, the Bond Purchase Agreement, the Depository Agreement, credit agreements, environmental agreements, guaranties, and all other instruments, agreements and documents, whether now or hereafter existing, executed in connection with the Loan.

"Note" means the Promissory Note dated the same date as this Loan Agreement executed by Borrower in the aggregate principal amount of $__________________ evidencing the obligation of Borrower to repay the Loan together with any and all renewals, extensions or rearrangements thereof, having a maturity date, repayment terms and interest rate as set forth in the Note.  The Note shall be in substantially the form set forth in Attachment A to and made a part of this Loan Agreement.

"Owner" means the person, persons, entity or entities named as the registered owner of the Bond on the registry books of the Registrar.

"Permitted Liens" means those liens and Security Interests listed in Attachment B attached to and made a part of this Loan Agreement.

"Person" means any individual, corporation, partnership (in which case each partner shall be deemed a Person), joint venture, association, joint-stock company, trust, unincorporated organization, or government or any agency or political subdivision thereof.

"Private Placement Letter" means the private placement letter executed by the Purchaser, in substantially the form of Attachment C attached to and made a part of this Loan Agreement.

"Project" means __________________________________________________________.

"Project Facilities" means those certain facilities financed, refinanced or for which reimbursement is made, in whole or in part, with the proceeds of the Bond.

"Project Fund" means the special fund of that name created pursuant to Section 4.02 of the Depository Agreement.

"Property" means, when used in connection with a particular Person or group of Persons, any and all rights, titles and interests of such Person or groups of Persons in and to any and all property (including cash or cash equivalents) designated, whether real or personal, tangible or intangible, and wherever situated. 

"Purchaser" means the initial Purchaser and Owner of the Bond.

"Rebate Amount" means, for any Computation Period, the amount of income attributable to the investment of the Gross Proceeds of the Bond which is subject to rebate to the United States Treasury pursuant to Section 148(f) of the Code.

"Registrar" means the Depository Agent or other Person appointed by the Council to serve as the paying agent, registrar, authenticating agent and transfer agent for the Bond pursuant to the Resolution; the initial Registrar shall be the Depository Bank.

"Resolution" means the Resolution adopted by the Council on ______________, 20____ approving the Loan and the Bond.

"Security Agreement" means and includes, without limitation, any promise, covenant, arrangement, pledge, understanding or other agreement, whether created by law, contract, or otherwise, evidencing, governing, representing, granting or creating a Security Interest or Security Interests.

"Security Interest" means and includes, without limitation, any type of security in collateral whether in the form of a lien, charge, mortgage, deed of trust, assignment, pledge, chattel mortgage, chattel trust, factor's lien, equipment trust, conditional sale, trust receipt, lien or title retention contract, lease or consignment intended as a security device, or any other security or lien interest whatsoever, whether created by law, contract, or otherwise.

"State" means the State of New Mexico.

"Trust Estate" means the property, rights, revenues and other amounts assigned by the Issuer to the Purchaser for the payment of the Bond pursuant to the Assignment. 

"Unassigned Rights" means all the rights of the Council to be reimbursed for attorney's and other fees and expenses, to be held harmless and indemnified, and to give or withhold consent to amendments, changes, modifications, alterations and termination of this Loan Agreement and the other Loan Documents when required under the provisions of the Loan Documents.

Accounting Terms. All accounting terms not specifically defined or specified herein shall have the meanings generally attributed to such terms under generally accepted accounting principles ("GAAP"), as in effect from time to time, consistently applied, with respect to the financial statements referenced in this Loan Agreement.

Section 1.02
Interpretation TC "Section 1.02
Interpretation" \f C \l "2" .

(a)
Unless the context requires otherwise, all references in this Loan Agreement to "Articles," "Sections" and other subdivisions are to the corresponding Articles, Sections or subdivisions of this Loan Agreement, as such Articles, Sections or subdivisions may be amended from time to time.

(b)
The captions or headings of Articles and Sections in this Loan Agreement are for convenience only and in no way define, limit or describe the scope or intent of any provisions or Sections of this Loan Agreement.

(c)
Unless the context requires otherwise, the words "herein," "under," "hereinafter," "hereby," "hereto," "hereof" and other words of similar import refer to this Loan Agreement as a whole and not to any particular Article, Section or subdivision of this Loan Agreement.

(d)
Unless the context requires otherwise, the word "heretofore" means the time before the effectiveness of this Loan Agreement; the word "now" means at the time of effectiveness of this Loan Agreement; and the word "hereafter" means after the time of effectiveness of this Loan Agreement.

(e)
The word "he" shall be deemed to include the word "she", the word "him" shall be deemed to include the word "her", and the word "his" shall be deemed to include the word "hers."

Section 1.03
Governing Law; Venue TC "Section 1.03
Governing Law; Venue" \f C \l "2" .  This Loan Agreement is governed by and shall be construed in accordance with the laws of the State and shall be liberally construed so as to carry out the purposes of this Loan Agreement. Except as otherwise required by applicable law, any action under this Loan Agreement shall be brought in the District Court located in Bernalillo County, New Mexico.

ARTICLE II

LOAN; ISSUANCE OF BOND

AND APPLICATION OF BOND PROCEEDS TC "ARTICLE II
LOAN; ISSUANCE OF BOND AND APPLICATION OF BOND PROCEEDS " \f C \l "1" 
Section 2.01.
Loan; Term of Loan TC "Section 2.01.
Loan; Term of Loan" \f C \l "2" . 

(a) Loan. The Council agrees, upon the terms and conditions set forth in this Loan Agreement, to lend to the Borrower the proceeds received by the Council from the sale of the Bond by depositing those proceeds as set forth in Section 4.01 of the Depository Agreement. The amount of the Loan shall not exceed the principal amount of $__________________.

(b) Execution of Note; Loan Payments. As consideration for Lender making the Loan, Borrower agrees to execute and deliver to Council the Note and agrees that Borrower's payments required by the Note shall be used to pay the Bond. The Borrower and the Council agree that Borrower shall make all payments required by the Note directly to the Depository Bank (other than any Unassigned Rights which are payable directly to the Council) in lawful money of the United States of America for the account of the Council.  Payments made pursuant to the Note are intended to be sufficient to enable the Depository Bank to make all payments to the Owner of the principal of, prepayment premium, if any, and interest on the Bond, whether at its stated maturity or upon prepayment or otherwise, when due.  In the event payments under the Note are not sufficient to make any payment on the Bond when due, the Borrower shall make additional payments to the Depository Bank sufficient to make up any payment deficiency.

(c) Additional Payments. In addition to the payments under the Note, the Borrower agrees to pay the amounts set forth in Section 3.05.

(d) Term. Except as otherwise provided herein, this Loan Agreement shall remain in full force and effect from the date of execution of this Loan Agreement until such time as the Bond has been fully paid and discharged in accordance with its terms and all other obligations of Borrower to Council under the Loan Documents have been paid or performed in full.

Section 2.02.
Issuance of Bond  TC "Section 2.02.
Issuance of Bond and Loan to the Borrower" \f C \l "2" .

(a) Sale of Bond; Bond Form. Upon the execution and delivery of this Loan Agreement, Council agrees to sell, issue and cause the Bond to be delivered to the Purchaser as the initial Owner of the Bond. 

(b) Borrower's Approval. The Borrower approves the sale, issuance and delivery of the Bond to fund the Loan.

Section 2.03.
Investment of Bond Fund TC "Section 2.03.
Investment of Bond Fund" \f C \l "2" . Any money held as part of the Bond Fund, the Project Fund, and the Expense Fund shall be invested and reinvested as provided in Section 4.06 of the Depository Agreement.

Section 2.04.
Conditions Precedent To Issuance of Bond and the Loan TC "Section 2.04.
Conditions Precedent To Issuance of Bond and the Loan" \f C \l "2" . Council's obligation to make the Loan and to issue the Bond shall be subject to the satisfaction of the conditions set forth below:

(a) Loan and Bond Documents. On or before the Closing Date, there shall be delivered executed counterparts of: (i) this Loan Agreement; (ii) the Note; (iii) the Security Agreement; and (vi) the Depository Agreement.

(b) Council's Resolution. Council shall provide a certified copy of its Resolution approving the issuance of the Bond, the Loan, and the Loan Documents. 

(c) Representations and Warranties. Borrower shall certify that the representations and warranties of Borrower set forth in the Loan Documents, and in any document or certificate delivered to Council pursuant to this Loan Agreement, are true and correct on the date of the Loan.

(d) Closing Documents. Borrower shall provide the following closing and other documents in form satisfactory to Council:

(i)
a copy of the resolution certified by the Secretary of the governing body of the Borrower providing for the execution and delivery of the Loan Documents to which the Borrower is a party and, if applicable, authorizing the reimbursement of the Borrower from proceeds of the Loan for certain prior expenditures with respect to the Project (the form of Borrower's resolution is attached to and made a part of this Loan Agreement as Attachment D);

(ii)
an opinion of Counsel to the Borrower substantially in the form attached to the Bond Purchase Agreement; and

(iii)
written notice from the Depository Bank that, on the Closing Date, an amount of money equal to the principal amount of the Loan and other money of the Borrower, if necessary, will be transferred to the funds, or used to pay the amounts stated, in Section 4.01 of the Depository Agreement;

(iv)
A certified copy of the Articles of Incorporation and By-laws;

(v)
Financing statements perfecting Council's Security Interests;

(vi)
Evidence of insurance as required by Section 3.02 (i) and (j);

(vii)
A certificate acceptable to Bond Counsel as to tax and legal matters; 

(viii)
Audited financial statements of the Borrower, including a balance sheet and income statement, with a report date acceptable to the Council and Purchaser; and

(ix)
Unaudited financial statements of the Borrower, including at least a balance sheet and income statements, through the end of the fiscal quarter ending not earlier than four months prior to the date of execution and delivery of this Loan Agreement.

(e) Request to Authenticate and Deliver. A written request of the Council to the Depository Bank for the authentication and delivery of the Bond; and

(f) Bond.
 On the Closing Date, the Bond shall be issued and delivered and Council shall receive the purchase price of the Bond from the Purchaser.

(g) Payment of Fees and Expenses. Borrower shall have paid to Council, or an amount shall be deposited into the Expense Fund necessary to pay, all Issuance Costs and all other fees, charges, and other expenses which are then due and payable, as specified in the Loan Documents;

(h) Project Acquisition and Construction. Evidence satisfactory to Bond Counsel that the construction, acquisition and/or installation of the Project has been commenced or will be commenced within the next six (6) months and will be completed within three (3) years from Closing Date;

(i) Maturity of Loan. Evidence satisfactory to Bond Counsel, which may consist of a certification of the Borrower, that the weighted average maturity of the Loan does not exceed one hundred twenty percent (120%) of the weighted average reasonably expected remaining economic life of the Project; and

(j) Opinion of Bond Counsel. An opinion of Bond Counsel that the interest paid on the Bond will not be included in gross income for Federal income tax purposes and that the Bond is a valid and binding obligation of the Council.

(k) Title Insurance.  Council shall have received an ALTA extended coverage lender's policy of title insurance from a title insurance company acceptable to Council, in an amount not less than the principal amount of the Note relating to the Loan, insuring Council's mortgage on the Property as a first lien on Borrower's interests in the Property, subject only to liens, encumbrances and other exceptions to title approved in writing by Council and set forth in the Title Policy. The Title Policy shall contain such title insurance endorsements and reinsurance or coinsurance agreements as Council may reasonably require.

(l) Building Permits.  Council shall have received and approved copies of all applicable building, occupancy and other governmental permits and approvals requested by Council, including without limitation, documentation supporting compliance with the Americans with Disabilities Act.
(m) Review of Requested Appraisals, Environmental Reports and ADA Reports. Council and Purchaser shall have received and approved all requested appraisals, environmental reports and reports concerning compliance with the Americans with Disabilities Act.
(n) Compliance Certificate. Borrower shall have provided the compliance certificate required by Section 3.02 (q).

(o) Other Information. Borrower shall have provided such other certificates, security, opinions, documents and other information as required by the Council, the Depository Bank, and the Purchaser.

All certificates shall be dated the Closing Date. Any certificate required by this Section may be combined with any one or more other certificates.

Section 2.05.
Closing Time and Place TC "Section 2.05.
Closing Time and Place" \f C \l "2" .  Closings shall take place at the office of the Counsel to the Council.  Closings shall be on such dates and at such times as shall be mutually agreeable to the Council, the Depository Bank, Bond Counsel, and the Borrower.

ARTICLE III

REPRESENTATIONS AND COVENANTS TC "ARTICLE III
REPRESENTATIONS AND COVENANTS" \f C \l "1" 
Section 3.01.
Representations And Warranties TC "Section 3.01.
Representations And Warranties" \f C \l "2" . Borrower represents and warrants to Council, as of the date of this Loan Agreement and at all times, that the Loan is outstanding:

(a) Organization. Borrower is a non-profit corporation which is duly organized, validly existing, and in good standing under the laws of the State and is validly existing and in good standing in all states in which Borrower is doing business. Borrower has the full power and authority to own its Property and to transact the businesses in which it is presently engaged or presently proposes to engage. Borrower also is duly qualified as a foreign corporation and is in good standing in all states in which the failure to so qualify would have a material adverse effect on its businesses or financial condition.

(b) Authorization. The execution, delivery, and performance of the Loan Documents by Borrower, to the extent to be executed, delivered or performed by Borrower, have been duly authorized by all necessary action by Borrower; do not require the consent or approval of any other Person, regulatory authority or governmental body; and do not conflict with, result in a violation of, or constitute a default under:  (a) any provision of its Articles of Incorporation or by-laws, or any agreement or other instrument binding upon Borrower or (b) any law, governmental regulation, court decree or order applicable to Borrower.

(c) Financial Statements. The financial statements of Borrower delivered to Purchaser and Council have been prepared in accordance with GAAP applied on a consistent basis throughout the period involved and fairly present Borrower's financial condition as of the date or dates thereof. There has been no material adverse change in Borrower's financial condition or operations since the date of the last financial statement provided to Council. All factual information furnished by Borrower to Purchaser and Council in connection with this Loan Agreement, and the other Loan Documents to which the Borrower is a party, is accurate and complete on the date as of which such information is delivered to Purchaser and Council and is not and will not be incomplete by the omission of any material fact necessary to make such information not misleading.

(d) Legal Effect. The Loan Documents to which the Borrower is a party constitute, and any other instrument or agreement required by the Loan Documents to be executed and delivered by Borrower when delivered will constitute, legal, valid and binding obligations of Borrower enforceable against Borrower in accordance with their respective terms.

(e) Properties. Except as contemplated by this Loan Agreement or as previously disclosed in writing to Council and Purchaser and as accepted by Council and Purchaser, and except for Permitted Liens, Borrower owns and has good title to all of Borrower's Property constituting Collateral free and clear of all Security Interests, and has not executed any security documents or financing statements relating to such Property. All of Borrower's Property constituting Collateral is titled in Borrower's legal name, and Borrower has not used or filed a financing statement under any other name for at least the last five (5) years.

(f) Environmental. The conduct of Borrower's business operations and the condition of Borrower's Property does not and will not violate any federal laws, rules or ordinances for environmental protection, regulations of the Environmental Protection Agency, any applicable local or state law, rule, regulation or rule of common law or any judicial interpretation thereof relating to the environment or Hazardous Materials. 

(g) Litigation and Claims. No litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Borrower is pending or threatened, and no other event has occurred which may materially adversely affect Borrower's financial condition or Property, the Loan Documents or the Project other than litigation, claims, or other events, if any, that have been disclosed to and acknowledged by Council in writing.

(h) Taxes. All taxes and assessments due and payable by Borrower have been paid or are being contested in good faith by appropriate proceedings, and the Borrower has filed all tax returns which it is required to file.

(i) Liens. Except with respect to a Security Interest securing payment of the Loan and Note, Borrower has not entered into or granted any Security Agreements, or permitted the filing or attachment of any Security Interests on or affecting any of the Collateral directly or indirectly securing repayment of the Loan and Note.

(j) Use of Loan Proceeds. Borrower intends to use the Loan proceeds solely for its Health Facilities. 

(k) Employee Benefit Plans. Each employee benefit plan to which Borrower may have any liability complies in all material respects with all applicable requirements of law and regulations, and: (i) no Reportable Event nor Prohibited Transaction (as defined in ERISA) has occurred with respect to any such plan, (ii) Borrower has not withdrawn from any such plan or initiated steps to do so, (iii) no steps have been taken to terminate any such plan, and (iv) there are no unfunded liabilities with respect to any such plan other than those previously disclosed to Council in writing.

(l) Location of Borrower's Offices and Records. Borrower's place of business, or Borrower's Chief Executive Office, if Borrower has more than one place of business, is located at ___________________________, New Mexico. Unless Borrower has designated otherwise in writing, this location is also the office or offices where Borrower keeps its records concerning the Collateral.

(m) Information. All information furnished by Borrower to Council for the purposes of, or in connection with, the Loan Documents or any transaction contemplated by the Loan Documents is, and all information hereafter furnished by or on behalf of Borrower to Council will be, true and accurate in every material respect on the date as of which such information is dated or certified; and none of such information is or will be incomplete by omitting to state any material fact necessary to make such information not misleading.

(n) Survival of Representations and Warranties. Borrower understands and agrees that Council, without independent investigation, is relying upon the above representations and warranties in making the Loan to Borrower. Borrower further agrees that the foregoing representations and warranties shall be continuing in nature and shall remain in full force and effect until such time as all of Borrower's obligation under the Loan Agreement are paid and performed in full.

Section 3.02.
Affirmative Covenants of Borrower TC "Section 3.02.
Affirmative Covenants of Borrower" \f C \l "2" . Borrower covenants and agrees with Council that, while this Loan Agreement is in effect, Borrower will:

(a) Non-profit Corporation. Maintain its existence as a non-profit corporation duly qualified to do business in the State, a 501(c)(3) Organization, and an organization which is not a "private foundation" described in Section 509(a) of the Code. None of Borrower's net income or profits, whether realized or unrealized, will be distributed to any of its members or inure to the benefit of any private person, association or corporation; provided, however, that the Borrower may pay to any Person the value of any service performed or product supplied to the Borrower by such Person.

(b) Financial Condition; Litigation. Promptly inform Council in writing of:  (a) all material adverse changes in Borrower's financial condition, and (b) all threatened litigation, claims, investigations, administrative proceedings or similar actions affecting Borrower which could materially affect the financial condition of Borrower, the Loan Documents, or the Project.

(c) Financial Records. Maintain its books and records in accordance with generally accepted accounting principles applied on a consistent basis, and permit Council to examine and audit Borrower's books and records at all reasonable times.

(d) Quarterly Financial Statements. Furnish Council with, as soon as available, but in no event later than forty-five (45) days after the end of each fiscal quarter, Borrower's balance sheet and profit and loss statement for the period ended, prepared and certified as correct to the best knowledge and belief by Borrower's Chief Financial Officer or other officer or person acceptable to Council. All financial reports required to be provided under this Loan Agreement shall be prepared in accordance with GAAP and certified by Borrower as being true and correct.

(e) Annual Audited Financial Statements and Reports. Furnish Council with, as soon as possible but in no event later than one hundred fifty (150) days after the end of each fiscal year of Borrower, a copy of Borrower's balance sheet, profit and loss statement and statement of cash flow for such year, setting forth in each case corresponding figures from the preceding annual statements, each audited by Borrower's auditors certifying that such statement is complete and correct, fairly presents without qualification the financial condition of Borrower for such period, is prepared in accordance with GAAP, and has been audited in conformity with generally accepted auditing standards. Accompanying such audited financial statements Borrower shall provide a report of its auditors regarding compliance with the following: government auditing standards, major programs, requirements for Federal award programs, requirements for non-major Federal award program transactions, internal controls in accordance with government auditing standards, and internal control structures used in administrating Federal award programs.

(f) Annual Budget. Furnish Council with an annual operating budget including capital expenditure plans, as soon as available but in no event later than one hundred fifty (150) days after the end of each fiscal year.

(g) Additional Information. Furnish such additional information and statements, lists of assets and liabilities, agings of receivables and payables, inventory schedules, budgets, forecasts, tax returns, and other reports with respect to Borrower's financial condition and business operations as Council may request from time to time.

(h) Financial Covenants and Ratios. Comply with the financial covenants set forth on Attachment E attached to and made a part of this Loan Agreement.

(i) Insurance. Maintain insurance covering such risks and in such amounts as, in Borrower's reasonable judgment, is adequate to protect it and its properties and operations. The Council and the Purchaser shall be named as additional insureds under the policies of insurance insuring the Borrower and its facilities in order to protect their interests therein. The insurance required to be maintained pursuant to this Loan Agreement shall be subject to the annual review and approval of an Independent Insurance Consultant, and the Borrower shall follow any recommendations of the Independent Insurance Consultant to the extent feasible. The Borrower may, upon resolution adopted in good faith by its governing body and upon the recommendations of an Independent Insurance Consultant, adopt alternative risk management programs which shall be in compliance with applicable governmental rules and regulations including, without limitation, the right: to self-insure in whole and in part; to organize either solely or in connection with others, captive insurance companies; to participate in programs of captive insurance companies organized by others; to establish self-insurance trust funds; to participate in mutual or other cooperative insurance or other risk management programs with others; to participate in or enter into agreements with local, state or federal governments in order to achieve such insurance; to take advantage of state or federal statutes or laws now or hereinafter in existence limiting medical and malpractice liability; or to participate in other alternative risk management programs as shall be recommended by the Independent Insurance Consultant.

(j) Insurance Reports. Furnish to Council and Purchaser, upon request of Council or Purchaser, reports on each existing insurance policy showing such information as Council or Purchaser may reasonably request. In addition, upon request of Council or Purchaser (however not more often than annually), Borrower will have an independent appraiser determine, as applicable, the actual cash value or replacement cost of any Collateral. The cost of such appraisal shall be paid by Borrower.

(k) Other Agreements. Comply with all terms and conditions of all other agreements, whether now or hereafter existing, between Borrower and any other party and notify Council immediately in writing of any default in connection with any other such agreements.

(l) Loan Proceeds. Use the proceeds of the Loan solely for the purpose of the Project for which the Loan was made and as provided in Section 4.01 of the Depository Agreement.

(m) Taxes, Charges and Liens. Pay and discharge when due all of its Debt, including, without limitation, all assessments, taxes, governmental charges, levies and liens, of every kind and nature, imposed upon Borrower or its Property, income, or profits, prior to the date on which penalties would attach, and all lawful claims that, if unpaid, might become a lien or charge upon any of Borrower's Property, income, or profits.  Provided, however, Borrower will not be required to pay and discharge any such assessment, tax, charge, levy, lien or claim so long as (a) the legality of the same is being contested in good faith by appropriate proceedings, and (b) Borrower has established on its books adequate reserves with respect to such contested assessment, tax, charge, levy, lien, or claim in accordance with generally accepted accounting practices. Borrower, on demand of Council, will furnish to Council evidence of payment of the assessments, taxes, charges, levies, liens and claims and will authorize the appropriate government official to deliver to Council at any time a written statement of any assessments, taxes, charges, levies, liens and claims against Borrower's Property, income, or profits.

(n) Performance. Perform and comply with all terms, conditions, and provisions set forth in the Loan Documents to which the Borrower is a party in a timely manner, and promptly notify Council if Borrower learns of the occurrence of any event which constitutes an Event of Default under any of the Loan Documents.

(o) Operations. Maintain its existence, good standing and qualification to do business, where required, and comply with all laws, regulations and governmental requirements including, without limitation, environmental laws applicable to it or to any of its Property, business operations and transactions and conduct its business affairs in a reasonable and prudent manner, including without limitation, compliance with all laws applicable to Borrower's employee benefit plans.

(p) Inspection. Permit employees or agents of Council at any reasonable time to inspect any and all Collateral for the Loan and Borrower's other Property and to examine or audit Borrower's books, accounts, and records and to make copies and memoranda of Borrower's books, accounts, and records. If Borrower maintains any records (including without limitation computer generated records and computer software programs for the generation of such records) in the possession of a third party, Borrower, upon request of Council, shall notify such party to permit Council free access to such records at all reasonable times and to provide Council with copies of any records it may request, all at Borrower's expense.

(q) Compliance Certificate. Unless waived in writing by Council, provide Council at least quarterly and at the time of each disbursement of Loan proceeds, with a certificate executed by Borrower's Chief Financial Officer, or other officer or person acceptable to Council, certifying that the representations and warranties set forth in this Loan Agreement are true and correct as of the date of the certificate and further certifying that, as of the date of the certificate, Borrower is in compliance with the financial covenants and ratios set forth in the Loan Documents to which the Borrower is a party and that no default or event of default exists, nor with the passage of time or giving of notice, or both, would exist in such Loan Documents.

(r) Environmental. Immediately advise Purchaser and Council in writing of: (i) any and all enforcement, cleanup, remedial, removal, or other governmental or regulatory actions instituted, completed or threatened pursuant to any applicable federal, state, or local laws, ordinances or regulations relating to any Hazardous Materials affecting Borrower's business operations; and (ii) all claims made or threatened by any third party against Borrower relating to damages, contribution, cost recovery, compensation, and loss or injury resulting from any Hazardous Materials. Borrower shall immediately notify Purchaser and Council of any remedial action taken by Borrower with respect to Borrower's business operations. Borrower will not use, or permit any other party to use any Hazardous Materials at any of Borrower's places of business or at any other Property owned by Borrower except such materials as are incidental to Borrower's normal course of business, maintenance and repairs and which are handled in compliance with all applicable environmental laws. Borrower agrees to permit Purchaser and Council, its agents, contractors and employees to enter and inspect any of Borrower's places of business, or any other Property of Borrower, at any reasonable times upon three (3) days prior notice for the purposes of conducting an environmental investigation and audit (including taking physical samples) to insure that Borrower is complying with this covenant and Borrower shall reimburse Purchaser and Council on demand for the costs of any such environmental investigation and audit. Borrower shall provide Purchaser and Council, its agents, contractors, employees and representatives with access to and copies of any and all data and documents relating to or dealing with any Hazardous Materials used, generated, manufactured, stored or disposed of by Borrower's business operations within five (5) days of the request therefore.

(s) Maintenance. Maintain all of its tangible property in good condition and repair and make all necessary replacements thereof, and preserve and maintain all licenses, trademarks, privileges, permits, franchises, certificates and the like necessary for the operation of its business.

(t) Additional Assurances. Make, execute and deliver to Council such promissory notes, mortgages, deeds of trust, Security Agreements, financing statements, instruments, documents and other agreements as Council or its attorneys may reasonably request to evidence and secure the Loan and to perfect all Security Interests.

All computations made to determine compliance with the requirements contained in this Section shall be made in accordance with GAAP, applied on a consistent basis, and certified by Borrower as being true and correct

Section 3.03.
Negative Covenants of Borrower TC "Section 3.03.
Negative Covenants of Borrower" \f C \l "2" . Borrower covenants and agrees with Council that while this Loan Agreement is in effect, Borrower will not, without the prior written consent of Council:

(a) Debt and Liens. Except for Debt listed in Attachment F attached to and made a part of this Agreement, create, incur or assume Debt for borrowed money, including capital leases, (b) except as allowed as a Permitted Lien, sell, transfer, mortgage, assign, pledge, lease, grant a Security Interest in, or encumber any of Borrower's assets, or (c) sell with recourse any of Borrower's accounts. 

(b) Continuity of Operations. (a) Engage in any business activities substantially different than those in which Borrower is presently engaged, (b) cease operations, liquidate, merge, acquire or consolidate with any other entity, change ownership, change its name, dissolve or transfer or sell Collateral out of the ordinary course of business, without the prior written consent of the Owner of the Bond and Council, which consent will not be unreasonably withheld, or (c) alter or amend Borrower's capital structure.

(c) Loan, Acquisitions and Guaranties. (a) Loan, invest in or advance money or assets, (b) purchase, create or acquire any interest in any other enterprise or entity, or (c) incur any obligation as surety or guarantor, other than in the ordinary course of business and as permitted by this Loan Agreement.

Section 3.04.
Use of Project Facilities TC "Section 3.04.
Use of Project Facilities" \f C \l "2" .

(a) The Completion Date of the Project shall be evidenced by a certificate signed by an Authorized Officer of the Borrower stating that acquisition, construction and installation of the Project has been completed.  

(b) The Borrower covenants that the Project is, and during the term of the Loan will remain, a Health-Related Project and agrees to use the Project and its facilities only in furtherance of its lawful corporate purposes and only as a Health Facility and not to use the Project and its facilities in a manner that would jeopardize its status as a 501(c)(3) organization. 

(c) Until the occurrence of an Event of Default, the Borrower shall have the sole right to manage the Project Facilities in accordance with the provisions hereof without interference from the Council or the Owner including, but not limited to, the sole right to control, direct, supervise or coordinate all activities, functions and tasks of the Borrower's agents, servants or employees; to process, select, appoint, reject, terminate and in all other ways deal with all professional and staff members, whether employees or independent contractors; to determine all policies regarding such staffing, activities and manner of functioning; to cause such reviews and supervision of the quality of the patient care rendered at its facilities as the Borrower shall deem fit; and in general, to operate, manage, control, direct and supervise the affairs of the Borrower. Neither the Council nor the Owner shall have any right to control, direct, supervise or coordinate such activities or such matters unless the Borrower is in default under this Loan Agreement.

(d) Notwithstanding any provision to the contrary contained in the Borrower's Articles of Incorporation or its By-laws, the Borrower shall admit and treat individuals in its facilities without regard to race, sex, national origin or religious belief and shall respect, permit and not interfere with the religious beliefs of persons admitted and treated, except as the same may be required for proper medical treatment.

(e) The foregoing restrictions shall not be construed to prevent the Borrower from operating and maintaining a nondenominational chapel for the use of patients, employees and visitors as part of its facilities; conducting medical education programs on any subject with one or more institutions, whether or not sectarian, or seminars or meetings explaining the operating policies of the Borrower with regard to medical or surgical services; or providing or permitting pastoral services according to the preferences of those requesting the same. 

Section 3.05.
Fees and Costs TC "Section 3.05.
Fees and Costs" \f C \l "2" .

(a)
Administrative Fees. The Initial Administrative Fee shall be an Issuance Cost and shall be deposited into the Expense Fund as a cost of issuance on the Closing Date provided, however, that the aggregate fees and charges to be received by Council from Borrower shall not equal or exceed the amount, if any, which if reasonably expected on the Closing Date, would cause the interest component payable under the Bond to be taxable as interest on arbitrage obligations under the Code. The Annual Administrative Fee shall be paid by Borrower directly to the Council in advance [on _____________________].  The obligation to pay the Annual Administrative Fee shall continue until all of Borrower's obligations under this Loan Agreement have been paid in full.

(b)
In further consideration of the execution of this Loan Agreement, the Borrower covenants and agrees to pay or cause to be paid promptly and directly to the Council all of the fees and expenses incurred by the Council incident to preparing, offering, selling and issuing the Bondincluding, but not limited to, the fees and expenses of Bond Counsel.

(c)
The Borrower covenants and agrees to pay, or cause to be paid when due and payable, the following additional amounts and costs and expenses which shall be paid directly to the Persons entitled to such payments:

(i)
All costs incurred in connection with the transfer, exchange or redemption of the Bond, including all charges of the Council and the Registrar with respect thereto; and

(ii)
The fees and other costs incurred for services of such engineers, architects, attorneys, consultants and accountants as are employed to make examinations, provide services, render opinions and prepare reports required under this Loan Agreement or the Depository Agreement.

 (d)
The Borrower covenants and agrees to pay or cause to be paid directly to the Depository Bank, as and when due, the fees and the reasonable and necessary expenses of the Depository Bank (including attorney's fees) in accordance with the Depository Agreement.

(e)
The Borrower agrees to pay on demand all of the Council's and Owner's expenses, including, without limitation, attorneys' fees incurred in connection the preparation, execution, enforcement, modification and collection of the Loan Documents or in connection with the Loan. Council may assign to the Owner the right to collect the Loan and to enforce the Loan Documents, and Borrower will pay all collection fees, including, subject to any limits under applicable law, the Council's and Owner's attorneys' fees and legal expenses, whether or not there is a lawsuit, including attorneys' fees for bankruptcy proceedings, appeals and any post-judgment collection services. The Borrower also will pay any court costs, in addition to all other sums provided by law.

Section 3.06.
Tax-Exempt Status of Bond TC "Section 3.06.
Tax-Exempt Status of Bond" \f C \l "2" .

(a)
It is the parties' intention and agreement that the interest paid on the Bond not be included in gross income for federal income tax purposes, pursuant to Section 103(a) of the Code. In order to confirm and carry out such intention, the Borrower covenants and agrees:

(i)
To provide such certificates, Opinions of Bond Counsel and other evidence as may be necessary or requested by the Council to establish the exclusion of interest on the Bond from gross income for purposes of Federal income taxation and the absence of arbitrage expectations under Section 148 and related sections of the Code; and

(ii)
To file such information and statements, acting alone or with the Council, with the Internal Revenue Service as may be required to establish or preserve such exclusion or as may be required by Section 103 and related sections of the Code; and

(iii)
Not to invest, cause the Depository Bank to invest, or make other use of the proceeds of the Bond, or of its other money at any time during the term of the Bond, which will cause the Bond to be an "Arbitrage Bond," within the meaning of Section 148 of the Code; and

(iv)
To compute and make, in the manner, at the times and to the extent required by Section 148 of the Code, such arbitrage rebate payments to the United States Treasury as are required to be made pursuant to Section 148 of the Code; and

(v)
If required to prevent a loss of the exclusion from gross income for Federal income tax purposes of interest on the Bond because of any failure to meet arbitrage rebate requirements with respect to the Gross Proceeds, to pay on behalf of the Council the penalty and interest thereon as provided in the Code.

(b)
The Borrower covenants and agrees not to use, or permit to be used, any of the proceeds of the Bond in such manner, and not to take or omit to take any other action in such a manner, as to cause the interest on the Bond to be included in gross income for purposes of Federal income taxation.  The Borrower covenants and agrees not to take any action or permit any action to be taken, if the result of such action would be to cause the Bond to be "federally guaranteed" within the meaning of Section 149(b) of the Code.

(c)
The Borrower covenants and agrees not to use, or permit the use of, more than two percent (2%) of the proceeds of the Bond to pay or provide for the payment of Issuance Costs, including any discount retained by the Purchaser.

(d)
The Borrower covenants and agrees not to use, or permit the use of, more than five percent (5%) of the net proceeds of the Bond, directly or indirectly, for any "private business use," within the meaning of Section 141 of the Code, other than use by 501(c)(3) Organizations with respect to their activities which do not constitute unrelated trades or businesses, determined by applying Section 513(a) of the Code.

(e)
The Borrower covenants and agrees that no portion of the proceeds of the Bond shall be used to provide any health club, airplane, skybox or other private luxury box, facility primarily used for gambling, or store, the principal business of which is the sale of alcoholic beverages for consumption off premises.

(f)
The Borrower covenants and agrees that all Project Facilities will be owned (as such ownership is determined for purposes of federal income taxation) by the Borrower, or another 501(c)(3) Organization, or by the State or a local governmental unit, unless the Borrower shall deliver to the Council and the Owner an opinion of Bond Counsel to the effect that ownership by an entity which is not a 501(c)(3) Organization or the State or a local governmental unit is permitted under the Act and will not cause the interest on the Bond to become includable in gross income for purposes of Federal income taxation.

(g)
The Borrower shall retain records of the sources of and determination of income attributable to the investment of the Gross Proceeds of the Bond, if any, and filings of any rebate payments actually made to the United States Treasury in respect thereof until the date which is the seventh anniversary of the retirement of the last obligation on the Bond.

(h)
Except to the extent permitted by the Constitutions of the State and the United States, the Borrower further agrees that no part of the proceeds of the Bond shall be used or applied to finance or refinance the purchase or acquisition of any religious symbol, book, object of art or similar item or any instrument, object or apparatus, the primary use of which is religious in nature or function; or to the financing or refinancing of the construction, improvement or acquisition of any Property to be used primarily as a place of worship or primarily for sectarian instruction, or to be used primarily in connection with any part of the program of a school or department of divinity for any religious denomination, or primarily for the training of priests, ministers, rabbis or other similar persons in the field of religion.

(i)
To the extent necessary to retain the exclusion of the interest on the Bond from gross income for purposes of Federal income taxation or otherwise required by law, the provisions of this Section shall survive termination of this Loan Agreement.

Section 3.07.
Program Obligations TC "Section 3.07.
Program Obligations" \f C \l "2" . The Borrower covenants and agrees not to purchase, whether pursuant to a formal or informal arrangement, any obligations issued by the Council if the purchase is an amount related to the amount of the "purpose investment" (as defined in Section 1.148-1 of the regulations promulgated pursuant to the Code) acquired by the Council from the Borrower.

Section 3.08.
Indemnification TC "Section 3.08.
Indemnification" \f C \l "2" .

(a)
The Borrower releases and shall defend and hold the Council, the Purchaser and the Depository Bank and each of their members, officers and employees (including the Hospital Services Corporation as Program Administrator for the Council with respect to the Loan Documents) harmless from any tax, penalty, fine, cost, expense, loss, damage or other liability or claim (including attorneys' fees, litigation and court costs, and other expenses of the defense thereof and amounts paid in settlement or to discharge judgments, except as otherwise provided in this Section) incurred by or asserted against any such indemnified party as a result of any action or omission by the Council, the Purchaser and the Depository Bank or any other indemnified party under the Loan Documents (unless any such act or omission by such indemnified party is the result of its negligence or willful misconduct), or under the Depository Agreement or as a result of any action or omission of the Borrower in the design, construction, installation, equipping, furnishing, operation, use, occupancy, insuring, maintenance, or ownership of the Project, or the observance or performance of the obligations of the Borrower under the Loan Documents, or in connection with the sale, offering for sale, issuance, or delivery of the Bond. The Borrower may, and if requested in writing by any indemnified party shall, undertake the defense of any claim, action, or proceeding for which such indemnified party is indemnified under this Section and, thereafter, the Borrower shall not be liable to any such indemnified party for any legal or other expenses other than reasonable costs subsequently incurred by such identified party at the request of the Borrower in connection with the defense thereof. The Borrower shall not be liable for any settlement of any such claim, action, or proceeding effected without its consent. Each indemnified party shall give prompt notice of any claim, action, or proceeding against it upon which such indemnified party may seek indemnity under the Loan Documents.

(b)
The Borrower's obligations under this Section are unconditional. Such obligations and the covenants of the Borrower set forth in this Section shall continue in effect and, to the extent permitted by law, shall survive the satisfaction of all other obligations of the Borrower under this Loan Agreement, the Note, or the Depository Agreement.

(c)
To the extent, if at all, 56-7-1 NMSA (1978) applies, the agreement to indemnify shall not extend to liability, claims, damages, losses or expenses, including attorneys' fees, arising out of:  (a) the preparation or approval of maps, drawings, opinions, reports, surveys, change orders, designs or specifications by the Council, the Purchaser or the Depository Bank or their agents or employees, or (b) the giving or the failure to give directions or instructions by the Council, the Purchaser or the Depository Bank, or their agents or employees, where such giving or failure to give directions or instructions is the primary cause of bodily injury to persons or damage to property.

Section 3.09.
Representations of Council TC "Section 3.09.
Representations of Council" \f C \l "2" . The Council makes the following representations:

(a)
Organization and Authorization. The Council is a public body politic and corporate, separate and apart from the State, constituting a governmental instrumentality organized under the laws of the State and is authorized by the Act to enter into the Loan Documents to which it is a party and to issue the Bond to finance, refinance or reimburse borrowers for Health-Related Projects. Under the Act, the Council has the power to enter into the transactions contemplated by the Loan Documents to which it is a party, and to carry out its obligations under the Loan Documents to which it is a party. By proper action of the Council, the Council has duly authorized the execution and delivery of the Loan Documents to which it is a party, and the performance of its obligations under the Loan Documents to which it is a party.

(b)
No Default. The execution and delivery of the Loan Documents to which it is a party and the Bond and other agreements contemplated by those documents and the compliance by the Council with the provisions thereof will not conflict with, or constitute on the part of the Council, a breach of or a default under any existing law, court or administrative regulation, decree or order or, to the knowledge of the Council, any agreement, indenture, mortgage, loan or other instrument to which the Council is subject or by which it is bound; provided that no representation or warranty is made by the Council with respect to any possible breach or default under any existing Loan Agreement with the Borrower by virtue of such execution, delivery or compliance.

ARTICLE IV

ASSIGNMENT OF COUNCIL'S RIGHTS TC "ARTICLE IV
ASSIGNMENT OF COUNCIL'S RIGHTS" \f C \l "1" 
Section 4.01.
Assignment of Council's Rights TC "Section 4.01.
Assignment of Council's Rights" \f C \l "2" . As security for the payment of the Bond, the Council agrees to execute and deliver the Assignment to the Purchaser and hereby and by the Assignment assign to the Purchaser, without recourse, all the Council's rights, title and interests in and to the Trust Estate. The Borrower consents to such assignment and agrees to make payments under the Note directly to the Depository Bank for the payment of the Bond (other than any Unassigned Rights payable directly to the Council). 

Section 4.02.
Enforcement TC "Section 4.02.
Enforcement" \f C \l "2" . Council and Borrower agree that the Owner, on behalf of the Council, shall diligently enforce and take all reasonable steps, actions and proceedings necessary for the enforcement of all terms, covenants and conditions of the Loan Documents, including the prompt payment of all payments under the Note; and Borrower shall notify the Council of any defaults under the Loan Documents. The Owner shall at all times, to the extent permitted by law, defend, enforce, preserve and protect the rights and privileges of the Council and of Owner under or with respect to the Loan Documents.

The Council hereby appoints the Owner from time to time as its agent and attorney-in-fact for purposes of enforcing all rights of the Council under this Loan Agreement.

ARTICLE V

DEFAULTS AND REMEDIES TC "ARTICLE V
DEFAULTS AND REMEDIES" \f C \l "1" 
Section 5.01.
Events Of Default TC "Section 5.01.
Events Of Default" \f C \l "2" . Each of the following shall constitute an Event of Default under this Loan Agreement:

(a) Default on Loan. Failure of Borrower to make any payment when due on the Note, any of the Loan Documents to which it is a party, or Debt of Borrower to the Purchaser.

(b) Other Defaults. Failure of Borrower to observe and perform any other covenant, condition or agreement on its part to be observed or performed under the Loan Documents for a period of thirty (30) days after written notice is given to Borrower by Council or the Owner specifying such failure and requesting that it be remedied; provided, however, that if the failure stated in such notice cannot be corrected within such 30-day period, Council or the Owner will not unreasonably withhold its consent to an extension of such time if corrective action is instituted by Borrower within the applicable period and diligently pursued until the default is corrected.
(c) Environmental Default. Failure of any party to comply with or perform when due any term, obligation, covenant or condition contained in any environmental agreement executed in connection with the Loan or Debt to the Owner.

(d) Default in Other Debt of Borrower. The default by Borrower under any Debt, Security Agreement or any other agreement that may, in Council's or Owner's discretion, materially affect any of Borrower's Property or Borrower's ability to repay the Loan or Debt to the Owner or perform Borrower's obligations under any of the Loan Documents to which it is a party.

(e) False Statements. Any warranty, representation or statement made or furnished to Council or Purchaser by or on behalf of Borrower under any of the Loan Documents to which the Borrower is a party is false or misleading in any material respect at the time made or furnished, or becomes false or misleading at any time thereafter.

(f) Defective Collateralization. Any of the Loan Documents ceases to be in full force and effect (including failure of any Security Agreement to create a valid and perfected Security Interest for the payment of the Loan) at any time and for any reason.

(g) Insolvency. The dissolution or termination of Borrower's existence as a going business, the insolvency of Borrower, the appointment of a receiver for any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout, or the commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower.

(h) Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help, repossession or any other method, by any creditor of Borrower against any Collateral securing the Loan, or by any governmental agency, including any garnishment, attachment, or levy on or of any of Borrower's deposit accounts with Council.

(i) Adverse Change. A material adverse change occurs in Borrower's financial condition, or Council believes the prospect of payment or performance of the Loan is impaired.

(j) Judgment Against Borrower. The entry of a judgment against Borrower which Council deems to be of a material nature, in Council's sole discretion.

(k) Failure to Comply with Law. The failure of Borrower's business to comply with any law or regulation controlling its operation.

(l) Insecurity. Councilor Owner, in good faith, deems itself insecure.

Section 5.02.
Effect Of An Event Of Default TC "Section 5.02.
Effect Of An Event Of Default" \f C \l "2" . If any Event of Default occurs, except where otherwise provided in the Loan Documents, all commitments and obligations of Council to Borrower under the Loan Documents or any other agreement immediately will terminate and, at Council's or Owner's option, all obligations of Borrower under the Loan Agreement and other Debt of Borrower to Purchaser shall immediately become due and payable, all without notice of any kind to Borrower, except that in the case of an Event of Default of the type described in Section 5.01 (g), such acceleration shall, to the extent permitted by law, be automatic and not optional. In addition, Council shall have all the rights and remedies provided in the Loan Documents or available at law, in equity, or otherwise, either in mandamus or for the specific performance of any covenant or agreement contained in the Loan Documents, or for the enforcement of any other appropriate legal or equitable remedy, as the Council, being advised by counsel, may deem most effectual to protect and enforce any of its concurrent or reserved rights or interests under the Loan Documents. Except as may be prohibited by applicable law, all of Council's and Owner's rights and remedies shall be cumulative and may be exercised singularly or concurrently.  Election by Council or Owner to pursue any remedy shall not exclude pursuit of any other remedy, and an election to make expenditures or to take action to perform an obligation of Borrower shall not affect Council's or Owner's right to declare a default and to exercise its rights and remedies.

ARTICLE VI

MISCELLANEOUS TC "ARTICLE VI
MISCELLANEOUS" \f C \l "1" 
Section 6.01
Miscellaneous Provisions TC "Section 6.01
Miscellaneous Provisions" \f C \l "2" . The following miscellaneous provisions are a part of this Loan Agreement:

(a) Amendments. This Loan Agreement constitutes the entire understanding and agreement of the parties as to the matters set forth in this Loan Agreement. No alteration of or amendment to this Loan Agreement shall be effective unless given in writing and signed by the party or parties sought to be charged or bound by the alteration or amendment.

(b) Binding Effect. This Loan Agreement shall inure to the benefit of and shall be binding upon the Council, the Borrower, the Owner and their respective successors and assigns.

(c) Benefit of Owner. This Loan Agreement is executed in part to induce the purchase of the Bond by the Owner thereof, and accordingly all covenants and agreements on the part of the Borrower and the Council as set forth in this Loan Agreement are hereby declared to be for the express benefit of the Purchaser and any subsequent Owner, from time-to-time, of the Bond, each of whom shall, while it is the Owner, have all rights as a third-party beneficiary in any right, remedy or claim expressly conferred, given or granted to the Owner under this Loan Agreement.

(d) Third Parties. The terms of this Loan Agreement are not intended to establish nor to create any rights in any persons other than the Council, the Borrower, and the Owner; and the respective successors and assigns of each.

(e) Applicable Law. This Loan Agreement has been delivered to Council and accepted by Council in the State. If there is a lawsuit, Borrower agrees upon Council's request to submit to the jurisdiction of the courts located in Bernalillo County, New Mexico. This Loan Agreement shall be governed by and construed in accordance with the laws of the State.

(f) Caption Headings. Caption headings in this Loan Agreement are for convenience purposes only and are not to be used to interpret or define the provisions of this Loan Agreement.

(g) Consent to Loan Participation. Borrower agrees and consents to Council's sale or transfer, whether now or later, of one or more participation interests in the Loan to one or more purchasers, whether related or unrelated to Council. Council may provide, without any limitation whatsoever, to any one or more purchasers, or potential purchasers, any information or knowledge Council may have about Borrower or about any other matter relating to the Loan, and Borrower hereby waives any rights to privacy or confidentially it may have with respect to such matters. Borrower additionally waives any and all notices of sale of participation interests, as well as all notices of any repurchase of such participation interests. Borrower also agrees that the purchasers of any such participation interests will be considered as the absolute owners of such interests in the Loan and will have all the rights granted under the participation agreement or agreements governing the sale of such participation interests. Borrower further waives all rights of offset or counterclaim that it may have now or later against Council or against any purchaser of such a participation interest and unconditionally agrees that either Council or such purchaser may enforce Borrower's obligation under the Loan irrespective of the failure or insolvency of any holder of any interest in the Loan. Borrower further agrees that the purchaser of any such participation interests may enforce its interests irrespective of any personal claims or defenses that Borrower may have against Council.

(h) Notices. All notices, certificates, requests, demands and other communications provided for under this Loan Agreement shall be in writing and shall be (a) personally delivered, (b) sent by registered or certified United States mail, (c) sent by overnight courier of national reputation, or (d) transmitted by facsimile, in each case addressed to the party to whom notice is being given at its address as set forth at the beginning of this Loan Agreement and, if sent by facsimile, transmitted to that party at its facsimile number set forth at the beginning of this Loan Agreement and confirmed by telephone at the telephone number set forth at the beginning of this Loan Agreement or, as to each party, at such other address or facsimile number as may hereafter be designated by such party in a written notice to the other party complying as to delivery with the terms of this Section.  All such notices, requests, demands and other communications shall be deemed to have been given on the date received or refused.

(i) Documents. All documents, certificates and other items required under this Loan Agreement to be executed and/or delivered to the Purchaser shall be in form and content satisfactory to the Purchaser and its counsel.

(j) Severability. If a court of competent jurisdiction finds any provision of this Loan Agreement to be invalid or unenforceable as to any person or circumstance, such finding shall not render that provision invalid or unenforceable as to any other persons or circumstances. If feasible, any such offending provision shall be deemed to be modified to be within the limits of enforceability or validity; however, if the offending provision cannot be so modified, it shall be stricken and all other provisions of this Loan Agreement in all other respects shall remain valid and enforceable.

(k) Successors and Assigns. All covenants and agreements contained by or on behalf of Borrower shall bind its successors and assigns and shall inure to the benefit of Council, its successors and assigns. Borrower shall not, however, have the right to assign its rights under this Loan Agreement or any interest therein, without the prior written consent of Council and the then current Owner.

(l) Survival. All warranties, representations, and covenants made by Borrower in this Loan Agreement or in any certificate or other instrument delivered by Borrower to Council under this Loan Agreement shall be considered to have been relied upon by Council and will survive the making of the Loan and delivery to Council of the Loan Documents, regardless of any investigation made by Council or on Council's behalf.

(m) Waiver. Council shall not be deemed to have waived any rights under this Loan Agreement unless such waiver is given in writing and signed by Council. No delay or omission on the part of Council in exercising any right shall operate as a waiver of such right or any other right. A waiver by Council of a provision of this Loan Agreement shall not prejudice or constitute a waiver of Council's right otherwise to demand strict compliance with that provision or any other provision of this Loan Agreement. No prior waiver by Council, nor any course of dealing between Council and Borrower, shall constitute a waiver of any of Council's rights or of any obligations of Borrower as to any future transactions. Whenever the consent of Council is required under this Loan Agreement, the granting of such consent by Council in any instance shall not constitute continuing consent in subsequent instances where such consent is required, and in all cases such consent may be granted or withheld in the sole discretion of Council.

BORROWER ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS LOAN AND FINANCING AGREEMENT, AND BORROWER AGREES TO ITS TERMS.  THIS LOAN AND FINANCING AGREEMENT IS DATED AS OF ___________________, 20____.

BORROWER:

By: 














  ___________________________________







 Title:







LENDER:

NEW MEXICO HOSPITAL EQUIPMENT

LOAN COUNCIL

By:














  ___________________________________






Title:
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ATTACHMENT A

FORM OF NOTE  TC "ATTACHMENT A
FORM OF NOTE" \f C \l "1" 
Promissory Note



Date: ___________     
      Amount: $___________
     Final Maturity Date: ___________
	Lender:

New Mexico Hospital Equipment Loan Council

7471 Pan American Freeway NE
Albuquerque, Bernalillo County, New Mexico 87109
(Street address including county)
	Borrower:

(Name and street address, including  county)


FOR VALUE RECEIVED, the undersigned Borrower unconditionally promises to pay to the order of the New Mexico Hospital Equipment Loan Council (the "Council"), its successors and assigns, without setoff, at its offices indicated at the beginning of this Note, or at such other place as may be designated by Council, the principal amount of 






 Dollars ($


), or so much thereof as may be advanced from time to time in immediately available funds, together with interest computed daily on the outstanding principal balance under this Note, at an annual interest rate, and in accordance with the payment schedule indicated below.  

[This Note contains some provisions preceded by boxes.  If a box is marked, the provision applies to this transaction; if it is not marked, the provision does not apply to this transaction.]
1.
Rate.

[_]
Fixed Rate. The interest rate shall be fixed at 


 percent per annum.

[_]
Indexed Rate. The interest rate is a rate per annum equal to the following rate determined from using the index described below plus ________ percentage points.  The index to determine the interest rate (the "Index"), as determined from time to time, shall be based upon ____________________________________________________________________ 


____________________________________________________________________________________. Any interest rate based on a fluctuating index or base rate will change _________________________. In the event any index is discontinued, Council shall substitute an index determined by Council and the Owner of the Bond (the "Bond") issued by Council pursuant to the Loan Documents executed in connection with this Note (the "Loan Documents").  

Notwithstanding any provision of this Note, the interest charged on this Note shall not exceed twelve percent (12.0%) per annum, and the Council does not intend to charge and Borrower shall not be required to pay any amount of interest or other charges in excess of the maximum permitted by applicable law. Borrower agrees that the maximum lawful interest rate on this Note shall be determined under New Mexico law.  Any payment in excess of such maximum shall be refunded to Borrower or credited against principal, at the option of Council.

2.
Accrual Method.  Unless otherwise indicated, interest at the Rate set forth above will be computed on the basis of a three hundred sixty (360) day year, consisting of twelve (12) thirty (30) day months.  

3.
Payment Schedule.  All payments received under this Note shall be applied first to the payment of interest due and payable, with the balance applied to principal.  

[_]
Principal Plus Accrued Interest.  Principal shall be paid in consecutive equal installments of $_________, plus accrued interest, payable [_] monthly,  [_] quarterly or [_] ____________________________, commencing on 


, 20____, and continuing on the same day of each successive month, quarter or other period (as applicable) thereafter, with a final payment of all unpaid principal and accrued interest due on __________________, 20____.
[_]Other.______________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________.

4.
Waivers, Consents and Covenants.  Borrower: (a) waives presentment, demand, protest, notice of demand, notice of intent to accelerate, notice of acceleration of maturity, notice of protest, notice of nonpayment, notice of dishonor, and any other notice required to be given under the law to Borrower in connection with the delivery, acceptance, performance, default or enforcement of this Note, any indorsement of this Note, or any other documents executed in connection with this Note or any other Loan Documents; (b) consents to all delays, extensions, renewals or other modifications of this Note or the Loan Documents, and to waivers of any term of this Note or of the Loan Documents, and agrees that no such action, failure to act or failure to exercise any right or remedy by Council shall in any way affect or impair the obligations of Borrower or be construed as a waiver by Council of, or otherwise affect, any of Council's rights under this Note, under any indorsement of this Note or under any of the Loan Documents; and (c) agrees to pay, on demand, all costs and expenses of collection or defense of this Note or of any indorsement of this Note and/or the enforcement or defense of Council's rights with respect to, or the administration, supervision, preservation, or protection of, or realization upon, any property securing payment of this Note, including, without limitation, reasonable attorney's fees.

5.
Prepayments. Prepayments on this Note may be made in whole or in part in the same manner and at the same prepayment price as prepayments on the Bond.  All prepayments of principal shall be applied in the inverse order of maturity, or in such other order as Council, at the direction of the owner of the Bond, shall determine in its sole discretion. If there is a prepayment of any such principal, as permitted by this Note, or because of acceleration or otherwise, the prepayment shall be accompanied by the amount of accrued interest on the amount prepaid.  

6.
Events of Default. The following are events of default under this Note:  (a) the failure of Borrower to pay or perform any obligation, liability or indebtedness of Borrower to Council, whether under this Note or any Loan Documents, as and when due (whether upon demand, at maturity or by acceleration); (b) the occurrence of a default or Event of Default under any of the Loan Document or any other agreement of Borrower that may, as determined by Council, in its sole discretion, materially affect any of Borrower's property or Borrower's ability to repay the Note or other indebtedness of Borrower to Council, or to perform its obligations under any of the Loan Documents. 

7.
Remedies upon Default.  Whenever there is a default under this Note, the entire balance outstanding under this Note and all other obligations of Borrower to Council and to any transferee, assignee or indorsee of this Note (however acquired or evidenced) shall, at the option of Council, become immediately due and payable. Upon a default under this Note, Council and any indorsee is authorized at any time, at its option and without notice or demand, to set off and charge against any deposit accounts of Borrower (as well as any money, instruments, securities, documents, chattel paper, credits, claims, demands, income and any other property, rights and interests of Borrower), which at any time shall come into the possession or custody or under the control of Council and any indorsee, any and all obligations due under this Note.  Additionally, Council shall have all rights and remedies available under each of the Loan Documents, as well as all rights and remedies available at law or in equity.

8.
Non-Waiver.  The failure at any time of Council to exercise any of its options or any other rights under this Note shall not constitute a waiver thereof, nor shall it be a bar to the exercise of any of its options or rights at a later date.  All rights and remedies of Council shall be cumulative and may be pursued singly, successively or together, at the option of Council.  The acceptance by Council of any partial payment shall not constitute a waiver of any default or of any of Council's rights under this Note.  No waiver of any of its rights under this Note, and no modification or amendment of this Note, shall be deemed to be made by Council unless the same shall be in writing, duly signed on behalf of Council; each such waiver shall apply only with respect to the specific instance involved, and shall in no way impair the rights of Council or the obligations of Borrower to Council or to any transferee, assignee or indorsee of this Note in any other respect at any other time. 

9.
Applicable Law, Venue and Jurisdiction.  Borrower agrees that this Note shall be governed by, and construed in accordance with, the laws of the State of New Mexico.  In any litigation in connection with or to enforce this Note or any indorsement of this Note or any Loan Documents, Borrower, irrevocably consents to and confers personal jurisdiction on the courts of Bernalillo County in the State of New Mexico 

10.
Partial Invalidity.  The unenforceability or invalidity of any provision of this Note shall not affect the enforceability or validity of any other provision in this Note, and the invalidity or unenforceability of any provision of this Note to any person or circumstance shall not affect the enforceability or validity of such provision as it may apply to other persons or circumstances.

11.
Binding Effect.  This Note shall be binding upon and inure to the benefit of Borrower and Council and their respective successors, assigns, heirs and personal representatives, provided, however, that no obligations of Borrower under this Note can be assigned without prior written consent of Council.

Borrower

Name of Corporation, Partnership or other legal entity

[Corporate Seal]

By:








____________

Name:









Title:









_________________________________________

Attest (if Applicable)

(Title:)
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ATTACHMENT B

PERMITTED LIENS TC "ATTACHMENT B
PERMITTED LIENS" \f C \l "1" 
"Permitted Liens" means as of any particular time,

1.
Liens for taxes, assessments, levies, fees, water and sewer charges, and other governmental and similar charges and any liens of mechanics, materialmen, laborers, suppliers or vendors for work or services performed, or materials furnished which are not due and payable, or which are not delinquent or which, or the amount or validity of which are being contested in good faith and execution thereon, is stayed or bonded;

2.
Security Interests to secure the obligations of the Borrower under the Loan Documents and Security Interests securing Debt owed by Borrower to Purchaser;

3.
Security Interests relating to any other or additional indebtedness issued in accordance with the terms of the Loan Documents;

4.
Utility, access and other easements and rights of way, restrictions and exceptions, which an authorized representative of the Borrower certifies will not interfere with or impair the operations of the Borrower or its use of its facilities;

5.
Any financing statements filed to perfect security interests pursuant to this Loan Agreement or the Depository Agreement;

6.
Any encumbrance represented by financing statements filed to perfect purchase money security interests in the Property or other assets of the Borrower or the Borrower's facilities, including any encumbrances relating to the incurrence of Debt permitted by Section 3.03 (a) and Attachment G of, this Loan Agreement;

7.
Such minor defects, irregularities, encumbrances and clouds on title as normally exist with respect to property of the general character of the Property of Borrower and as do not, in the opinion of the Depository Bank, materially impair title to the Property of Borrower;

8.
Liens arising by reason of good faith deposits with the Borrower in connection with tenders, leases of real estate, bids or contracts, deposits by the Borrower to secure public or statutory obligations, or to secure, or in lieu of, surety, stay or appeal bonds, and deposits as security for the payment of taxes or assessments or other similar charges;

9.
Any lien arising by reason of deposits with, or the giving of any form of security to, any governmental agency or any body created or approved by law or governmental regulation for any purpose at any time as required by law or governmental regulation as a condition to the transaction of any business or the exercise of any privilege or license, or to enable the Borrower to maintain self-insurance or to participate in any funds established to cover any insurance risks, or in connection with workmen's compensation, unemployment insurance, old age pensions or other social security, or to share in the privilege or benefits required for companies participating in such arrangements;

10.
Minor encumbrances imposed from time to time on any property of the Borrower that do not, in the written opinion of the Depository Bank, materially adversely affect the interest of the owner of the Bond;

11.
Any judgment lien against the Borrower so long as the finality of such judgment is being contested and execution thereon is stayed or provision for payment of the judgment has been made in accordance with applicable law or by surety bond or deposit of cash or a letter of credit with a commercial bank or trust company acceptable to the Depository Bank;

12.
Liens resulting from governmental regulations on the use of the Project;

13.
Liens and encumbrances in existence on the date of this Loan Agreement;

14.
Liens arising by reason of any escrow established to pay debt service with respect to Debt;

15.
Liens on property received by the Borrower through gifts, grants or bequests resulting from restrictions on the use of such gifts, grants or bequests or the income thereon; 

16.
Liens arising solely as a result of reserves, margins or assessments relating to and required by investment agreements of the Borrower; and

17.
Those liens and security interests which, in the aggregate, secure debt of less than ____% of the net value of Borrower's assets.

ATTACHMENT C

FORM OF PRIVATE PLACEMENT LETTER TC "ATTACHMENT C
FORM OF PRIVATE PLACEMENT LETTER" \f C \l "1" 
[Letterhead of Purchaser]

______________________, 20____

New Mexico Hospital Equipment 


Modrall, Sperling, Roehl, Harris

Loan Council





& Sisk, PA

7471 Pan American Freeway NE


P. O. Box 2168

Albuquerque, New Mexico  87109


Albuquerque, New Mexico  87103

Borrower

Bond Counsel

Re: 
$_____________ New Mexico Hospital Equipment Loan Council

Revenue Bond (__________________________ Project), Series 20____ 

Ladies and Gentlemen:

This letter will provide you with certain representations and agreements with respect to our purchase of the revenue Bond referred to above (the "Bond"), to be dated the date of issue and delivery of the Bond and to be issued by the New Mexico Hospital Equipment Loan Council (the "Council") pursuant to its Resolution No. ____ (the "Resolution"), dated _______________, 20____. The proceeds of the Bond will be lent by the Council to _______________________________________ ("the Borrower") as described in the Loan Agreement (the "Loan Agreement"), dated ____________, 20___, by and between the Council and the Borrower. Capitalized terms used, but not otherwise defined herein, shall have their respective meanings as given in the Loan Agreement.

In consideration of the issuance of the Bond and the sale of the Bond to us, and as an inducement thereto, we hereby represent and warrant to each of you and agree with each of you as follows:

1.
The business of the undersigned is commercial banking. We have sufficient knowledge and experience in financial and business matters, including the purchase and ownership of nonrecourse, tax-exempt revenue obligations and other tax-exempt obligations, to be able to evaluate the risks and merits of the investment represented by our purchase of the Bond. We are able to bear the economic risk represented by our purchase of the Bond.

2.
We are purchasing the Bond pursuant to a private placement transaction for our own account, for investment (and not on behalf of another), and have no present intention of reselling the Bond or dividing and selling our interest therein, either currently or after passage of a fixed or determinable period of time, or upon the occurrence or nonoccurrence of any predetermined event or circumstance.

3.
We are familiar with, and have our own legal counsel who is familiar with, the federal and state (including, but not limited to, State of New Mexico) securities laws (including, but not limited to legislation, rules, regulations and case law) pertaining to the transfer and distribution of nonrecourse, tax-exempt revenue securities, including, but not limited to, disclosure obligations of the seller incident to any such transfer or distribution. We acknowledge that none of you is under any obligation to assure that information sufficient to enable us to satisfy those obligations will be available in the future. We further acknowledge that the Bond has not been registered under the securities laws of the United States or any state thereof.

4.
We covenant and agree with each of you that we will not sell, offer for sale, pledge, transfer, convey, hypothecate, mortgage or dispose of the Bond or any interest therein in violation of any applicable federal or state (including State of New Mexico) securities laws. We further covenant that we will sell the Bond only to such investor who will execute and deliver a private placement letter in substantially the same form as this letter, and we understand that no transfer or re-registration of the ownership of the Bond will be recognized as effective or made by the Registrar unless such signed private placement letter has been delivered to the Registrar, for transmittal to the Council, accompanied by a signed instrument of transfer in form and substance satisfactory to the Registrar.

5.
We understand that the Bond will be payable only from the Bond Fund, to be funded from Loan principal and interest payments made by the Borrower pursuant to the Note. We also understand that the Bond will not be an obligation, either general, special or moral, of the State of New Mexico, will not constitute a pledge of the faith and credit of the State of New Mexico, and will not be a general obligation of the Council, and that neither the State of New Mexico nor the Council will have any obligation or legal authorization to levy any taxes or appropriate or expend any of its funds for the payment of the principal of premium, if any, or interest on the Bond. We further understand that the Bond will be secured only as described in the Loan Documents.

6.
We have been furnished with and have read and understood the Loan Documents relating to the Bond and the Bond.

7.
We have made our own inquiry and analysis with respect to the Borrower including, but not limited to, material factors affecting the creditworthiness of the Borrower and the likelihood of its payment of the Loan principal and interest payments backing the Bond. We have been offered access to the Borrower and its property, all financial and other information relating to the Borrower and its business, as well as such other information as we deemed necessary or appropriate as a prudent and knowledgeable investor, to evaluate the purchase of the Bond. The Borrower has given us the opportunity to ask questions of and receive answers from knowledgeable individuals concerning the Bond, the financing transaction and the Borrower.

8.
We understand that the future financial condition of the Borrower could be adversely affected by various factors, including, but not limited to, Federal and State healthcare reform initiatives, other Federal and State legislation and regulatory actions, competition from other healthcare providers, demand for healthcare services, demographic changes and malpractice claims.

9.
Neither the Council, nor Bond Counsel, has made any representation or warranty concerning the financial position or business condition of the Borrower, and none of them has represented or warranted the correctness of any materials furnished by the Borrower in connection with our purchase of the Bond.

10.
We have not relied upon the Council or Bond Counsel as to the accuracy or completeness of any information provided by the Borrower in connection with this transaction. We understand that we will receive and be entitled to rely upon the approving opinion (the "Approving Opinion") of Modrall, Sperling, Roehl, Harris & Sisk, P.A., Bond Counsel, relating to the Bond to be dated the date of the issue and delivery of the Bond, as to the validity of the Bond and the exclusion of the interest thereon from gross income for purposes of federal income taxation. We have made our decision to purchase the Bond based solely upon the applicable Loan Documents, the information provided by the Borrower, and our own inquiry and analysis and delivery of the Approving Opinion.

11.
To the maximum extent permitted by law, we agree to indemnify and hold harmless the Council, Bond Counsel and their respective officers, employees, agents and affiliates, from any and all losses, claims, judgments, damages, liabilities, attorneys' fees and expenses of whatsoever nature, related to, caused by, arising out of or resulting from (a) any inaccuracy in any statement made by us in this letter agreement, (b) our sale, offer for sale, pledge, assignment, transfer, conveyance, hypothecation, mortgage or disposal of the Bond or any interest therein in violation of applicable federal or state (including, but not limited to, State of New Mexico) securities law, or (c) our breach of any of our covenants herein.

12.
We have satisfied ourselves that the Bond may be legally purchased by us.

This letter shall be binding upon the undersigned, and its successors and assigns.

Very truly yours,

By:  ________________________________

Title: _______________________________
ATTACHMENT D

AUTHORIZING RESOLUTION OF BORROWER  TC "ATTACHMENT D
AUTHORIZING RESOLUTION OF BORROWER " \f C \l "1" 
ATTACHMENT E

FINANCIAL COVENANTS OF BORROWER TC "ATTACHMENT E
FINANCIAL COVENANTS OF BORROWER" \f C \l "1" 
Borrower agrees to maintain its financial condition as follows, determined in accordance with GAAP applied on a consistent basis throughout the period involved, except to the extent modified by the following definitions:


i.  [ ]
Maintain net working capital (defined as total Current Assets, less total Current Liabilities) of not less than $_________ for each fiscal year of Borrower ending ________________ ("Fiscal Year").


ii. [ ]
Maintain a ratio of Current Assets to Current Liabilities of not less than ____ to 1.0 for each Fiscal Year.____


iii. [ ]
Maintain Tangible Net Worth of not less than $____________for each Fiscal Year.


iv. [ ]
Maintain a ratio of total liabilities to Tangible Net Worth of not more than ____ to 1.0 for each Fiscal Year.


v.  [ ]
Maintain a Cash Flow Coverage Ratio of not less than _______________ to 1.0 for each Fiscal Year.

The following terms as used in this Attachment are defined to mean:

Current Assets.  Current Assets means the aggregate amount of all of Borrower's assets which would, in accordance with GAAP, properly be defined as current assets, but excluding the following items: 

































              .

Current Liabilities. Current Liabilities means the aggregate amount of all current liabilities as determined in accordance with GAAP, but in any event shall include all liabilities except those having a maturity date which is more than one year from the date as of which such computation is being made.

Tangible Net Worth.  Tangible Net Worth means the amount by which total assets exceed total liabilities in accordance with GAAP, less ____________________________________________
_____________________________________________________________________________
______________________________________________________________________________.

Cash Flow Coverage Ratio. The aggregate of net income after taxes plus depreciation and other non cash expenses, less gain on sale of assets, dividends, withdrawals and treasury stock purchases divided by the aggregate of the current portion of long-term debt and capital lease obligations.

ATTACHMENT F

PERMITTED DEBT TC "ATTACHMENT F
PERMITTED DEBT" \f C \l "1" 
1.
The Indebtedness evidenced by the Loan Documents;

2.
Other Debt owed to the Owner;

3.
Debt outstanding on the date of this Loan Agreement;

4.
Debt the payment of principal and interest on which is made expressly subordinate to current payments of principal and interest on the Note, Current Debt and Funded Debt;

5.
Current Debt; and

6.
Funded Debt not exceeding the greater of [x] an amount which, when added to the Borrower's then existing Funded Debt, would cause Funded Debt to exceed forty percent (40%) of the value of the Borrower's recorded assets or (y) an amount which, when added to the Borrower's then existing Funded Debt, would cause total Debt to exceed forty percent (40%) of the value of the Borrower's appraised assets. For the purposes of this provision, the Borrower's recorded assets shall be the sum of: (i) the assets, including restricted funds but excluding amounts receivable by one Borrower fund from another Borrower fund, as reflected on the balance sheet of the Borrower as of the end of its most recently ended fiscal year, as examined by the independent certified public accountants regularly retained by the Borrower, plus (ii) seventy-five percent (75%) of the cost of new projects.  For the purposes of this provision, the Borrower's appraised assets shall be the sum of (w) the assets, including restricted funds but excluding amounts receivable by one Borrower fund from another Borrower fund, as reflected on the balance sheet of the Borrower as of the end of its most recently ended fiscal year, as examined by the independent certified public accountants regularly retained by the Borrower, (x) seventy-five percent (75%) of the cost of new projects, (y) the difference between the market value of investment securities not pledged to any other Debt as determined by the independent certified public accountants regularly retained by the Borrower at the time such Funded Debt is incurred, and the book value of such investment securities, plus (z) the difference between the value of the Borrower's real property and improvements thereon, or such portion of the Borrower's real property and improvements thereon selected by the Borrower, as appraised for the purpose of establishing loan value by a Master of the Appraisal Institute, for real property and improvements thereon which is properly the subject of appraisal by a Master of the Appraisal Institute, and the book value of such real property and improvements thereon. 

The following terms as used in this Attachment are defined to mean:

"Current Debt" means Debt of the Borrower on or in respect of money borrowed payable on demand or within one (1) year from the date of the creation thereof, including any revolving credit agreement, except any such Debt which is renewable or extendible at the option of the Borrower to a date more than one (1) year from the date of creation thereof, and excluding in any event (i) payments required to be made on account of the principal of or interest on Funded Debt within one (1) year from the date of determination, (ii) Debt of any Borrower Fund to any other Borrower Fund, and (iii) Funded Debt bearing interest at a variable interest rate subject to put agreements for which provisions have been made for third party liquidity with terms of payment extending for greater than one (1) year.

"Funded Debt" means all Debt of the Borrower which is not Current Debt.

The term "book value" shall have the meaning applied by GAAP.
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