____________________________

Purchaser

NEW MEXICO

HOSPITAL EQUIPMENT LOAN COUNCIL

Issuer

and

_________________________________

Borrower

BOND PURCHASE AGREEMENT

Dated _________________ 20___

$________________

Hospital Equipment Loan Council

Revenue Bond

(__________________________ Project)

Series 20____


BOND PURCHASE AGREEMENT

This Bond Purchase Agreement (the "Agreement") dated as of __________________, among __________________________, a National Banking Association, (the "Purchaser"), the NEW MEXICO HOSPITAL EQUIPMENT LOAN COUNCIL, a municipal corporation organized and existing under the laws of the State of New Mexico (the "Issuer"), and _____________________ (the "Borrower"), a non-profit corporation organized under the laws of the State of New Mexico, agree:

RECITALS TC "RECITALS" \f C \l "1" 

Pursuant to a Resolution duly adopted by the Issuer on _____________, 20___ (the "Resolution") and the Depository Agreement, the Issuer will issue its Revenue Bond (____________________________________ Project) Series 20____  in the principal amount of $____________________ (the "Bond").  The proceeds of the Bond will be loaned to the Borrower (the "Loan") pursuant to the terms of a Loan Agreement dated as of ______________, 20____ (the "Loan Agreement") between the Issuer and the Borrower. The obligations of the Borrower to repay the Loan are evidenced by the terms of a promissory note (the "Note") dated _______________, 20____ in the same principal amount as the principal amount of the Loan. Payments under the Note are secured by a Security Agreement (the "Security Agreement") of even date with the Note between the Issuer and the Borrower and are to be sufficient to pay the principal of and interest on the Bond, when due.  The Issuer and ________________________, as Depository Bank (the "Depository Bank"), have entered into a Depository Agreement dated as of _________________, 20____ (the "Depository Agreement") relating to the payment of the Bond.  The Loan Agreement, the Note, the Security Agreement, this Agreement and all other documents to be executed and delivered by Borrower in connection with the Loan are referred to in this Agreement as the "Borrower Documents."  The rights of the Issuer in the Trust Estate (other than Unassigned Council Rights) have been assigned by the Issuer to the Purchaser pursuant to the terms of an Assignment (the "Assignment") dated the same date as the date of the Loan Agreement. The Loan Agreement, the Security Agreement, this Agreement, the Assignment and the Depository Agreement are referred to in this Agreement as the "Issuer Documents." 


Capitalized terms not otherwise defined in this Agreement, unless the context requires otherwise, have the meanings given to such terms in the Loan Agreement.

TERMS OF AGREEMENT TC "TERMS OF AGREEMENT" \f C \l "1" 

Section 1.  Purchase and Delivery TC "Section 1.  Purchase and Delivery" \f C \l "2" .  On the basis of the representations and covenants contained in this Agreement and subject to the terms and conditions contained in this Agreement, the Purchaser will purchase the Bond from the Issuer, and the Issuer will sell the Bond to the Purchaser.  As consideration for the sale of the Bond, the Purchaser will deliver the sum of $________________ to the Depository Bank, such amount to be used and deposited by the Depository Bank as specified in Article IV of the Depository Agreement.  The Issuer will deliver the Bond to the Purchaser, on or about __________________, 20____, or at such other time as is mutually agreeable to the Purchaser and the Issuer (the "Closing Date"). 


Payment for the Bond shall be made by certified check or wire transfer of immediately available funds payable to the order of the Depository Bank for the account of the Issuer prior to 11:00 a.m., Albuquerque time, at Albuquerque, New Mexico, on the Closing Date.


Section 2.  Issuer Representations TC "Section 2.  Issuer Representations" \f C \l "2" .  The Issuer represents that, as of the date of this Agreement:


a.
Each of the representations of the Issuer in the Loan Agreement is true and correct as if made on and as of the date of this Agreement.



b.
Pursuant to the Resolution, the Issuer duly authorized and approved (i) the execution and delivery by, and the performance by the Issuer of its obligations under the Issuer Documents, and (ii) the issuance, execution and delivery of the Bond.  The Resolution has not been amended, modified or repealed.


Section 3.  Representations of Borrower TC "Section 3.  School Representations" \f C \l "2" .  The Borrower represents that as of the date hereof:  



(a)
Each of the representations of the Borrower in the Borrower Documents is true and correct as if made on and as of the date of this Agreement.



(b)
The Borrower Documents constitute legal, valid and binding obligations of the Borrower, enforceable against the Borrower in accordance with their respective terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting creditors’ rights generally and general principles of equity.



(c)
The Borrower is a non-profit corporation, duly organized, validly existing and in good standing under the laws of the State, is an organization described in Section 501(c)(3) of the Code which is exempt from Federal taxation under Section 501(a) of the Code, and has full legal capacity, right, power and authority to own the Borrower’s properties and conduct the Borrower’s business.  The Borrower has full legal right, power and authority to execute and deliver the Borrower Documents, to provide for the operation and management of the Project, and to take any and all such action as may be required on its part to carry out, give effect to and consummate the transactions contemplated by the Borrower Documents.



(d)
Neither the execution and delivery of the Borrower Documents, nor the consummation of the transactions contemplated therein or the compliance with the provisions thereof, will conflict with, or constitute on the part of the Borrower a violation of, or a breach of or default under any material indenture, security agreement, mortgage, commitment, note or other agreement or instrument to which the Borrower is a party or by which the Borrower is bound, or any material order, rule or regulation of any court or governmental agency or body having jurisdiction over the Borrower or any of its activities or properties.  All consents, approvals, authorizations and orders of governmental or regulatory authorities (except as required under state securities laws) which are required for the Borrower’s execution and delivery of, consummation of the transactions contemplated by, and compliance with the provisions of, the Borrower Documents have been obtained.



(e)
Except as disclosed in writing to the Purchaser and the Issuer, there is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any court, public board or body, pending or, to the best of the knowledge of the Borrower, threatened, against or affecting the Borrower, or the actions taken or contemplated to be taken by the Borrower, nor, to the best of the knowledge of the Borrower, is there any basis therefor, wherein an unfavorable decision, ruling or finding would materially adversely affect the business or financial condition of the Borrower, or the transactions contemplated by, or the validity or enforceability of, the Borrower Documents.



(f)
No event has occurred and no condition exists which, upon issuance of the Bond, would constitute (or with the giving of notice or lapse of time, or both, would constitute) a default or event of default under the Borrower Documents.



(g)
The Borrower is not in violation of any provisions of, or in default under any statute, indenture, security agreement, mortgage, commitment, note or other agreement or instrument to which it is a party or by which it is bound, or any order, rule, regulation or decision of any court or governmental agency or body having jurisdiction over it or any of its activities or properties, which violation would materially and adversely affect its business or financial condition.


Section 4.  Purchaser Representations TC "Section 4.  Purchaser Representations" \f C \l "2" .  The Purchaser represents and acknowledges that, as of the date of this Agreement:



(a)
The Purchaser is purchasing the Bond for its own account for investment and with no present intention of distributing or reselling the Bond or any interest in the Bond but without prejudice, however, to its right at all times to sell or otherwise dispose of the Bond, in whole, but not in part, in compliance with the Securities Act of 1933, as amended, the regulations promulgated thereunder and applicable state securities laws and regulations upon receipt of appropriate investor representations, an opinion of counsel satisfactory to the Issuer and the Depository Bank and in accordance with the applicable terms of the Bond and the Depository Agreement.



(b)
The Purchaser understands that the Bond is a special limited, and not a   general, obligation of the Issuer, is payable solely from the revenues received by the Purchaser for the account of the Issuer under the Loan Agreement, the Note and the Security Agreement but from no other sources.  The Purchaser understands that the Bond is not secured by any obligation or pledge of any monies received or to be received from taxation or from the State or any political subdivision or taxing district thereof (including, without limitation, the Issuer), and that the Bond will never represent or constitute a general obligation, debt or bonded indebtedness of the Issuer, the State, or any political subdivision thereof, and that no right will exist to have taxes levied by the Issuer, the State, or any political subdivision thereof, for the payment of principal of premium, if any, and interest on the Bond.  The Purchaser understands that payment of the Bond depends upon the general credit of the Borrower.



(c)
The Purchaser has been afforded the opportunity to discuss the business, assets and financial position of the Borrower with the officers, employees and auditors of the Borrower and has received such information concerning the Borrower and its business, assets and financial position, and the Project as it deems necessary in making its decision to purchase the Bond.



(d)
The Purchaser is duly and legally authorized to purchase the Bond, has the knowledge and experience in financial and business matters (including the ownership of municipal conduit obligations) as are required for, and is capable of evaluating the merits and risks of its purchase of the Bond, and is aware of the intended use of proceeds of the Bond.



(e)
The Purchaser understands that neither the Issuer nor any of its officials, counsel, consultants or agents or bond counsel has undertaken to furnish any information with respect to the Borrower or to ascertain the accuracy of any information furnished to the Purchaser with respect to the Borrower, and the Purchaser has not requested or received any representations from the Issuer with respect to any such information, its accuracy or completeness.  The Purchaser waives any requirement of due diligence in investigation or inquiry on the part of the Issuer, its officials, counsel, agents and consultants and bond counsel and all claims, actions or causes of action which the Purchaser may have from and after the date hereof against the Issuer, its officials, counsel, agents and consultants and bond counsel growing out of any such action which any of the foregoing took, or could have taken, in connection with the authorization, execution, delivery, and sale of the Bond to the Purchaser or in connection with any statement or representation which induced the Purchaser to purchase the Bond.



(f)
The Purchaser has received and reviewed copies of the Loan Documents, the Bond, and the Resolution.



(g)
This Agreement constitutes the legal, valid and binding obligation of the Purchaser, enforceable against the Purchaser in accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting creditors’ rights generally and general principles of equity.



(h)
The Purchaser has been informed by the Borrower that the Resolution and the Depository Agreement have not been qualified under the Trust Indenture Act of 1939, and that the Bond (i) is not being registered or otherwise qualified for sale under (a) the Securities Act of 1933, as amended, or (b) the "Blue Sky" laws and regulations of any state, (ii) will not be listed on any stock or other securities exchange, (iii) will not carry a rating from any rating service and (iv) will not be readily marketable.  The Purchaser has been informed by the Borrower and agrees that a legend will be placed on the Bond certificate and any other documents evidencing ownership of the Bond to the effect that it has not been registered under the Securities Act of 1933, as amended, or the applicable state "Blue Sky" laws and that it may only be transferred in compliance with the Depository Agreement.



(i)
The execution, delivery and performance of this Agreement by the Purchaser will not constitute a default, or event of default, under any other agreement by which the Purchaser is bound.


Section 5.  Indemnification TC "Section 5.  Indemnification" \f C \l "2" .



(a)
The Borrower will indemnify, defend and hold harmless the Issuer, each  official, agent or employee of the Issuer, including members of the board of directors of Issuer and each person, if any, who has the power, directly or indirectly, to direct or cause the direction of the management and policies of the Issuer (each an "Indemnified Party" and, collectively, the "Indemnified Parties") from and against any and all losses, claims, damages, liabilities, joint or several, or expenses related thereto arising out of or in connection with or caused by any offering, sale or resale of the Bond in violation of any federal or state securities laws or by an untrue statement or misleading statement or alleged untrue statement or alleged misleading statement of a material fact made to any person or caused by an omission or alleged omission of any material fact in connection with the Bond or the sale, resale or delivery thereof.



(b)
In case a claim is made or any action is brought against one or more of the Indemnified Parties based upon the matters described in the preceding paragraph and in respect of which indemnity is sought against the Borrower pursuant to the preceding paragraph, the Indemnified Party or Parties seeking indemnity shall promptly notify the Borrower, in writing, and the Borrower shall promptly assume or cause the assumption of the defense thereof, including the employment of counsel chosen by the Borrower and approved in writing by the Issuer (provided, that such approval by the Issuer shall not be unreasonably withheld), the payment of all expenses and the right to negotiate and consent to settlement.  If any Indemnified Party is advised in a written opinion of counsel that there may be legal defenses available to such Indemnified Party which are adverse to or in conflict with those available to the Borrower, or that the defenses of such Indemnified Party should be handled by separate counsel, the Borrower shall not have the right to assume or cause the assumption of the defense of such Indemnified Party, and the Borrower shall not be responsible for the fees and expenses of counsel retained by such Indemnified Party in assuming its own defense, provided that if the Borrower fails to assume or cause the assumption of the defense of such action or to retain counsel reasonably satisfactory to the Issuer within a reasonable time after notice of the commencement of such action, the fees and expenses of counsel retained by the Indemnified Party shall be paid by the Borrower.  Notwithstanding and in addition to any of the foregoing, any one or more of the Indemnified Parties shall have the right to employ separate counsel with respect to any such claim or in any such action and to participate in the defense thereof, but the fees and expenses of such counsel shall be paid by such Indemnified Party or Indemnified Parties unless the employment of such counsel has been made pursuant to recommendation of counsel pursuant to the preceding sentence or specifically authorized in writing by the Borrower.  The Borrower shall not be liable for any settlement of any such action effected without the written consent of the Borrower, but if settled with the written consent of the Borrower or if there is a final judgment for the plaintiff in any such action, the Borrower will indemnify and hold harmless the Indemnified Parties from and against any loss or liability by reason of such settlement or judgment.

(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 Issuer or its agents or employees, or (b) the giving or the failure to give directions or instructions by the Council, or its 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 6.  Conditions TC "Section 6.  Conditions" \f C \l "2" .  The obligation of the Purchaser to purchase the Bond and the obligation of the Issuer to sell the Bond are subject to satisfaction of the following conditions precedent:



(a)
The representations of the Issuer, the Purchaser and the Borrower in this Agreement will be true and correct on and as of the Closing Date as if made on and as of the Closing Date.



(b)
As of the Closing Date, no Event of Default (as defined in the Loan Agreement) will have occurred and be continuing, and no event will have occurred and be continuing which, with the lapse of time or the giving of notice or both, would constitute a default or Event of Default.



(c)
On or before the Closing Date, all actions required to be taken as of the Closing Date in connection with the Bond, the Resolution and the Loan Documents by the Issuer, the Purchaser and the Borrower will have been taken, and the Issuer, the Purchaser and the Borrower will each have performed and complied with all agreements, covenants and conditions required to be performed or complied with by the Resolution, this Agreement and the Loan Documents.



(d)
Each of the Loan Documents, the Resolution and all other official action of the Issuer relating to the Bond, the Project and the Loan Documents will have been duly executed and delivered by the parties thereto and will be in full force and effect on the Closing Date and will not have been amended, modified or supplemented on or before the Closing Date.



(e)
The Issuer, the Borrower and the Purchaser will have received the following, each dated the Closing Date:




(i)
the approving opinion of Modrall, Sperling, Roehl, Harris & Sisk, P.A., Bond Counsel, substantially in the form of Exhibit A;




(ii)
the opinion of _______________________________, as counsel to the Borrower, substantially in the form of Exhibit B;




(iii)
the opinion of Modrall, Sperling, Roehl, Harris & Sisk, P.A., as counsel to the Issuer, substantially in the form set forth in Exhibit C;




(iv)
a certificate of the Issuer signed by a duly authorized officer of the Issuer with respect to the requirements of sub-sections (a) and (c) of this Section, with respect to the Issuer;




(v)
a certificate of the Borrower signed by a duly authorized officer of the Borrower with respect to the requirements of sub-sections (a), (b) and (c) of this Section, with respect to the Borrower;




(vi)
a certificate of the Purchaser signed by a duly authorized officer of the Purchaser with respect to the requirements of sub-sections (a) and (c) of this Section, with respect to the Purchaser;




(vii)
a certificate of the Depository Bank signed by a duly authorized officer of the Depository Bank, to the effect that (A) he or she is an authorized officer of the Depository Bank; (B) the Depository Agreement has been duly executed and delivered by the Depository Bank; (C) the Depository Bank has all necessary corporate powers required to execute and deliver, and to perform its obligations under the Depository Agreement; and (D) to the best of his or her knowledge, the execution and delivery by the Depository Bank of the Depository Agreement and the performance by the Depository Bank of its obligations under the Depository Agreement will not conflict with or constitute a breach of or default under any law, administrative regulation, consent decree or any agreement or other instrument to which the Depository Bank is subject or by which the Depository Bank is bound; and




(viii)
an investment intent letter from the Purchaser in the form of the Private Placement Letter attached to the Loan Agreement.


If any conditions to the obligations of the Purchaser or the Issuer under this Agreement are not satisfied and if the satisfaction of such conditions is not waived by the Purchaser and the Issuer, then, at the option of the Purchaser or the Issuer respectively in accordance with their interests, (x) the Closing Date will be postponed for such period as may be necessary for such conditions to be satisfied or (y) the obligations of the Purchaser and the Issuer under this Agreement will terminate and neither the Purchaser nor the Issuer will have any further obligations or liabilities under this Agreement.


Section 7.  Survival TC "Section 7.  Survival" \f C \l "2" .  All agreements, covenants and representations and all other statements of the Purchaser, the Issuer and the Borrower and their respective officers set forth in or made pursuant to this Agreement will survive the Closing Date and the delivery of and payment for the Bond.


Section 8.  Notices TC "Section 8.  Notices" \f C \l "2" .  Any notice, demand, direction, request, consent, approval, report or other instrument authorized or required by any of the Loan Documents to be executed, given or filed will be in writing and will be deemed to have been sufficiently given or filed for all purposes of the Loan Documents when (a) personally delivered, (b) sent by registered or certified United States mail on the third business day following the day on which the same has been mailed by registered or certified mail, (c) sent by overnight courier of national reputation, or (d) transmitted by facsimile, in each case addressed or sent to the party to whom notice is being given at its address or facsimile number set forth below:


If to the Issuer:

New Mexico Hospital Equipment Loan Council



7471 Pan American Freeway NE


Albuquerque, New Mexico 87109





Attention:  Program Administrator






Telephone:
(505) 343-0070






Facsimile:
(505) 343-0068


If to the Purchaser:

________________________






________________________






________________________






________________________






Attention:  _______________






Telephone: _______________







Facsimile:  _______________



If to the Borrower:

________________________






________________________






________________________






Attention:  _______________






Telephone: _______________







Facsimile: ________________



If to the Depository Bank:  
________________________






________________________






________________________






________________________






Attention:  _______________






Telephone: _______________







Facsimile: ________________


Any party may, by notice to each of the other parties, designate any further or different addresses to which subsequent notices, certificates or other communications are to be sent.


Section 9.  Severability TC "Section 9.  Severability" \f C \l "2" .  In case any one or more of the provisions of this Agreement or of the Bond is for any reason held to be illegal or invalid, such illegality or invalidity will not affect any other provision of this Agreement or of the Bond, but this Agreement and the Bond will be construed and enforced as if such illegal or invalid provision had not been contained herein or therein.  In case any covenant, stipulation, obligation or agreement of the Issuer contained in this Agreement or the Bond is for any reason held to be in violation of law, then such covenant, stipulation, obligation or agreement will be deemed to be the covenant, stipulation, obligation or agreement of the Issuer to the full extent permitted by law.


Section 10.  Limitation of Issuer's Liability TC "Section 10.  Limitation of Issuer's Liability" \f C \l "2" .  No agreements or provisions contained in this Agreement nor any agreement, covenant or undertaking by the Issuer contained in any document executed by the Issuer in connection with any property of the Borrower financed, directly or indirectly, out of the Bond proceeds or the issuance, sale and delivery of the Bond will give rise to any pecuniary liability of the Issuer, its officials, employees, agents or members of its governing body or constitute a charge against the Issuer's general credit, or will obligate the Issuer financially in any way, except with respect to the Note payments received from the Borrower and payments by the Borrower under the Loan Agreement.  No failure of the Issuer to comply with any terms, covenants or agreements in this Agreement, or in any document executed by the Issuer in connection with the Bond, will subject the Issuer, its officials, employees, agents and members of its governing body to any pecuniary charge or liability except to the extent that the same can be paid or recovered from the funds received by the Issuer or the Depository Bank under the Note, the Loan Agreement, the Security Agreement or the Depository Agreement.  None of the provisions of the Loan Documents will require the Issuer to expend or risk its own funds or to otherwise incur financial liability in the performance of any of its duties or in the exercise of any of its rights or powers under the Loan Documents. All of Issuer's rights, other than Unassigned Rights, in the Trust Estate have been assigned or endorsed to the Purchaser, pursuant to the Assignment. 


Section 11.  Title, Headings TC "Section 11.  Title, Headings" \f C \l "2" .  The title and headings of the Articles and Sections of this Agreement have been used for convenience only and do not modify or restrict any of the terms or provisions hereof.


Section 12.  Execution in Counterparts TC "Section 12.  Execution in Counterparts" \f C \l "2" .  This Agreement may be executed in counterparts, all of which taken together will constitute one instrument.


Section 13.  Applicable Law TC "Section 13.  Applicable Law" \f C \l "2" .  The validity, construction and effect of this Agreement will be governed by the law of the State applicable to agreements made and to be performed in the State.


Section 14.  Expenses TC "Section 14.  Expenses" \f C \l "2" .  All costs and expenses relating to the preparation, issuance, delivery and sale of the Bond; and the preparation, execution and delivery of the Resolution, the Loan Documents and all other agreements, documents and instruments related to the transactions contemplated by the Loan Documents, including the fees and expenses of Bond Counsel and Issuer’s Counsel, are to be paid by the Borrower.

[Seal]





_____________________________________






Purchaser

Attest:

By___________________________

By___________________________________
     Secretary




Its ___________________________________
[Seal]
NEW MEXICO HOSPITAL EQUIPMENT LOAN COUNCIL, Issuer

Attest:

By ____________________________
By ___________________________________

     Secretary




Its  ___________________________________






______________________________________






Borrower

Attest:

By _____________________________
By ____________________________________
     Secretary




Its  ____________________________________
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EXHIBIT A

[Opinion of Bond Counsel]

_________________, 20____
Hospital Equipment Loan Council

7471 Pan American Freeway NE
Albuquerque, New Mexico 87109
__________________________,


Purchaser

__________________________

__________________________

$________________

Hospital Equipment Loan Council

Revenue Bond

(__________________________ Project)

 Series 20____
Ladies and Gentlemen:

We have acted as Bond Counsel in connection with the issuance and sale by the Hospital Equipment Loan Council ("Issuer") of its Revenue Bond (__________________________ Project) Series 20___  in the principal amount of $________________ (the "Bond").  The Bond is issued under authority of the provisions of Sections 58-23-1 through 58-23-32, New Mexico Statutes Annotated, 1978 Compilation, as amended, pursuant to a Resolution adopted by the Issuer on ______________, 20____ (the "Resolution") and payments of the Bond are made pursuant to the Depository Agreement dated _______________, 20____ (the "Depository Agreement") between the Issuer and _______________________ (the "Depository Bank"). 

The Bond will bear interest on the outstanding principal amount at a rate of ___% per annum[, subject to future adjustment as provided therein].  The Bond will have a final maturity date of _____________, 20____.  Interest on the Bond is payable on _____________________, beginning on _____________, 20____. 

The proceeds of the Bond will be loaned to the Borrower (the "Loan") pursuant to the terms of a Loan Agreement (the "Loan Agreement") between the Issuer and the Borrower for the financing of __________________________________________. The obligations of the Borrower to repay the Loan are evidenced by the terms of a promissory note (the "Note") from the Borrower to the Issuer. Payments under the Note and Loan Agreement are secured by a Security Agreement _____________, 20____ (the "Security Agreement") between the Issuer and the Borrower. The rights of the Issuer under the Trust Estate (defined in the Loan Agreement), other than certain unassigned rights of the Issuer, have been assigned or endorsed by the Issuer to the Purchaser pursuant to the terms of an Assignment (the "Assignment"). The principal of, interest on and prepayment of the Bond are not general obligations of the Issuer but are special limited obligations payable solely from payments under the Note, amounts on deposit in certain funds and accounts established in the Depository Agreement and the security interest granted to Issuer under the Security Agreement. 


In connection with the issuance of the Bond, we have examined (a) a certified copy of the Resolution; (b) the executed Bond; and (c) executed counterparts of the Depository Agreement, the Loan Agreement, the Assignment and the Bond Purchase Agreement dated _____________, 20____ (the "Bond Purchase Agreement" and, together with the Loan Agreement, the Depository Agreement and the Assignment, the "Issuer Documents") among the Purchaser, the Issuer and the Borrower. We have also made such further inquiries and investigations and have examined such other documents and matters as we have considered necessary in rendering this opinion.

Based on our examination, under existing law, it is our opinion:

1.
The Bond has been validly authorized, executed and issued in accordance with the law of the State of New Mexico and represents the valid and binding special and limited obligation of the Issuer.

2.
The Issuer Documents have been duly authorized, executed and delivered by the Issuer. Assuming due authorization, execution and delivery by the other parties to the Issuer Documents, the Issuer Documents constitute legal, valid and binding obligations of the Issuer, enforceable against the Issuer in accordance with their respective terms.

3.
The Bond is not required to be registered under any federal or New Mexico securities law.  The Resolution and the Depository Agreement are not required to be qualified under the Trust Indenture Act of 1939, as amended.

4.
The issuance and sale of the Bond to the Purchaser is not subject to Rule 15c2-12 of the Securities and Exchange Commission.

5.
The interest on the Bond is excluded from gross income for federal income tax purposes under Section 103(a) of the Internal Revenue Code of 1986, as amended (the "Code"), is not an item of tax preference for purposes of the alternative minimum tax imposed by the Code on individuals and corporations, and is exempt from all taxation by the State of New Mexico and any subdivision thereof.  We express no opinion regarding any other tax consequences regarding the Bond. 

In giving the foregoing opinions with respect to the treatment of interest on the Bond and the status of the Bond under the federal tax laws, we have relied upon the opinion dated the date hereof of ____________________________________, counsel for the Borrower, with respect to the status of the College for purposes of Section 501(c)(3) of the Code, and we have assumed and relied upon compliance with the covenants of the Issuer and the Borrower, and the accuracy of the representations and certifications of the Issuer and the Borrower contained in the transcript.  The accuracy of those opinions and those representations and certifications, which we have not independently verified, and compliance with those covenants by the Issuer and the Borrower, may be necessary for the interest on the Bond to be and to remain excluded from gross income for federal income tax purposes and for certain of the other tax effects stated above.  Failure to comply with certain of those requirements subsequent to issuance of the Bond may cause interest on the Bond to be included in gross income for federal income tax purposes retroactively to the date of issuance of the Bond.

Under the Code, a portion of the interest on the Bond earned by certain corporations (as defined for federal income tax purposes) may be subject to a corporate alternative minimum tax, and interest on the Bond may be subject to a branch profits tax imposed on certain foreign corporations doing business in the United States and to a tax imposed on excess net passive income of certain S corporations.

The Bond has not been designated by the Issuer as a "qualified tax-exempt obligation" for purposes of Section 265(b)(3) of the Code.


With respect to the opinions expressed herein, the rights and obligations of the Issuer under the Bond and the Issuer Document may be subject to bankruptcy, insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and other laws relating to or affecting creditors' rights, to the application of equitable principles and to the exercise of judicial discretion in appropriate cases.  We express no opinion with respect to any indemnification, contribution, choice of law, choice of forum or waiver provisions contained in the Issuer Documents, nor do we express any opinion with respect to the state or quality of title to any of the real or personal property described in the Issuer Documents, or the accuracy or sufficiency of the description of any such property contained in the Issuer Documents.

The scope of our engagement as bond counsel has not extended beyond the examinations and the rendering of the opinions expressed herein.  The opinions expressed herein are solely for the benefit of the Issuer and the owner from time to time of the Bond, and we express no opinion herein as of any subsequent date or with respect to any pending legislation.







Very truly yours,

EXHIBIT B

[Opinion of Counsel to the Borrower]

___________________, 20____
Hospital Equipment Loan Council

Modrall, Sperling, Roehl, Harris & Sisk, PA

7471 Pan American Freeway NE

P.O. Box 2168
Albuquerque, New Mexico  87109

Albuquerque, New Mexico  87102

__________________________,


as Purchaser

__________________________

__________________________

Re:
$___________ New Mexico Hospital Equipment Loan Council Revenue Bond (___________________ Project), Series 20____ (the "Bond")

Ladies and Gentlemen:


This opinion is delivered for _____________________________________ (the “Borrower”) pursuant to Section 6(e)(2) of the Bond Purchase Agreement (identified below as item F) in connection with the issuance and sale of the Bond by the New Mexico Hospital Equipment Loan Council (the “Issuer”).  The Bond is being issued primarily to finance the ___________________________________________________________________________ the "Project").


The Bond is being issued pursuant to a Resolution of the Issuer adopted on _______________, 20____ and the Depository Agreement (identified below as item I) between the Issuer and ____________________________, as Depository Bank (the “Depository Bank”).  


We have reviewed the following instruments and documents (the “Documents”):


A.
The By-laws of the Borrower (the “By-laws”), dated as of __________________;


B.
The determination letter from the Internal Revenue Service (the "Service"), dated ____________________, recognizing Borrower as an exempt organization described in Section 501(c)(3) of the Internal Revenue Code of 1986 as amended (the "Code"), the income of which is exempt from federal income tax under Section 501 (a) of the Code (the "Determination Letter");

C.
Certificate of Good Standing and Compliance for the Borrower issued by the New Mexico Public Regulatory Commission dated ____________________;


D.
General and No-Litigation Certificate of the Borrower dated ________________;


E.
Resolution of _________________________ the Borrower dated ____________;


F.
Bond Purchase Agreement dated ________________ entered into among the Borrower, the Issuer and ________________________ dated _________________;


G.
Loan Agreement dated as of ___________________ (the “Loan Agreement”) between the Borrower and the Issuer; 


H.
Promissory Note dated ________________ (the "Note”) from Borrower to Issuer;


I.
Depository Agreement dated as of ________________________ (the “Depository Agreement”) between the Issuer and the Depository Bank;


J.
Security Agreement dated as of ________________ (the “Security Agreement”) between the Borrower and the Issuer; 

K.
Appropriate financing statements relating to the security interests securing payments under the Loan Documents (defined in the Loan Agreement), and the assignment of those interests to the purchaser of the Bond; and

L.
Such other laws, matters, proceedings and documents as we deem necessary for purposes of this opinion.


The documents listed as items F through J above are collectively referred to in this opinion letter as the "Borrower Documents."

In rendering the opinions set forth below, we have assumed:  (i) the authenticity of original documents, the genuineness of all signatures (other than the signatures of representatives of Borrower) on all documents submitted to us as originals, and the conformity to originals of all documents submitted to us as conformed copies or photocopies; (ii) that each of the Borrower Documents, and any other documents relating to the Bond has been duly authorized, executed and delivered by each party thereto other than Borrower, and is the legal, valid and binding obligation of each party thereto other than Borrower, and is enforceable against each such party in accordance with its terms; and (iii) that any applicable Borrower Documents, immediately after delivery, will be properly filed with the appropriate governmental officials to the extent required.


Based on the foregoing, we are of the opinion that:

1.
Borrower is a not-for-profit corporation, duly organized, validly existing and in good standing under the laws of the State of New Mexico, no part of the net earnings of which, to our knowledge, inures to the benefit of any private person.

2.
Borrower is an organization described in Section 501(c)(3) of the Code, is exempt from federal income tax under Section 501(a) of the Code (except for any unrelated business income tax imposed pursuant to Section 511 of the Code) and is not a "private foundation" as defined in Section 509(a) of the Code. Use of the Project in the manner described in the Borrower Documents will not constitute use in any unrelated trade or business within the meaning of Section 513 of the Code.

3.
To our knowledge, after due inquiry and based upon the representations of the Borrower, the purposes, character, activities and methods of operation of Borrower are not materially different from the purposes, character, activities and methods of operation represented to the Service in Form 1023, Application for Recognition of Exemption, filed in order to obtain the Determination Letter and on the date the Determination Letter became effective. To our knowledge and after due inquiry, Borrower has not received any indication or notice, written or verbal, from representatives of the Service that its exemption under Section 501(c)(3) of the Code has been modified, limited, revoked or superseded, or that the Service is considering modifying, limiting, revoking or superseding such exemption, and the exemption of Borrower under Section 501(c)(3) of the Code is still in full force and effect as of the date hereof.

4.
To our knowledge and after due inquiry, Borrower is in full compliance with the material terms, conditions and limitations of the Determination Letter and has not taken or failed to take any action (including the failure to file any report or documents with the Service) that would jeopardize its status as an organization described in Section 501(c)(3) of the Code.

5.
The Borrower has full power and authority to enter into, execute and deliver the Borrower Documents; the execution, delivery and performance by Borrower of the Borrower Documents have been duly authorized by all necessary corporate action by or on behalf of the Borrower; the Borrower has duly executed the Borrower Documents; and the Borrower Documents constitute legal, valid and binding obligations of the Borrower, enforceable in accordance with their respective terms.

6.
The execution by the Borrower of the Borrower Documents  and compliance with the provisions of such documents by the Borrower do not and will not in any material respect conflict with or constitute a breach or violation of or default under the governing documents of the Borrower, including the Bylaws, or any existing law, resolution, administrative regulation, court order or consent decree or, to the best of our knowledge, any agreement to which the Borrower or its property is subject or may be bound.

7.
To the best of our knowledge, no authorization, consent, approval or review by any court, public or governmental body or regulatory authority is required for the authorization, execution and delivery by the Borrower of the Borrower Documents, except any such authorization, consent, approval or review which has been received on or before the date of this opinion.

8.
Upon filing with the Secretary of State, the Financing Statement is sufficient to perfect a security interest in the Trust Estate to the extent such interests can be perfected by filing.

9.
To our knowledge, and after due inquiry, there is no action, suit, proceeding, inquiry or investigation at law or in equity pending or overtly threatened against or affecting Borrower, and there is no basis for any action, suit, proceeding, inquiry or investigation at law or in equity in which an unfavorable decision, ruling or finding would materially and adversely affect the financial conditions or operations of Borrower, or the transactions described in the Borrower Documents, or which would adversely affect the validity or enforceability of the Bond, or the Borrower Documents, or the status of Borrower as an organization described in Section 501(c)(3) of the Code, or which contests the existence of the powers of the Borrower.  


The opinions and matters set forth above are subject to the following limitations and qualifications:


(A)
The opinions expressed as to the enforceability of any of the Borrower Documents are subject to: (a) the effect of applicable bankruptcy, receivership, insolvency, moratorium and other similar laws or any governmental authority relating to or affecting creditors' rights and remedies and (b) general equitable principles, including specific performance and injunctive relief.


(B)
We express no opinion as to the enforceability of any indemnification provision in the Borrower Documents to the extent that those provisions may be contrary to public policy of the State of New Mexico, or limited by Federal or State laws as the same may have been interpreted by judicial decisions.  


This opinion letter is limited to the matters stated herein, and the opinions expressed in this letter are based upon the laws in effect in the State of New Mexico.


The opinions expressed herein are solely for the benefit of the addressees and the owner from time to time of the Bond, and we express no opinion herein as of any subsequent date or with respect to any pending legislation.








Very truly yours,

EXHIBIT C

[Opinion of Counsel to Issuer]

____________________, 20____
Hospital Equipment Loan Council



7471 Pan American Freeway NE





Albuquerque, New Mexico  87109
__________________________,


as Purchaser

__________________________

__________________________

Re:
$___________ New Mexico Hospital Equipment Loan Council Revenue Bond (_____________________ Project), Series 20____ (the "Bond")

Ladies and Gentlemen:

This opinion is being delivered to you in connection with the issuance by the Hospital Equipment Loan Council (the "Issuer") of its $_____________________ Revenue Bond, (___________________________ Project) Series 20____ (the "Bond"), pursuant to Resolution No. ____ (the "Resolution"), adopted by the Issuer on ________________, 20____.  Capitalized terms not otherwise defined in this opinion letter have the same meanings as the definitions of such terms in the Resolution.


We have examined the Depository Agreement, the Loan Agreement, the Security Agreement, the Assignment, and the Bond Purchase Agreement (collectively, the “Issuer Documents”).


In giving the following opinions, we have relied upon the following assumptions with respect to parties other than the Issuer (none of which has been independently verified by us):


A.
In rendering the opinion set forth in paragraph 5 below, we have assumed the due authorization, execution, and delivery of the Issuer Documents by the parties thereto.


B. 
The Issuer Documents constitute the legal, valid and binding obligation of the parties thereto. 


Based upon our examination, it is our opinion that:


1.
The Council is a body politic and corporate, a governmental instrumentality separate and apart from the State, duly created, organized and existing under the law of the State.


2.
The Council has the power and is authorized under the Constitution and the laws of the State, including particularly the Hospital Equipment Loan Act, Sections 58-23-1 through 58-23-32, as amended, to (a) issue the Bond for the purposes for which it is to be issued and (b) enter into and perform its obligations under the Issuer Documents.


3.
The Council has the requisite right, power and authority to (a) adopt the Resolution and (b) execute and deliver, and perform its obligations under, the Issuer Documents.


4.
The Bond Resolution constitutes a legal, valid and binding special and limited obligation of the Issuer, enforceable in accordance with its terms.


5.
The Issuer Documents are legal, valid and binding special and limited obligations of the Issuer, enforceable against the Issuer in accordance with their respective terms.


The opinions stated in paragraphs numbered 4 and 5 are limited, as to enforceability, by principles of law and equity relating to fraud and the provisions of any applicable bankruptcy, reorganization, insolvency, moratorium or other laws or equitable principles affecting the enforcement of creditors' rights generally or against public bodies such as the Issuer from time to time in effect.  We express no opinion herein as to the availability of equitable remedies against the Issuer, including, but not limited to, specific performance and injunctive relief under or pursuant to the Issuer Documents or the Bond Resolution. We express no opinion as to the enforceability of any indemnification provisions in the Issuer Documents or the Bond Resolution to the extent that any such provision may be contrary to public policy of the State or limited by federal or state laws as the same may have been or be interpreted by judicial decisions.


The foregoing opinions are limited to matters involving the current laws of the State, and we do not express any opinion as to the laws of any other jurisdiction.

 
This opinion is limited to the matters expressly set forth above and no opinion shall be implied or may be inferred beyond the matters expressly stated.  This opinion may be relied upon only by you and has been delivered to you on the condition that the opinions expressed herein may not be published or otherwise communicated by you to any other party without our specific prior written approval in each instance.







Very truly yours,
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