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SPECIAL OBLIGATION
INDENTURE OF TRUST

THIS SPECIAL OBLIGATION INDENTURE OF TRUST (the "Special
1igati0n Indenture") is made and enteged %nto, puysuant to The
niversity of Connecticut 2000 Act, constituting Public Act No. 95-
0, as amended (the "Act"), as of January 1, 1997, by and between
s University of Connecticut (the "University"), a constituent
it of the State of Connecticut system of public higher education
4 a body politic and corporate and an instrumentality and agency

the State of Connecticut (the "State") which includes the
versity of Connecticut Health Center, and State Street Bank and
ust Company, a Massachusetts chartered trust company and
thorized to accept and execute the duties and obligations of the
aracter herein set out, with its principal corporate trust office
scated in Boston, Magesachusetts (the "Trustee'),

WITNEGSBSETH:

WHEREAS, the Act declares the purpose of the Act is to
omote the welfare and prosperity of the peopile of the State and
e continuation and improvement of their educational opportunities
- approving a special capital improvement program for the
iversity and enabling the University to borrow money by issuing
sonds and enter into financing transactions in its own name, on
half of the State, to expand the authority of the University to
nstruct Projects and to assure State support for the financing of
e acquisition, construction,. reconstruction, improvement and
ipping of facilities, structures and related systems for the
benefit of the educational and economic development needs of the
te and the University, all to the public benefit and good, and
e exercise of the powers, to the extent and in the manner
vided in the Act, which the Act .declared to be for a public

rpose and to be the exercise of an essential governmental
unction;

WHEREAS, the University is empowered by section 4(10) of
le Act pursuant to a resolution adopted by a majority of its Board
“Trustees to borrow money and issue securities to finance the
acquisition, construction, reconstruction, ilmprovement or equipping

£ any one project, or more than one, or® any combination of
projects, or to refund securities issued after the effective date
f the Act, or to refund any such refunding Securities for any one,
r more than one, or all of those purposes, or any combination of

hose purposeg, and to provide for the security and payment of
hose securities;

- WHEREAS, in connection with its issuance of Special
bligation Bondg, section 7(i) of the Act authorizes the University
O establish one or more Special Capital Reserve Funds for the
ayment of the Principal, Redemption Price and redemption premium

and interest on Special Obligation Bonds of the University
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red thereby, subject to certain determinations and reviews
rerein set forth;

WHEREAS, section 7(i) of the Act also provides that prior
the issuance of Special Obligation Bonds, the security for which
s to be enhanced by such Special Capital Reserve Fund, the gelf-
Lfficiency finding by the Board of Trustees of the University
hall be submitted to and confirmed by the Treasurer of the State
the certificate of determination referred to in the Act, as not
yeasonable or arbitrary and that a Special Capital Reserve Fund
hall be used only if the Treasurer of the State determines that
4ch use improves or is essential to the rating of the Bonds or
rovides interest savings;

WHEREAS, the University has by resolution of the Board of
sustees adopted on November 8, 1996 by the majority of the member
£ its Board of Trustees, authorized the University pursuant to the
-t to enter into this Special Obligation Indenture with the
ustee, as necessary to provide for the issuance of Special
igation Bonds of the University to finance Projects including
onn 2000 Projects in the UConn 2000 Infrastructure Improvement
ogram by the issuance of its Special Obligation Bonds and

tablished the Special Capital Reserve Fund as security therefor;

WHEREAS, the Indenture provides for the issuance of the
ecial Obligation Bonds of the University, payable solely from
Pledged Revenues, (which _include .certain Project. Revenues and
ssured Revenues, other than those derived from the State Debt
vice Commitment and the Minimum State Operating Provision, each
s that term is defined herein and in the Act) and other receipts,
unds or moneys pledged under this Indenture, which, subject to a
pplemental Indenture, may include the Special Capital Reserve

WHEREAS, pursuant to the Indenture, the Board of Trustees
as contemporaneously with the adoption of the Indenture resolved
adopt a Supplemental Indenture (the "Supplemental Indenture®)
horizing the issuance of not exceeding $30,000,000 University of
onnecticut Student Fee Revenue Bonds, 1997 Series A, to be
thanced by the Special Capital Resexve Fund to provide the
%nancing, in part, of the Cost of constructing the South Campus
omplex, being one of the Phase I UConn 2000 Projects under
ction 5 of the Act plus an amount to pay or provide the Costs of
ssuance of the 1997 Series A Bond and the amount necessary to fund
e Special Capital Reserve Fund to its Maximum Requirement;

: WHEREAS, section 6(b) of the Act provides that the Board
Trustees of the University shall submit each resolution for the
Suance of securities approved pursuant to section 6(a), to the
vernor accompanied by a summary report of the estimated total
mpletion costs of Projects that will not be completed within the
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gsuance which is the subject of the resolution. The Governor may,
ot later than thirty days after such submission, disgpprove such
sgolution by notifying the Board of Trustees in writing of his
1sapproval and the reasons for it. If the Governor does not act

ithin guch thirty-day period, the resolution is deemed approved;

WHEREAS, in furtherance of the issuance of its Special
pligation Bonds pursuant to.thg Act, the University des@res to
ater into this Special Obligation Indenture of Trust with the
rustee in order to secure the payment of the Principal and
sdemption price, if any, of and the interest on the Bonds, and the
srformance of the covenants and agreements herein contained; and

_ WHEREAS, all things necessary to make the Bonds, when
asued and authenticated by the Trustee as provided in this UConn
500 Special Obligation Indenture of Trust, the legal, valid, and
nding obligations of the University enforceable against the
niversity according to the import thereof, and to constitute this
secial Obligation Indenture of Trust a valid assignment and pledge
f the amounts pledged to the payment of the Principal and
demption Price, if any, of and the interest on the Bonds have
en done and performed, and the creation, execution and delivery
this Special Obligation Indenture, and the creation, execution
d delivery of the Bonds subject to the terms hereof, have in all
gpects been duly authorized:

NOW, THEREFORE, KNOW ALL
PERSONS BY THESE PRESENTS:

GRANTING CLAUSES

That the University, in consideration of the premises and
e acceptance by the Trustee of the trusts hereby created and of
e purchase and acceptance of the Bonds by the Owners thereof, and
of the sum of One Dollar ($1.00) lawful money of the United States
~America, to it duly paid by the Trustee at or before the
ecution and delivery of these presents, and for other good and
uable consideration, the receipt and sufficiency of which is
fereby acknowledged, and in order to secure the payment of the
Principal or Redemption Price, if any, of and interest on the Bonds
cording to their tenor and effect and all other amounts due in
nnection therewith and the performance and observance by the
lversity of all the covenants expressed or implied herein and in
¢ Bonds, does hereby grant, bargain, sell, convey, pledge and
8lgn unto, and grant a security interest in and to the Trustee,
d unto its respective successors and assigns in trust, and to
Elr respective successors, in the following (collectively the
ust Estate") forever to secure the Bonds:
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(1) The Bond Proceeds Fund, the Debt Service Fund, and
the Redemption Fund together with any and all receipts, funds
or moneys, investments and other property of every kind and
nature from time to time hereafter on deposit in or payable to
such funds and accounts thereof except, with respect to the
foregoing but subject to the provisions of Section 608 hereof,
rhe Rebate Fund and moneys and securities in the Rebate Fund;

(2) All rights of the University under any Bond Facility
or Swap Facility, including the right to receive Swap Receipts
and Termination Receipts; and

(3) Subject to any Supplemental Indenture authorizing
the issuance of any particular Series of Bonds and authorizing
additional revenuegs as Pledged Revenues, Pledged Revenuesg
including the right of the Trustee to require the application
of any Pledged Revenues, together with any and all receipts,
funds or moneys of every kind and nature from time to time
hereafter available under this Special Obligation Indenture;
provided, however, that any such Pledged Revenues, receipts,
funds or moneys deposited in the Rebate Fund in accordance
with Section 608 hereof shall not be part of the Trust Estate;

(4) To the extent included in any Supplemental Indenture
authorizing the issuance of a particular Series of Bonds and
the support of the Special Capital Reserve Fund for such
Bonds, the Special Capital Reserve Fund, including all amounts
on deposit in and if necessary certified by the University as
necessary to restore the Special Capital Reserve Fund to the
Special Capital Reserve Fund Minimum Requirement and deemed
appropriated from the State’s general fund and paid to the
University, together with any and all moneys, investments and
other property of every kind and nature from time to time
hereafter on deposit in or payable to the Special Capital
Reserve Fund; and

L TO HAVE AND TO HOLD all and singular the Trust Estate,
hether now owned or hereafter acquired, unto the Trustee and its
espective successors and assigns in trust forever to its and their
proper use and behoof but:

: IN TRUST NEVERTHELESS, upon the terms and trusts herein
et forth for the equal and proportionate benefit, security and
rotection of all present and future Owners of the Bonds from time
0 time issued and to be issued under and secured by this Special
bligation Indenture of Trust without privilege, priority or
stinction as to the lien or otherwise of any Bond over any other
nds equally secured, subject to the Supplemental Indenture
suant to which any particular Series of Bonds was issued, and
r enforcement of the payment of the Bonds in accordance with
8lr terms, and all other sums payable hereunder, on or in

- 4 -
187975.3 017530 IND



_nection with the Bonds and for the performance of and compliance
¢h the obligations, covenants and conditions of and subject to
provisions of this Special Obligation Indenture of Trust,
ruitting the application and investment thereof for the purposes
na on the terms and conditions set forth herein, including, with
' ect to certain of the Pledged Revenues, pursuant to Section 907
reof, providing for prior payment provisions of a certain loan
m the United States of BAmerica, acting by and through the
artment of Education and the parity payment provisions of
+ain general obligation bonds of the State categorized by the
te as self liquidating;
: PROVIDED, HOWEVER, that 1if the University, and its
ccessors and assigns, shall well and truly pay, or cause to be
4, the principal and Redemption Price, if any, of and interest
the Bonds due or to become due thereon, at the times and in the
ner stated on the Bonds according to their tenor, and shall
se the payments to be made as required under Article IX, Section
. hereof, or shall provide, as permitted hereby, for the payment
reof by depositing with the Trustee wmoney and Investment
jgations in the entire amount due or to become due thereon
srsuant to Article XIV hereof, and shall well and truly keep,
~form and observe all the covenants and conditions pursuant to
terms of this Special Obligation Indenture of Trust to be kept,
formed and observed by it, then upon the final payment thereof,
and the rights hereby granted shall cease, determine and be
; and thereupon the Trustee, on payment of its lawful charges,
tg, expenses and disbursements then unpaid, shall duly execute,
nowledge and deliver to the University such instruments of
sfaction or release as may be necessary or proper to discharge
{s Special Obligation Indenture of Trust, including if
ropriate, any required discharge of record, and if necessary
1 grant, reassign and deliver to the University, its successors
assigns, all and singular, rights, privileges and interests by
hereby granted, conveyed and assigned, and all substitutes
refor, or any part thereof, not previously disposed of or
sed as herein provided; otherwise this S8pecial Obligation
enture of Trust is to be and remain in full force and effect.

_ THIS INDENTURE OF TRUST FURTHER WITNESSETH, and it is
ressly declared, that all Bonds issued and secured hereunder are
' be issued, authenticated and delivered, and all said property,
ghts and interests, including, without limitation, the amounts
eby assigned and pledged, are to be dealt with and disposed of,
er, upon and subject to the terms, conditions, stipulations,
enants, agreements, trusts, uses and purposes hereinafter
essed, and the University has agreed and coévenanted, and does
by agree and covenant, with the Trustee and with the respective
rs, from time to time, of the Bonds as follows:
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ARTICLE I.

Definitions and Statutory Authority

101. Definitions. The following terms shall, for all
~oses of this Special Obllgatlon Indenture, except as otherwise
Jefined, have the following meanlngs-

"Act® means Public Act No. 95-230 entitled ‘The
versity of Connecticut 2000 Act’, as amended to the date hereof,
“amended from time to time pursuant to an Authorized Act

Amendment .

: tadditional Bonds" means all Bonds, other than the
tial Bonds, issued under this Special Obligation Indenture
suant to a Supplemental Indenture adopted by the University
.guant to Section 204 and 910 and Refunding Bonds pursuant to
tion 205 hereof, but not the Initial Bonds issued pursuant to
First Supplemental Indenture hereto.

"Annual Financial Information" means, with respect to the
ersity, collectively:

a, {1) the Audited .Financial Statements of the
ersity for the preceding Fiscal Year {(commencing with the
scal Year beginning on or after January 1, 1997), and Unaudited
ncial Statementg for such Fiscal Year if suchAAudlted Financial
tements are unavailable, pursuant to Section 1502 and 1503
reof; and

{2) investments in the Bond Proceeds Fund, the Debt
Service Fund, the Redemption Fund and the Special Capital
Reserve Fund pledged to the payment of and securing the Bonds;
and

(3} didentification of all Bonds and Outstanding Bonds
-issued hereunder by the University, incliuding a table
-summarizing certain Bond information, such as interest rates
and call features; and

B. S8Such narrative explanation as may be necessary to
id misunderstanding and to assist the reader in understandlng
:presentation of such financial and operating data listed in
section A of this Section.

C. Any or all of the items listed above may be included
vecific reference to other documents which have been submitted
gach NRMSIR and the SID, if any, or filed with the SEC. If such
fment is an Official Statement, it must be available from the
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D. In the event that any of the financial information orxr
perating data constituting Annual Financial Information no longer
an be generated because the operations to which such information
“data relate have been materially changed or discontinued, a
stement to that effect shall be provided in lieu of such

r
£ .
nformation.

E. Annual Financial Information shall mean, with respect
» the State, the Annual Financial Information submitted or to be
pmitted by or on behalf of the State pursuant to the State’s
itten continuing disclosure undertaking in compliance with the
quirements of paragraph (b) (5) of the Rule.

nagsured Revenues" means revenues cother than Project Revenues,
o be received from £fees, tuition, vrentals, charges, gifts,
nvestments, endowments and from grants, subsidles, contracts,
aees or other agreements made by or with the federal government,
e State or any political subdivision, agency or instrumentality
+he Federal government or the state, or others, including the
ate Debt Service Commitment, the Minimum State Operating
ovigion and Special Eligible Gifts.

#audited Financial Statements" means, with respect to the
iversity, the annual financial statements, if any, of the
versity, audited by such auditor as shall then be required or
ymitted by State law or this Special Obligation Indenture.
dited Financial Statements shall be . prepared in accordance with
p; provided, however, that the University may from time to time,
required by federal or State legal requirements, modify the
is upon which its financial statements are prepared including
ancial ©Policy Number 2 of State Comptroller respecting
counting and Financial Reporting Standards for State of
necticut Constituent Units of Higher Education, as same may be
lemented and amended from time to time. Notice of any such
ification shall include a reference to the specific federal or
e law or regulation describing such accounting basis and shall
rovided by the University to the Trustee, who shall promptly
iver such notice to (i) either the MSRB or each NRMSIR, and (ii)
SID, if any.

- Audited Financial Statements shall mean, with respect to
‘ﬁtate, the Audited Financial Statements submitted or to be
ubmitted by or on behalf of the State pursuant to the State’'s
Ltten continuing disclosure undertaking in compliance with the
rements of paragraph (b} (5) of the Rule. :

. sAuthorized Act Amendment® means a public or special act
ending the Act and meeting or not contravening the requirements
ection 916 or other law or act that authorizes, provides for,
‘ires, or otherwise permits the financing hereunder of a Project
_Fojects and meeting or not contravening Section 916 hereof.
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nputhorized Newspaper" means "The Bond Buyer" or
piduciary communication" or successor publication or a newspaper
ustomarily published at least once a day for at least five days
sther than legal holidays) in each calendar week, printed in the
nglish language and of general circulation in the City of New

ork, New York.

nautchorized Officer®™ wmeans, in the case of the
jversity, the Chair or Vice-Chair of the Board of Trustees, the
sdemic and financial affairs committee of the Board of Trustees
Scting by resolution and constituting the finance committee of the
ard of Trustees within the meaning of the Act), the President,
‘rancellor/Provost, the Vice-President For Business Affairs and
nance, the Manager of Treasury Services (for purposes of making
vestments and disbursements only), the Controller (for purposes
making disbursements only), the Vice Chancellor for Business and
iministration (for purposes of making disbursements only) or any
‘her person duly authorized by the bylaws or resclution of the
sniversity to perform the Act or sign the document in question.

vBoard of Trustees" means the board of trustees of the
tmiversity.

"Bond”, "Bonds" or "Special Obligation Bonds" means the
ritial Bonds, together with any Additional Bonds.

o *Bond Depository" means a place or institution that holds
ecurities certificates - for safekeeping and maintains a
ordkeeping system such that all or a portion of such Bonds held
s be sold and transferred without the physical movement of their
rresponding certificates.

nBond Facility" means an insurance policy, surety bond or
eement, standby purchase agreement, line of credit, letter of
jit or other credit enhancement, or ligquidity facility entered
to for the purpose of assuring the timely payment of the
gcipal and Redemption Price, if any, of and interest on the
s,

ngond Proceeds Fund" means such fund of the University
ablished by Section 602 hereof and governed by Section 604

vBondholders® or "Holder of Bonds" or "Holder" or
mer", when used with reference to Bonde, or any similar term,
ns any person or party who shall be the registered owner of any
standing Bond; '

"Business Day" shall mean any day other than {1} a

rday or Sunday, (2) a day on which banking institutions located
the State or in any of the cities in which the principal
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éofporate trust office of the Trustee, or the principal office of
hY paying Agent, Surety or remarketing agent is located, are
?equired or are authorized by law or executive order to close, or
(3) a day on which the New York Stock Exchange is closed.
nCalendar Year" means a twelve-month period commencing
January 1 and ending December 31 of any year.

| 1otode® means the Internal Revenue Code of 1986, as
amended, and the applicable regulations thereunder.

: sComputation Date" shall have the meaning given in the
Federal Tax Documents.

: "Cogt", as applied to a project or any portion of the
project, includeg, but is not limited to: The purchase price or
cquisition cost of any such project; the cost of planning,
designing, constructing, building, alteration, enlargement,
sconstruction, renovation, improvement, equipping and remodeling;
ne cost of all labor, materials, buillding systems, machinery and
equipment; the cost of all lands, structures, real or personal
property, rights, easements and franchises acquired; the cost of
11 utility extensions, access roads, site development, financing
harges, premiums for insurance, interest prior to and during
onstruction and for six months thereafter; the cost of working
apital related to the project; the cost of plans and
pecifications, surveys and estimates of cost and of revenues; the
ost of accountants, audits, engineering, feasibility studies,
egal and other professional consulting or technical services; the
ost of reserves for payment of future debt service related to the
inancing transaction proceedings and for future repairs, renewals,
eplacements, additions and improvements; the cost of all other
¥penses necessary or incident to determining the feasibility oxr
acticability of such construction; and administrative and
perating expenses and such other expenses as may be necessary or
¢ident to the financing authorized.

_ nCosts of Issuance" means all costs related to the
oceedings under which Bonds are issued hereunder, including but
t limited to salaries, administrative expenses, insurance
remiums, fees, expenses or other similar charges payable to
roviders of a Bond Facility or a Swap Facility, including without
imitation a Swap Provider, including a Termination Payment, other
han Reimbursement Obligations or Swap Payments or other
ermination payments, auditing and legal expenses and fees and
¥penses incurred for professional consultants, financial advisors
d fiduciaries, fees and expenses of the Trustee, fees for issuing
d paying agents, fees and expenses of remarketing agents' and
ealers, fees and expenses of the underwriters if payable other’
lan as a result of a discount on the purchase price of Bonds or
Notes, fees and expenses of rating agencies, transfer or
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information agents, the publication of advertisements and notices,
rinters’ fees or charges incurred by the University ox Treasurer
gﬁ pehalf of the University to comply with applicable federal and
crate securities or tax laws; and with respect ‘to Bonds the
o st on which is excludable from gross income of the recipient
.nder the Code means only the costs of issuance of a Series of
BondS'WhiCh may be paid with Bond proceeds as shall be consistent

ith Section 912 hereof.

: rCosts of Issuance Sub-Account" means such sub-account
stablished by Section 602 hereof and governed by Section 603

hereof.

nCounsel’s Opinion® means an opinion signed by an
rtorney or firm of attorneys selected by or satisfactory to the
reagurer, in consultation with the University (who may be the
ttorney General of or other counsel to the University); provided
owever, that for the purposes of Article II and Article IX of this
pecial Obligation indenture such term shall mean an opinion signed
py an attorney Or firm of attorneys of recognized standing in the
ieid of law relating to municipal bonds.

, "Debt Serﬁice Fund" means the Principal Installment and
nterest accounts established pursuant to Section 602 hereof and
overned by Section 606 hereof.

. "Debt Service Expense Requirements" means for any period,
nd with respect to the Bonds, subject to this Indenture and any
upplemental Indenture authorizing the issuance of the Bonds, the
um of (A) the Principal Installments, Sinking Fund Installments
nd Interest Requirement accruing and coming due during such
eriod, (B) the amounts, if any, required, with respect to interest
ste fluctuations on variable rate debt, or to establish or
aintain reserves, sinking funds or other funds or accounts at the
‘espective levels required to be established or maintained thérein
accordance with this Special Obligation Indenture or any
upplemental Indenture authorizing the issuance of Bonds hereunder,
(C) annual expenses of issuance and administration with respect to
he Bonds, (D} the amounts, if any, becoming due and payable under

reimbursement agreement or similar agreement entered into
ursuant to authority granted under the proceedings authorizing the
ssuance of Bonds, (E) net amounts owing under interest rate
agreements authorized and effective under section 10 of the Act,
(F}) arbitrage rebate requirements pursuant to subsection (b) of
Section 17 of the Act, and (G) any other annual costs or expenses
necessary or proper to be paid in connection with the Bonds,
neluding, without limitation, the annual cost of any Bond
Facility, issued by a financial institution pursuant to an
agreement approved in the Financing Transaction Proceedings.
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"pebt Service Regquirement" means, for any period, the sum
of the principal Installment and Interest Requirement.

"Dedication Instrument" means any document or agreement
including any Supplemental Indenture with respect to Additional
ponds if issued pereqnder), duly authorized and executed by or on
pehalf of the University and approved by resolution of the Board of
rustees of the University, in order to accomplish the UConn 2000
nfrastructure Improvement Program or to finance a Project, to the
extent permitted by applicable law and this Special Obligation
indenture, (a) authorizing the issuance of Special Obligation Bonds
ind providing a pledge or assignment of all or any portion of the
crust Estate; and (b) containing such other terms, provisions or
estrictions as the University may deem necessary or appropriate in
snnection with the foregoing purposes, in each case as each such
ocument, agreement or resolution may be amended or supplemented
rom time to time in accordance with the terms thereof and hereof
nd the provisions of the Act, including any Financing Documents
nd Financing Transaction Proceedings.

"Depository" means any qualified public depository or
ank under the laws of the State and which is doing business both
n the State and with the Trustee and any Paying Agent when
esignated in accordance with this Special Obligation Indenture.

i "Event of Default" ghall have the meaning given to such
erm in Article XII.

"Federal Tax Documents" means an arbitrage certificate
d other documents executed by the University, signed by an
uthorized Officer and any supplements and amendments thereto, to
e delivered in connection with the issuance of any Bonds under
his Special Obligation Indenture and setting forth the
niversity’s expectations, certifications and representations
ncerning the use of the proceeds of such Bonds and other matters
lating to compliance with the Code and consistent with the
ovenant of the University pursuant to Section 912 of this Special
ligation Indenture. ' ‘ ‘

w "fiduciary" or "Fiduciaries" means the Trustee, any
aying Agent, any Depository, or any or all of them, as may be
appropriate.

sFinancing Transaction Proceeding® means the proceedings
of the University authorizing the issuance of Bonds under the Act,
he provisions of this Special Obligation Indenture or any
pplemental Indenture securing the Bonds, which provisions are
icorporated into such proceedings, the provisions of any financing
other documents or agreements which are incorporated into such
oceedings, and a certificate of determination executed and filed
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v the Treasurer in accordance with subsection (e) or (f) of
sction 7 of the Act.

- "Fiscal Year" means a twelve-month period commencing on
ne first day of July of any year.

®*Fitch" means Fitch Investors Service, L.P..

“GAAP" means generally accepted accounting principles as
rescribed from time to time for governmental units by the
overnmental Accounting Standards RBoard ("GASB").

"Indenture" or "Special Obligation Indenture" means this
pecial Obligation Indenture of Trust by and between the University
nd the Trustee dated as of January 1, 1997, as amended or
ﬁppiemented by Supplemental Indenture in accordance with the terms
nd provisions hereof.

"Information Services"™ means Financial Information, Inc.
paily Called Bond Service," 30 Montgomery Street, 10th Floor,
ersey City, New Jersey 07302, Attention: Editor; Kenny Information
ervices, "Called Bond Service," 55 Broad Street, 28th Floor, New
York, New York 10004; Moody’s Investors Service "Municipal and
overnment, " 99 Church Street, 8th Floor, New York, New York 10007,
ttention: Municipal News Reports; Standard & Poor’s "Called Bond
Record, " 25 Broadway, New York, New York 10004; and Fitch Investors
Service, L.P., One State Street Plaza, New York, New York 10004,
ttention: Municipal Bond Department; or, in accordance with the
hen current applicable guidelines of. the Securities and Exchange
ommission, such other addresses and/or such other services
roviding information with respect to called bonds, or any other
uch services as the State may designate in writing to the Trustee.

®*Initial Bonds®" means the first Series of Bonds issued
nder this Special Obligation Indenture pursuant to the Act.

: "Interest Account" means such account established by
ction 602 hereof and governed by Section 606.

_ "Interest Payment Date® means each date on which interest
S payable on the Special Obligation Bonds or in accordance with a
wap under this Special Obligation Indenture or, if such date is
ot a Business Day, the immediately succeeding Business Day.

"Interest Requirement" means, as of the date of
Omputation with respect to any period, an amount equivalent to the
d9regate maximum amount coming due during such period on any
Lerest Payment Date, of (1) interest which may be payable on
Utstanding Bonds and (2) Swap Payments, provided that interest on
Tlable Interest Rate Bonds or Notes or Swaps shall be calculated
l'accordance with the Variable Interest Rate Calculation Rate, and
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irther provided that if the University shall have entered into one
¢ MOTe gwaps (that is not a Subordinated Swap) with respect to a
ariable Interest Rate Bond or Note, then the Bonds or Notes of
ach ceries in a principal amount egqual to the Notional Amount
nall be treated for purposes of this definition as bearing
aterest for such period at the fixed rate payable by the
Iﬁversity under such Swap; if the University shall have entered
ato one OT more Swaps (that is not a Subordinated Swap) with
sspect to a Bond or Note that ig not a Variable Interest Rate Bond
r Note which calls for a Variable Interest Rate Swap Payment by
pe University then the Bonds or Notes of such series in a
rincipal amount equal to the Notional Amount shall be treated for
arposes of this definition as a Variable Interest Rate Bond or
ote bearing interest for such period at the Variable Interest Rate
ayable by the University under such Swap.

n"Tpnvestment Obligations® means and includes any of the
ollowing:

(1) Direct obligations of or obligations guaranteed by
the United States of America;

(2) Direct ©obligations of the TU.S. government,
obligations of Federal agencies backed by the full faith and
oredit of the U.S. government, the Federal National Mortgage
Association ("FNMA'") and the Federal Home Loan Mortgage
Corporation ("FHELMC"}, purchased pursuant to repurchase
agreements with any primary dealer on the Federal Reserve
reporting dealer list and, any bank which is rated "A" or
better by Moody’s and S&P if rated by both, or is rated "A" by
Moody's or S&P if not rated by both (without regard to the
addition of a plus {+) or a minus (-) to any rating) ,
pursuant to a written repurchase agreement, having a term of
up to 30 days, which requires (a) that Dbefore or
simultaneously with the payment for such obligations (i) such
obligations shall be delivered to the Trustee (if the Trustee
is not supplying the collateral) or to a third party acting as
agent for the Trustee or the University (if the Trustee is
supplying the collateral) such that the University has a
perfected security interest in such obligations by possession
and (ii) a legal opinion addressed to the University shall be
delivered to the Trustee stating that the repurchase agreement
complies with all provisions of State law governing the
gqualification of repurchase agreements as legal investments
for public funds; (b) that such obligations be valued weekly
and be marked-to-market, at their current market price, plus
accrued interest, such that the value thereof is equal to 102%
of the amount of cash transferred by the University to the
financial institution under the repurchase agreement (unless
such obligations are issued by FNMA or FHLMC, in which case
the value must equal 103%), plus accrued interest; and (c)
that if the value of obligations held as collateral is below
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102% oxr 103% of the value of the cash transferred by the
University as stated above, then additional cash and or
acceptable securities must be transferred to the Trustee, the
agent for the Trustee or the University, as the case may be so
that the aggregate value of the obligations and cash so held
is equal to the required percentage stated above;

{3) Any bond, debenture, note, participation or other
similar obligation issued by Government National Mertgage
Association, Farmers’ Home Administration and Export-Import
Bank;

(4) Any bond, debenture, note, participation or other
similar obligation issued by the Federal National Mortgage
Association to the extent such obligations are guaranteed by
the Government National Mortgage Association or issued by a
Federal Agency backed by the full faith and credit of the
United States of America other than as provided in Subsection
{1) hereof;

(5) Any other obligation of the United States of America
or any Federal agencies which may then be purchased with funds
belonging ‘to the State or which are legal investments for
savings banks in the State, with the consent of any Bond
Insurer;

(¢) Public Housing Bonds issued by public housing
authSrities and fully secured as to the payment of both
principal and interest by a pledge of annual contributions
under an Annual Cohtributions Contract or Contracts with the
United States of America;

(7) Direct and general obligations of or obligations
guaranteed by the State of Connecticut, as to the payment of
the principal of and interest on which the full faith and
credit of the State is pledged, including any obligation of
the University or financial guarantee purchased by the
Univergity that (1) has a rating equal to or better than that
of the State and for which, pursuant to Section 8-258(g) of
the General Statutes, the State has issued a collateralized
direct guarantee of the State of the punctual payment of such
investment or financial guarantee from the general fund of the
State and carrying the full faith and credit pledge of the
State, (2) does not result in a reduction of any rating of the
University’s long-term debt, and (3) if rated by both Moody’s
and S&P, 1s rated by both Moody’s and S&P in one of the two
highest rating categories, or if not rated by both Moody’s and
S&P, is rated by either Moody’s or S&P in one of the two
highest rating categories (without regard to the addition of
a plus (+) or a minus (~) to any rating);
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(8) Deposits in interest-bearing time orx demand deposits
or certificates of deposit secured by obligations described in
gubsections (1) through (6) of this definition;

(9) Participation certificates in the short term
jnvestment fund created and existing under Section 3-27a of
the General Statutes;

(10) Tax-exempt Proceeds Fund established by the State
Treasurer pursuant to Section 3-24a of the General Statutes;

(11) Such obligations, securities and investments as are
set forth in Subsection (f) of Section 3-20 of the GCeneral
gtatutes, as the same may be amended from time to time; and

| {12) Surety or Sureties.

nListed Event® means any of the following events, if

aterial, with respect to any Bonds igsued under this Special
bligation Indenture:

(1) Principal and interest payment
delinguencies;
(2) Non-payment related defaults;

{2) Unscheduled draws on  debt service regserves
reflecting financial difficulties;

(4) Unscheduled draws on credit enhancements, reflecting
financial difficulties;

(5) Substitution of any credit or liquidity providers or
their failure to perform;

(6) Adverse tax opinions or events affecting the tax-
exempt status of the security;

(7) Modifications to rights of Bondholders;
(8) Bond calls;
(9) Bond Defeasances;

(1.0} Release, substitution, or sale of property securing
repayment of the Bonds; and

(11) Rating changes.
nListed Event Notice" means notice of a Listed Event

required to be provided pursuant to Section 1504 hereof.
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"MSRB* means the Municipal Securities Rulemaking Board
plished pursuant to Section 15B(b) (1) of the Securities
xchange Act of 1934. .

"Moody’ 8" means Moody's Investors Service.

tMinimum State Operating Provision" means the commitment
»f the State to appropriate annually an amount for the University
for operations after receiving a request from the University
therefor shall be consistent with the University continuing to
operate in furtherance and pursuant to the provisions of section 2
of article eighth of the Constitution of the State and applicable
iaw as an institution dedicated to the elsewhere in the State
pursuant to gsection 5 of the Act; provided, however, nothing in
gection 1 to 25, inclusive, of the Act shall be construed to
preclude the State from appropriating a lower or higher amount than
the amount appropriated in the previous fiscal year so long as the
appropriation act provides and determines that the University can
continue to operate as an institution dedicated to excellence in
higher education and such amount so appropriated shall then
constitute the Minimum State Operating Provision.

‘ "Notes" means any obligations of the University, other
than Bonde, Reimbursement Obligations or Swaps, issued for the
purposes of the Act to provide funds for deposit in the Bond
Proceeds Fund and issued in anticipation of the issuance of Bonds.

"Notional Amount" means the non-payable oxr— the
heoretical principal amount with reference to which Swap Payments
and Swap Receipts are calculated, as specified as such for each
Swap in the documentation applicable thereto,

"NRMSIR" means, at any time, a then-existing nationally
recognized municipal securities information repository, as
recognized from time to time by the SEC for the purposes referred
to in the Rule. The NRMSIRs as of the date of this Special
Obligation Indenture are: Bloomberg Municipal Repositories
(Princeton, NJ), DPC Data, Inc. (Fort Lee, NJ), Kenny Information
Systems Inc. (New York, NY) and Thomson NRMSIR (New York, NY).

vofficial Statement" means the final official statement,
as defined in paragraph (f)(3) of the Rule, of the University
relating to any Series of Bonds.

: "outstanding Bond" means, as of any date, a Bond or
portion of any Bond of such Series theretofore or thereupon being
authenticated and delivered under this Special Obligation
Indenture, except any:

{1} Bond cancelled by the Trustee and Paying Agent or
the University at or prior to such date;
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(2) Bond for the payment or redemption of which cash,
equal to the principal amount or Redemption Price, shall be
held in trust under this Special Obligation Indenture for such
purpose {(whether at or prior to the maturity or Redemption
Date), provided that if such Bond is to be redeemed, notice of
such redemption shall have been given as provided in Article
1v of this Special Obligation Indenture, or provision
gatisfactory to the Trustee shall have been made for the
giving of such notice;

‘ (3) Bond referred to in Section 1105 of this Special
Obligation Indenture;

{4} Bond issued in lieu of or in substitution for which
another Bond shall have been authenticated and delivered pursuant
o Article IV, Section 406 and Section 1106 of this Special
obligation Indenture; and

(5) Bond deemed to have been paid as provided in Section
1401 of this Special Obligation Indenture.

: *Paying Agent" for the Bonds of any series means the bank
r trust company located within or without the State and its
guccessor or assigns, appointed by the University pursuant to the
provisions of this Special Obligation Indenture and any successor
or assign so appointed and approved.

. "Pledged Revenues" means special revenues, subject to the
rior lien on and pledge thereof noted in Section 907 hereof, to be
eceived by the University from fees and charges for certain
auxiliary activities, including the Residential L.ife Room Fee (10A-
105 as amended by PAS1-256), the Board (Dining) Fee, the
nfrastructure Maintenance Fee, the Parking and Transportation Fee
and the General University Fee, (1) such other legally available
evenues, including but not limited to other fees and charges and
pecial Eligible Gifts, as the Board of Trustees may determine to
pledge hereunder by or pursuant to a Supplemental Indenture
xcluding in any event Assured Revenues from the State Debt Service
ommitment and the Minimum State Operating Provision and (2) any
Oterest earned or gaing realized by the investment of moneys held
0y the Trustee in the Funds and Accounts created under Section 6032
hereby, which are treated hereunder as Pledged Revenues and which
constitute a part of the Trust Estate.

. "Principal" means the principal amount of the Bonds of a
Series as due on a certain future date.

"Principal Installment" for any period, means, ag of any
ate of calculation and with respect to any Series, so long as any

Bonds thereof are Outstanding:
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(1) the principal amount of Bonds of said Series which
mature in such pericd, reduced by the aggregate principal
amount of such Bonds which would before such period be retired
py reason of the payment when due and application in
accordance with this Special Obligation Indenture or Sinking
pund Installments payable before such period for the
retirement of such Bonds, plus

(2) the unsatisfied balance (determined as provided in
gection 606) of the Sinking Fund Installments, 1if any, due
during such period for the Bonds of such Series.

: eprincipal Installment Account” means such account
sstablished by Section 602 hereof and governed by Section 606

ereof .

_ "principal Installment Date" means each date on which
incipal Installment oI Sinking Fund Installments, if any, are
syable on the Bonds as provided in or pursuant to this Special
bligation Indenture (or, if such date is not a Business Day, the
mediately succeeding Business Day) .

"pProject® means any capital improvement to be financed
with Bonds hereunder pursuant to the Act and described in a
supplemental Indenture, including any structure designed for use as
‘dormitory or other housing facility, dining facility, student
union, academic building, administrative facility, library,
lassroom building, research facility, faculty facility,; office
acility, athletic facility, health care facility, Ilaboratory,
aintenance, storage OoOr utility facility or other building or
tructure essential, necessary or useful for instruction in a
rogram of education provided by the university; or any
ultipurpose structure designed to combine two or more of the
unctions performed by the types of structures enumerated in this
ubsection, including, without limitation, improvements,
econstruction, replacements, additions and equipment acquired in
onnection with a Project or in connection with operation of any
cilities of the University existing on the effective date of the
“project” includes all real and personal property, lands,
mprovements, driveways, roads, approaches, pedestrian access
oads, parking lots, parking facilities, rights-of-way, utilities,
asements and other interests in land, machinery and equipment, and
11 appurtenances and facilities either on, above or under the
round that are used or usable in connection with any of the
tructures mentioned in this subsection. “Project” also includes
andscaping, site preparation, furniture, machinery, equipment and
ther similar items necessary or convenient for the operation of a
rticular facility or structure in the manner for which its use is
ntended, but does not include items that are customarily under
pplicable accounting principles considered as a current operating
large, unless the category and maximum amount thereof is
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cecifically included by a determination of the Board of Trustees
g +he Financing Transaction Proceedings and by percentage or
therwise as may be limitgd.pursuant to such proceedings in oxder
o preserve the excludability of the interest on the securities
‘ssued therefor from Federal taxation under the applicable
_ovisions of the Internal Revenue Code of 1986, or any subsequent
Orresponding internal revenue code of the United States, as from
ime to time amended.

"Project Revenues" means revenues received from Projects
xisting on the effective date of the Act, from Projects under
onstruction ox from Projects the acquisition, construction or
ccomplishment of which the University has entered into a binding
.ommitment, anticipated by the Board of Trustees to produce annual
revenues in an amount not less than the anticipated annual cost of
d@eration, maintenance and repair of such Project, and annual debt
ervice payments on any Financing Transaction Proceedings for the.

project during the texm of any such proceedings effected under the
Act for the Project, as determined by the Board of Trustees.

T

tRebate Amount" shall have the meaning given in the
Federal Tax Documents.

; "Rebate Fund" means such fund of the University
established by Section 602 hereof and governed by Section 608

hereof.

i *Record Date" means the close of business- on- the
fifteenth day preceding an Interest Payment Date, or if such day
shall not be a Business Day, the immediately preceding Business
Day.

"Redemption Fund" means such fund of the University
established by Section 602 hereof and governed by Section 607
hereof.

: nRedemption Price" means, with respect to any Bond, the
principal amount thereof, plus the applicable premium, if any,
payable upon redemption thereof pursuant to this Special Ckligation
Indenture.

_ sRefunding Bond" means all Bonds constituting the whole
or a part of a Series of Bonds delivered on original issuance
pursuant to Sections 202 and 205.

: "Reimbursement Obligation" means any obligation of the
Un%versity to make payments to a provider of a Bond Facility in
eimbursement of or asg interest on (which interest may be higher
than the interest rate on the related Bond) an advance or other
payment made by such provider for the purpose of paying,

1879753 017530 IND



(1) the Principal, Sinking Fund Installment, if any,
redemption Price of, or Interest Requirement on, any Bonds, or

(2) the purchase price, plus accrued interest, if any,
of any Bonds tendered pursuant to the provisions of an
applicable Supplemental Indenture,

put only to the extent the Principal amortization requiremenps w?th
cespect to such reimbursement are equal to the amortization
_équirements for sqch related Bonds, without acceleration,
reimbursement Obligations shall not include (1) any payments of any
ces5, expenses, or other similar obligations to any such provider,
or (2) any payments pursuant to term-loan or other Principal
_mortization requirements in reimbursement of any such advance that
re more accelerated than the amortization requirements on such
celated Bonds. Reimbursement Obligations may be evidenced by Bonds
jesignated as "Bank Bonds," which may bear a higher interest rate
than the rate borne by the Bonds to which they relate.

"Renewal and Replacement Fund® means such fund of the

"Renewal and Replacement Fund Requirement® means that
amount necessary for the University to maintain the Projects
financed with the proceeds of the Bonds in sound operating
ondition in conformity with the Act, as determined, from time to
rime, by the University. - o -

: “Replacement Bonds" means substitute Bonds issued upon
the discontinuance of the maintenance of Outstanding Bonds in book-
entry form or the appointment of a replacement Securities

epository in accordance with this Indenture as supplemented and
mended.

‘ "Rule" means Rule 15c2-12 promulgated by the SEC under
he Securities Exchange Act of 1934 (17 CFR Part 240, §240.15c2-
12}, as in effect on the date of this Special Obligation Indenture,
ncluding any official interpretations thereof issued either before
r after such date which are applicable to Article XV hereof.

: "SEC" means the United States Securities and Exchange
Commission.

- "Securities Depositories" means The Depository Trust
Company, 711 Stewart Avenue, Garden City, New York 11530, Fax (516)
227-4039 or 4190; Midwest Securities Trust Company, Capital
Structures-Call Notification, 440 South LaSalle Street, Chicago,
Illinois 60605, Fax-(312)663-2343; Philadelphia Depository Trust
ompany, Reorganization Division, 1900 Market Street, Philadelphia,
emnsylvania 19103, Attention: Bond Department, Fax-(215)496-5058;
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guccessor entities, or, in accordance with the then current
plicable guidelines of the Securities and Exchange Commission,
pch other addresses @nd/gr such other gecur%ties deposipories or
afiy guch other depositories as the University may designate in
jting to the Trustee.

"Series of Bonds" or "Bonds of a Series" or words of
milar meaning, means the designated series of Bonds authorized by
¢his Indenture with respect to Initial Bonds or by this Indenture
d a Supplemental Indenture with respect to any Additional Bonds.

: ¥SID* means, at any time, a then-existing State
information depository, if any, as operated or designated as such
by or on behalf of the State for the purposes referred to in the
yle. (As of the date of this Special Obligation Indenture, there

ig no SID).

"Sinking Fund Installment" means, for any period as of
any date of calculation and with respect to any Outstanding Series
of Bonds, the amount of money regquired by this Special Obligation
Indenture or the Supplemental Indenture authorizing the issuance of
iich Series of Bonds to be paid on a single future fixed date for
the retirement of any Outstanding Bonds of said Series that mature
fter said future date, but does not include any amount payable by
the University by reason only of the maturity of a Bond, and said
fixed future date 1s deemed to be the date when such Sinking Fund
nstallment 1is payable and the date of such Sinking Fund
Installment and salid Outstanding Bonds are deemed to be the Bonds
titled to such Sinking Fund Installment. Unless otherwise
provided in a Supplemental Indenture, each such future fixed date
of any year shall be November 15.

nggr* means Standard & Poor's.

"Special Capital Reserve Fund®™ means the fund established
pursuant to the provisions of the Act and Section 602 hereof and
joverned by Section 610 hereof.

"Special Capital Reserve Fund Maximum Requirement® means,
as of any date of computation and for the period computed, an
amount equal to the sum of the greatest amount of Principal
Instaliments, including Sinking Fund Installments, and Interest
Regﬁmements maturing and becoming due in the Calendar Year in
which such computation is made or in any single succeeding Calendar
Year on all Outstanding Bonds of the University issued under this
Special Obligation Indenture; provided that for the purposes of
determining the maximum amount required to be on deposit and
thereafter maintained in the Special Capital Reserve Fund with
-Spect to any Series of Bonds secured by the Special Capital
Serve Fund, the interest on which is excludable from gross income
r federal income tax purposes, the Special Capital Reserve Fund
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aximum Requirement shall (a) at no time exceed the least of
) the sum of the maximum amount of (i) the Principal Requirement
nd (i1) the Interest Requirement coming due during the then or any
i1¢ ding Calendar Year oxr (y) 125% of the average annual
fincipalr Sinking Fund Installment and interest on any such Series
v outstanding Bonds coming due during the then current or any
acceeding Calendar Year or (z) ten percent of the proceeds (as

uch term is used in Section 148(d) of the Code) from the sale of

quch Series of Bonds or Notes and (b) not be funded with in excess
£ ten percent (10%) of such proceeds from the sale of gsuch series
ponds or as otherwise limited by Federal tax law regarding the
ax exemption of the Bonds.

ot

sgpecial Capital Reserve Fund Minimum Requirement" means
he maximum amount of Principal Installment and Interest
equirement becoming due by reason of maturity or a regquired
inking Fund Installment in the succeeding Calendar Year on the
wtetanding Bonds secured by such Special Capital Reserve Fund.

"State Debt Service Commitment" means, an annual amount
ayable by the State, commencing in the Fiscal Year ending June 30,
96, and any Fiscal Year thereafter with respect to the debt
ervice on bonds issued as general obligations of the University
rsuant to section 7({(c) of the Act for UConn 2000 in a principal
ount not exceeding nine hundred eighty million dollars.

: "Special Eligible @ift" means a gift to the University of
wsh or assets which may be reduced to cash by the University which
‘he donor has specifically designated as a donation for use by the
iversity in furtherance of UConn 2000 or which explicitly or
plicitly by the terms thereof the University may use for UConn
2000 and which the University determines to so use therefor
ursuant to section 9(a) of the Act. :

‘ “State Bonds" means general obligation bonds of the State
ssued or to be issued by the State for the purpose of financing
pital improvements for the University.

"gubordinated Swap" or "Subordinated Swap Payments" means
ther a financial arrangement that meets the definition of Swap or
‘net amount to be paid by the University under such financial
. arrangement that meets the definition of Swap Payment but does not
qualify hereunder as a Swap or Swap Payment, respectively, and is
expressly payable (including any termination payment thereunder)
only from a subordinated account or is otherwise subordinated
Pursuant to this Special Obligation Indenture.

- "Supplemental Indenture" means any supplemental indenture
Ntered into by the Trustee and the University pursuant to and in
ompliance with the provisions of Article X of this Special
Obligation Indenture providing for the issuance of Additional Bonds
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,I.Refunding Bondgs, and shall also mean any other indenture between
ohe came parties entered into pursuant to and in compliance with
he provisions of Article X herepf amending or supplementing the
yovisions of this Special Obligation Indenture as originally
yecuted oxr as theretofore amended or supplemented. '

nSurety" means any surety agreement, insurance agreement,
ﬁters of credit or other type of agreement or arrangement,
éluding-guaranteed.investment contracts satisfying the provisions
reof or of any applicable Supplemental Indenture authorizing a
ries of Bonds, which provides for the availability, at all times
quired.hereunder or under any such Supplemental Indenture, of the
ount of money or the value of the Investment Obligations in lieu
~which such agreement oOr arrangement is substituted; provided
at (1) the financial institution providing such Surety shall have
“outstanding, unsecured, uninsured and unguaranteed debt issue
ch has been assigned, or (2) such Surety itself is assigned,
her of the three highest ratings (without regard to the addition
a plus (+) or a minus (-) to any rating) by S&P, Moody's and
ch, if either of the latter two is maintaining a rating on any
ads not supported by the Special Capital Reserve Fund and is then
ting such financing institution or Surety; and provided further
t, if the financial institution providing or guaranteeing such
ety is an insurance company, the claims-paying ability of such
urance company shall be assigned either of the three highest
inge (without regard to the addition of a plus (+) or a minus (-
o.any rating) by S&P and Moody's or Fitch, if either of the .
ter two is maintaining a rating on any Bonds not supported by
‘Special Capital Reserve Fund and is then rating such insurance

"gwap" means any financial arrangement:

: (1) that is entered into by the University with an entity
‘that ig a Swap Provider at the time the arrangement is entered
nto; '

{2} which:

(a) provides that the University shall pay to
such entity an amount based on the interest
accruing at a fixed rate on the Notional Amount
equal to all or part of the outstanding Principal
amount of a Series of Bonds issued hereunder, and
that such entity shall pay to the University an
amount based on the interest accruing on the
Notional Amount at a variable rate of interest
computed according to a formula set forth in such
arrangement (which need not be the same as the
actual rate of interest borne by such Series of
Bonde) or that one {after adjustment for any cap,
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filoor, collar or other financial arrangement
referred to in (2) (¢} hereof, with respect thereto)
shall pay to the other the net amount (Swap Payment
or Swap Receipt) due under such arrangement;

(b} provides that the University shall pay to
such entity an amount based on the interest
accruing on the Notional Amount equal to all or
part of the outstanding principal amount of a
ceries of Bonds issued hereunder, at a variable
rate of interest computed according to a formula
set forth in such arrangement and that such entity
shall pay to the University an amount based on the
interest accruing at a fixed rate on the Notional
Amount (which need not be the sgame as the actual
rate of interest borne by such Series of Bonds} or
that one (after adjustment for any cap, floor,
collar or other financial arrangement referred to
in (2) (c}) hereof, with respect thereto) shall pay
to the other the net amount {Swap Payment or Swap
Receipt) due under such arrangement; or

{c) is included as part of or covered by the
financial transaction described in {2) (a) orx
(2) (b) above or is separately executed and which is
a cap, floor or collar, forward rate, future rate,
asget, swap or index, price or market linked
transaction or agreement, other -exchange or rate
protection transaction agreement, other similar
transaction (however designated) or any combination
thereof or any option with respect thereto executed
by the University for the purpose of wmoderating
interest rate fluctuations or otherwise pursuant to
the Act, as amended; and

(3} which has been designated in writing to the Trustee
by an Authorized Officer of the University and authenticated
or otherwise registered by the Trustee hereunder as a Swap
with respect to a Series of Bonds or Notes.

Swap" shall also include any such financial arrangement described
clauses (2) and (3) above entered into by the University with a
ap Provider, as a replacement of a Swap that has been terminated
and which has been so designated in writing to the Trustee by an
Uthorized Officer of the University with respect to a Series of
nds or Notes.

: "Swap Facility" means an insurance policy, surety bond,
tter of credit or other credit enhancement with respect to a Swap
any similar facility entered into for the same or similar
rposes and may include Investment Obligations properly pledged to
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e-University hereunder pursuant to the Swap Facility or by the
~. provider, in each case sufficient to maintain any existing
cing of the University’s Bonds. Payments by the University under
; rFacility related to a Swap shall be deemed Swap Payments
under and cshall not be deemed Reimbursement Obligations and
s to the University under a Swap Facility related to a Swap
e deemed Swap Receipts. Payment by the University under a
i1ity applicable to any fees, expenses or gimilar other
r obligations thereunder shall be a Cost of Issuance or

fating cost, as applicable.

_ ngwap Payment" means the net amount required to be paid
}e University under a Swap (that is not a Subordinated Swap
ment) that is applicable to the interest rate exchange effected
ander, but not any (1) fees, expenses or similar other charges
pligations thereunder (which shall be Costs of Issuance or
ect Operating Expense, as applicable), or (2) any Termination
ent or other payments by the University on account of
ination of the Swap. :

nSwap Provider" means a financial institution whose long-
debt obligations, or whose cobligations under a Swap are fuliy
red by a Swap Facility whose long-term debt obligations are {1)
“at least ae high, by at least two nationally recognized
fig agencies, as the greater of the University’s long-term debt,
tate’s general obligation debt, or AA, in the case of Moody’s
n the case of S&P, or the equivalent thereto in the case of
ther rating agency (without regard to the addition of a plus
r a minug (-) to any rating); or (2) secured by a pledge of
rment Obligations in amounts sufficient to achieve the ratings

ibed in (1) hereof.

o "Swap Receipt" means the net amount required to be paid
he University under a Swap, but shall not include any
ation Receipt.

‘ nTermination Payment® means with respect to a Swap an
“required to be paid by the University to the Swap Provider
lated Swap Facility as a result of the termination of the Swap
dquired to be paid by the University into a collateral account
curity for any termination provided that any payment by the
ersity on account of termination of a Swap shall be subject to
ization over several fiscal years to be determined and

i "Termination Receipt" means with respect to a Swap an
nt required to be paid to the University by the Swap Provider
13?Ed Swap Facility as a result of the termination of the
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. "The Securities Depository® has the meaning ascribed to
uch term in 202(E) hereof.

nTreagurer" means the Treasurer of the State or the
eputy Treasurer.

. nrrust Estate” means all of the funds, securities,
operty., rights, privileges and interest conveyed, pledged and
csigned as provided in the Granting Clause of this Indenture,
curing the payment of the Principal and Redemption Price, if any,
f and interest on the Bonds according to thelr respective terms
4 all other amounts due in connection therewith and the
rformance and observance by the University of all the covenants
pressed OX implied herein and stated on the Bonds.

: nprustee® means State Street Bank and Trust Company, and
any successor trust company or bank having the powers of a trust
mpany within or without the State succeeding a prior trust
or bank as trustee, appointed pursuant to Section 810.

I

"UConn 2000 Infrastructure Improvement Program® or “UConn
means the promotion, planning, designing, developing,
uraging, assisting, acgquiring, constructing, reconstructing,
wproving, maintaining, equipping and furnishing of any UConn 2000
ject and assisting directly or indirectly in the financing of
“cost thereof pursuant to the Act including the program-of -the
versity pursuant to which it issues bonds under this Special
gation Indenture.

. "UConn 2000 Phase I Project" means any Project which is
tified and referenced in section 5 of the Act as a Phase 1
ect, as same may be revised, deleted or added in accordance
the Act and this Special Obligation Indenture.

"UConn 2000 Phase II Project" means any Project which is
itified and referenced in section 5 of the Act as a Phase 11
ect, as same may be revised, deleted or added in accordance
1 the Act and this Special Obligation Indenture.

"UConn 2000 Project" means any UConn 2000 Phase I and/or
onn 2000 Phase II Project which the Board of Trustees by
olution authorizes to finance with Bonds hereunder provided such
8olution is submitted to the Governor and has not been
sapproved by the Governor within thirty {(30) days of its
ssion.

- "University" means The University of Connecticut, a
ituent unit of the State system of public higher education,
lding The University of Connecticut Health Center and pursuant
€ Act having perpetual succession as a body politic and
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orporate and an instrumentality and agency of the State or any
ody, agency, or instrumentality of the State or the State which
1 hereafter succeed to the powers, dutles and functions of the

sifnaudited Financial Statements® means the same as
jdited Financial Statements, except that they shall not have been
ugdited.

nyariable Interest Base Rate" means with respect to any
iariable Rate Bonds, Notes or Swap Payments, the average interest
te borne by such series of Variable Interest Rate Bonds, Notes or
ap Payments for the twelve full calendar months (or such lesser
eriod as such Series of Variable Rate Bonds, Notes or Swap
‘yments shall be Qutstanding) preceding the date of calculation.

nvariable Interest Rate" means a variable interest rate
be borne by any Bond or Note within a Series of Bonds or Notes
py any Swap (whether a Swap Payment or Swap Receipt) . The method
‘computing such variable interest rate shall be specified in a
plemental Indenture authorizing such Series of Bonds or Notes or
Swap relating thereto. Such Supplemental Indenture or Swap
11 also specify either (1) the particular period or periods of
e for which such variable interest rate shall remain in effect,
{2) the time or times upon which any change in such variable
erest rate shall become effective.

"yariable Interest Rate Bonds', *Variable Interest Rate
" or "Variable Interest Rate Swap Payments" means Bonds or
g which bear a Variable Interest Rate or a Swap Payment which
the terms of the Swap reguires and provides for a Variable
est Rate Swap Payment by the University.

_ "Yariable Interest Rate Calculation Rate" means with
¢t to each Calendar Year:

(1) with respect to Variable Interest Rate Bonds or Notes
r Swap Payments bearing a Variable Interest Rate, which is
ot capped pursuant to the Swap or a Swap Facility, and/or is
or a period or periods of time ending prior to the next

fect (pursuant to the Variable Interest Rate Bonds or Notes
r a Swap applicable thereto) until the next date of change
being the date of calculation referred to in the definition
f Variable Interest Base Rate) and thereafter for the balance
i‘Such‘Calendar Year the Variable Interest Base Rate plus an
Jjustment factor (herein "Adjustment Factor™") of 200 basis
Ointg (subject to the proviso below); or

- (2} with respect to Variable Interest Rate Bonds or Notes
Swap Payments bearing a Variable Interest Rate which, for
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a period of time ending on or after the next immediate

Tnterest Payment Date, 1s either capped by its terms or

pursuant to the Swap or a Swap Facility or is fixed, the

lesser of: .

(a) the interest rate by which the Variable Interest

Rate is so capped if less than the rate calculated in (1)
herecf, or

(b) the Variable Interest Rate, so fixed, on the
vVariable Interest Rate Bonds or Notes or Swap Payments,
respectively (pursuant to the Variable Interest Rate
Bonds or Notes or a Swap applicable thereto);

provided, however, that in the event that an Authorized
Officer of the University determines either as the consequence
‘of a Swap or to meet the further assurance provisions of
Section 906 that an Adjustment Factor greater than provided
for under (1) hereof is required, then such additional
“Adjustment Factor for interest, as an Authorized Officer of
‘the University shall determine is so required and is
“consistent and in compliance with Section 906 of this Special
Obligation Indenture shall be utilized in (1)} hereof.

102. Interpretation. A. Words of the masculine gender
‘be deemed and construed to include correlative words of the
nine and neuter genders. Unless the context shall otherwise

ate, words importing the singular number shall include the
1 number and vice versa.

B. The terms "hereby," "hereof," "hereto," "herein, "
Jinder" and any similar terms, as used in this Special
tion Indenture, refer to this Special Obligation Indenture.

C. Words importing persons include firms, associations,
hips (including limited partnerships), trusts, corporations
her legal entities, including public bodies and political
siong, as well as natural persons.

~ D. All approvals, consents and acceptances required to be
r made by any person or party hereunder shall be at the sole

_é?n of the party whose approval, consent or acceptance is
ed.

.. E. All section references to the Act shall refer to those
ns as designated as of the date of adoption of this Special
on Indenture, and any successor section.

'F. If any one or more of the covenants or agreements

herein on the part of the University, the Trustee or any
ent to be performed should be contrary to law, then such
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covenant OI covenants or ggreement or agreements shall be deemed
geparable from the remaining ?oyenants and agreemen;s'hereof, and
chall in no way affect the validity of the other provisions of this
gpecial Obligation Indenture or of the Bonds.

ARTICLE ITI.

authorization and Issuance of Bonds and Limitations
on Issuance of Other Obligations

201. Authority for this Special Obligation Indenture.
nis Indenture is made and entered into by virtue of and pursuant
o the provisions of the Act. The University has ascertained and
ereby determines and declares that the execution and delivery of
‘his Special Obligation indenture ig necegsary to carry out the
owers and duties expressly provided by the Act, that each and
ery act, matter, thing or course of conduct as to which provision
made herein is necessary or convenient in order to carry out and
ffectuate the purposes of the University in accordance with the
¢t and to carry out powers expressly given thereby, and that each
ind every covenant and agreement herein contained and made is
cessary, useful or convenient to carry out and effectuate its

202. Authorization for Iszsuance of Bonds and Obligations
: yYniversity. A. In order to provide sufficient funds for the
‘onn 2000 Infrastructure Improvement Program and not otherwise
ilable from the sale of general obligation bonds of the
niversity under its General Obligation Master Indenture of Trust,
Special Obligation Bonds of the University are hereby authorized to
igsued without limitation as to amount except as herein provided
as may be limited by law and such Bonds shall be issued subject
‘the texms, conditions and limitations established in this
ecial Obligation Indenture.

B. It is hereby expressly provided that the Bonds, Notes,
aps, Subordinated Swaps, obligations of the University under a
ap Facility or Bond Facility, Reimbursement Obligations, Swap
yments and Termination Payments or other similar obligations of
payments by the University issued or incurred under and pursuant
this Special Obligation Indenture, shall be special obligations
‘the University, the Principal and Redemption Price (if any) of,
terest on, and other amounts due in respect of which, shall be
yable solely from the Trust Estate, and shall not be payable from
t..charged upon any funds other than the Trust Estate pledged
erefor as provided hereunder pursuant to the Act. The Bonds
1 be entitled to the benefit of the continuing pledge of and
en: on the Trust Estate created by this Special Obligation
denture and, with respect to any Additional Bonds, the
blemental Indenture authorizing the issuance thereof, to secure
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¢pe full and final payment of the Principal, or Redemption Price,
.if applicable, thereof and the‘ interest thereon.

¢. The Bonds, Notes, Swaps, Subordinated Swaps,
sbligations of the University under a Swap Facility or Bond
racility, Reimbursement Obligations, Swap Payments and Termination
ayments OT other similar obligations of or payments by the
iversity issued or incurred under and pursuant to this Special
bligation Indenture ghall not constitute a general obligation of
he University or a debt or liability of the State, including
ithin the meaning of Section 3-21 of the General Statutes of the
tate, or any political subdivision thereof or a pledge of the
ith and credit of the State, the University or of any other
olitical subdivision of the State but shall be payable solely from
phe resources of the University described herein as the Trust
<rate; the Bonds, Notes, Swaps, Subordinated Swaps, obligations of
he University under a Swap Facility or Bond Facility,
imbursement Obligations, Swap Payments and Termination Payments
other similar obligations of or payments by the University
sued or incurred under and pursuant to this Special Obligation
denture constitute a special obligation of the University payable
lely from, and are secured solely by a pledge of, the Trust
tate, including Pledged Revenues and to the extent pledged in the
pplemental Indenture authorizing a particular Series of Bonds,
amounts on deposit in and if necessary certified by the
versity as necessary to restore the Special Capital Reserve Fund
the Special Capital Reserve Fund Minimum. Requirement and deemed
ropriated from the State’'s general fund and paid to the
versity.

"D. All Bonds shall contain on the face thereof a
ement to the effect that:

NEITHER THE STATE OF CONNECTICUT NOR ANY POLITICAL
SUBDIVISION THEREOF, OTHER THAN THE UNIVERSITY, SHALL BE
OBLIGATED TO PAY THE PRINCIPAL OF OR THE INTEREST ON THE
BONDS. 'THE UNIVERSITY IS OBLIGATED TO PAY THE PRINCIPAL
OF AND INTEREST ON THE BONDS SOLELY FROM THE TRUST
ESTATE. NEITHER THE FAITH AND CREDIT NOR THE TAXING
POWER OF THE STATE OF CONNECTICUT OR OF ANY POLITICAL
SUBDIVISION THEREOF, INCLUDING THE UNIVERSITY, IS PLEDGED
TO THE PAYMENT OF THE PRINCIPAL OF OR INTEREST ON THE
BONDS. THE UNIVERSITY HAS NO TAXING POWER.

. The Bonds may be maintained under a book-entry system
The Depository Trust Company, a corporation organized and
ng under the laws of the State of New York, or any other
ties depository for the Bonds appointed pursuant to a
mental Indenture, or their successors ("The Securities
), any other provisions of this Special Obligation
Ure to the contrary notwithstanding.
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The principal or Redemption Price of, and interest on, the
& ghall be payable to The Securities Depository, or registered
ns, as the registered owner of the Bonds, in same day funds on
“ date on which the Principal or Redemption Price of, or
sgt on, the Bonds is due as set forth in this Special
stion Indenture and stated on the Bonds. Such payments shall
e to the offices of The Securities Depository specified by
curities Depository to the University and the Trustee in
g. without notice to or the consent of the Holders of or the
cial owners of the Bonds or Additional Bonds, the University
. gecurities Depository may agree in writing to make payments
ncipal and interest in a manner different from that set out
1f guch different manner of payment is agreed upon, the
ity shall give the Trustee notice thereof, and the Trustee
make payments with respect to the Bonds in the wmanner
ed in such notice as if set forth herein. Neither the
gity nor the Trustee shall have any obligation with respect
transfer or crediting of the appropriate Principal and
payments to any participant of any Securities Depository
ticipant®) or the beneficial owners of the Bonds, oY their

the event that part but not all of any Bond is to be
The Securities Depository, in its discretion (a} may
the Trustee to authenticate and deliver a new Bond in
ce with Section 406 of this Special Obligation Indenture
gentation and surrender of such Bond to the Trustee, Or
11 make appropriate notation on the Bond certificate
ng the date and amount of each Principal payment, provided
ment of the final principal amount of any Bond shall be
v upon presentation and surrender of such Bond to the

ng as The Securities Depository or its nominee is the
‘Owner of the Bonds, the University and the Trustee will
he Securities Depository or its nominee, respectively,
der of all of the Bonds for all purposes, including
mitation}) the payment of the Principal or Redemption
nd interest on, the Bonds, the giving of notices and any
‘direction required or permitted to be given to, or on

he Holders of the Bonds under this Special Obligation

iversity, in its discretion, at any time may replace any
epository as the depository for the Bonds with another
curities Depository or discontinue the maintenance of
ider a book-entry system upon at least 30 days’ prior
e Securities Depository or such fewer number of days as
table to such Securities Depository). A copy of any
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1£ the University discontinues the maintenance of the Bonds
'eraibook~entry system, phe University will issue or cause to be
ssued Replacement Bonds dl;egtly to the Participants as shown on
ne records of The Securities Depository or, to the extent
A ested in writing by any Participant, to the beneficial owners
f'BondS as further described in this Subsection (6). The
qiversity cshall make provisions to notify Participants aqd the
wneficial owners of the Bonds, by mailing an appropriate notice to
he gecurities Depository, or by other means deemed appropriate by
he University in its discretion, that it will issue Replacement
nds directly to the participants shown on the records of The
ecurities Depository or, to the extent requested in writing by any
rticipant, to beneficial owners of Bonds shown on the records of
; participant, as of a date set forth in such notice, which
hgll pbe a date at least 10 days after the date of mailing such
rice {or such fewer number of days as shall be acceptable to The

ecurities Depository) .

In the event that Replacement Bonds are to be issued to
rticipants or to beneficial owners of the Bonds, the University
nall promptly have prepared Replacement Bonde in certificated form
gistered in the names of the Participants as shown on the records

The Securities Depository provided to the Trustee or, toO the
cxtent requested in writing by any Participant, in the names of the
eficial owners of Bonds shown on the records of such
articipant, as of the date set forth in the notice delivered in
cordance with the immediately preceding paragraph. Replacement
nde issued to Participants or to berieficial owners shall be in
ly registered form substantially in the form set forth in
ibit A.

~ 1f the University replaces any Securities Depository as the
pository for the Bonds with another qualified Securities
sogitory, Replacement Bonds jssued to such replacement Securities
pository shall have the same terms, form and content as the Bonds
tially registered in the name of the predecessor Securities
ository or its nominee except for the name of the registered

Each Securities Depository and the Participants and the

eficial owners of the Bonds, by their acceptance of the Bonds,
ree that the University and the Trustee shall have no liability
r the failure of any Securities Depository to perform its
ligations to any Participant oxr any peneficial owner of any
nds; nor shall the University or the Trustee be liable for the
lure of any Participant or other nominee of any beneficial owner
any Bonds to perform any obligation that such Participant or
er nominee may incur to any beneficial owner of the Bonds.

203. Provisions for Issuance of Bonds. Any'Supplemental
enture authorizing the issuance of the Initial Bonds and any
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Additional Bonds, pursuant to Section 1003 hereof, must specify all
of the following matters:

A. The authorized principal amount of said Series of
ponds;

B. The purpose for which such Series of Bonds are being
ijssued, which shall be one or more of the UConn 2000 Projects
identified in the Act;

C. The date or dates of issue, maturity date or dates
and amounts of each maturity of the Bonds of said Series which
maturities shall not exceed five (5) years for equipment and
1ibrary collections and not exceed thirty (30) years for any
other purpose under the UConn 2000 Infrastructure Improvement
Program;

D. The interest rate or rates, oOY the manner of
determining such rate or rates of the Bonds of said Series,
and the interest payment dates {thereafter each an Interest
payment Date) therefor;

E. The denomination or denominations of, and the manner
of numbering and lettering, the Bonds of such Series;

F. The Paying Agent and, subject to the provisions of
section and 202 (E) apnd 802, the place ox places of payment of
the Principal, 8Sinking rund Installments, 1if any, and
Redemption Price, if any, of and interest on the Bonds of such
Series; provided, however, that such Paying Agent may be
appointed by the University prior to authentication and
delivery of such Series of Bonds in accordance with the
provision of Section 802;

G. The Redemption Price or Redemption Prices, if any,
and, subject to Article IV, the redemption terms, if any, for
- the Bonds of such Series;

- H. The form or forms of the Bonds of such Series
(including whether such Bonds shall be issued in book-entry
only form pursuant to Section 202(E) herecf or definitive

form) and the Trustee’s certificate of authentication;

I. Directions for the application of the proceeds of
the Bonds of such Series;

_ Jd. The provisions relating to a Bond Facility, if any,
Lo be arranged by the University in connection with the
issuance of the Bonds of such Series, which may provide that
the providers thereof shall have all or any of the rights and
remedies of the Holders of the Bonds to which such Bond
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rFacility relates and that the related Reimbursement
obligations shall have all or any of the payment, security and
other rights applicable to the Bonds to which such
Reimbursement Obligations relate, whether or not this
1ndenture specifically makes such provision; K

K. The provisions relating to a Swap, if any, or Swap
Facility for the purpose of moderating interest rate
fluctuations in connection with the issuance of the Bonds of
such Series provided, however, in connection with the
execution of a Swap related to a Series of Outstanding Bonds
or a portion thereof, a Supplemental Indenture authorizing
such Swap and identifying such Bonds of gsuch Series to which
the Swap relates and otherwise setting forth the applicable
provisions of this section shall be adopted; and

L. The provigions relating to the Special Capital
Reserve Fund, in the case of Bonds to be supported by such
rund, or the provisions relating to the debt service reserve
fund in the case of Bonds for which there is a debt service
reserve fund reguirement.

M. Any Series of Bonds shall be subject to redemption
prior to maturity at such times and prices, in the manner and
upon such terms and conditions, not inconsistent with this
Special Obligation Indenture, as may be sgpecified in the
Supplemental Indenture authorizing such Bonds.

N. Provisions related, or delegation of the authority,
to issue Notes on a parity as to interest or subordinated
‘Notes in anticipation of the Series of Bonds and/or to issue
Variable Interest Rate Bonds, including the provisions related
to a commercial paper program or otherwise with respect to the
Notes or to Variable Interest Rate in connecticn with the

igssuance of Bonds of such Series and the marketing and
remarketing of any such Notes or Bonds provided, however,
nless the Supplemental Indenture specifically precludes the
ssuance of parity Notes, Variable Interest Rate Bonds, or
subordinated Notes, any Supplemental Indenture authorizing
Bonds and Notes shall be deemed to include authorization and
delegation in conjunction with an Authorized Officer of the
University pursuant to Section 7(e) and (f) of the Act to the
‘State Treasurer under the Indenture to sell Variable Interest
ate Bonds and Noteg or subordinated Notes in commercial paper
Format or otherwise as the State Treasurer shall determine is
in best interest of the State and University;

: o. Directions for the application of the proceeds of
he Bonds of such Series or Notes or subordinated Notes
neluding, if applicable, provisions relating to application
f Bond Proceeds of a Series of Bonds solely to payment of
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Notes or subordinated Notes issued in anticipation of such
Bonds including pledging and granting a lien on such proceeds
to the holders of such Notes or subordinated Notes and,
accordingly, with a priority over any other lien on or pledge
of such proceeds otherwise created by the Indenture; and

P. Any other provisions determined to be necessary,
convenient or desirable to better secure the Bonds or to make
the Bonds more marketable and any other matters of like or
different character, which in any way affect the security or
protection of the Bonds, all as the University shall deem
advigable and which are in the best interests of the
University and not in conflict with the provisions of the Act
and this Special Obligation Indenture;

204. Conditions Precedent to Delivery of Bonds. All Bonds

ssued under this Special Obligation Indenture and Supplemental
ndenture hereto shall be executed by the University for the
riginal issuance and delivered to the Trustee and thereupon shall
e authenticated by the Trustee and delivered to the University or
pon its order, but only upon receipt by the Trustee of:

A, a copy of this Special Obligation Indenture and any
such Supplemental Indenture, certified by an Authorized
Officer of the University;

B. a copy of the resolution of the BRoard of Trustees
authorizing the UConn Project or UConn Projects to be financed
by the proceeds of the Bonds to be issued, certified by an
Authorized Officer of the University, and approved by the
Governor or not acted upon by the Governor within thirty days
of its submission to the Governor;

C. the written order of the University as to the
delivery of such Bonds signed by an Authorized Officer of the
University describing such Bonds to be authenticated and
delivered, designating the purchaser or purchasers to whom
such Bonds are to be delivered, and stating the purchase price
of such Bonds;

D, a Counsel’s Opinion dated as of the date of such
delivery by the Trustee to the effect that (1) this Special
Obligaticn  Indenture and any Supplemental Indenture
authorizing the issuance of such Bonds, have been duly and
lawfully entered into by the University, are in full force and
effect and are valid and binding upon the University and
enforceable in accordance with their terms, (2) this Special
Obligation Indenture creates the wvalid pledge which it
purports to create of the revenues or other receipts, funds or
moneys held or set aside under this Special Obligation
Indenture, subject to the application thereof to the purposes
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and on the conditions permitted by this Special Obligation
Tndenture, (3) upon the execution, authentication and delivery
thereof, the Bonds will be duly and validly issued and will
constitute wvalid and binding special obligations of the
University entitled to the benefits of this Special Obligation
1ndenture and such applicable Supplemental Indenture, and
{4) the principal amount thereof, together with the principal
amount of the Bonds, notes and other obligations of the
uUniversity theretofore authorized and unissued and theretofore
authorized, issued and Outstanding, will not exceed in
aggregate principal amount any limitation thereon imposed by
Slaw;

E. the written approval of the Treasurer of the State,
or his deputy, for the issuance and sale of the Bonds in
_accordance with the Act;

F. except in the case of Refunding Bonds, a certificate
"of an Authorized Officer of the University stating that the
University is not in default in the performance of any of the
covenants, conditions, agreements or provisions contained in
this Special Obligation Indenture or any Supplemental
Indenture;

G. in the case of Bonds to be supported by the Special
Capital Reserve Fund, (1) a written order of the University
‘gigned by an Authorized Officer of the University directing
he deposit in the Special Capital Reserve Fund of available
oneys of the University ox so much of the proceeds of the
Bonde to be issued, upon their igssuance, sale and delivery, as
is needed to increase the aggregate amount then held by the
Trustee in said fund to the Special Capital Reserve Fund
Maximum Requirement, getting forth the amount of . such
quirement; (2) a regolution of the Board of Trustees of the
niversity to the effect that it is of the opinion and
etermines 1its self-sufficiency in accordance with the
equirements of section 7(i) of the Act; (3) a certificate of
etermination of the Treasurer that the aforementioned self-
ufficiency finding by the University has been submitted to
nd confirmed as not unreasonable or arbitrary; and (4} guch
ertificate of determination, in effect, states that such
ecial Capital Reserve Fund is being used because such use
mproved or is essential to the rating of the Bonds or
ovides interest savings. '

H. such further documents, moneys and securities as are
quired by the provisions of the Act, thig Section 204 and
tion 205 hereof, Article IX hereof (particularly Section
‘thereof), Article X hereof, or any Supplemental Indenture

pted pursuant to Article X of this Special Obligation
enture,
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205. Provigions for Refunding Bonds. A, One or more
Series of Refunding Bonds may be authenticated and delivered to
ofund any Outstanding Bonds. Refunding Bonds shall be issued in a
srincipal amount gsufficient, together with other moneys available
herefor, to accomplish such refunding and to make such deposits as
.re required by the ‘provisions of the Act and this Special
sbligation Indenture.

B. A Series of Refunding Bonds may be authenticated and
slivered upon original issuance only upon receipt by the Trustee
n addition to the receipt by it of the documents required by
ection 205 hereof) of:

(1) Irrevocable instructions o the Trustee,
satisfactory to it, to give due notice of redemption of all
the Bonds to be refunded on the Redemption Date, if any,
specified in such instructions;

(2) Irrevocable instructions to the Trustee,
satisfactory to it, to give the notice provided for in Section
1401 hereof to the Holders of the Bonds being refunded;

(3) One of the following:

{a) moneys in an amount sufficient to effect
payment at the applicable Redemption Price of the
Bonds to be refunded, together with accrued
interest on such Bonds to the Redemption Date,
which moneys shall be held by the Trustee or any
one or more of the Paying Agents in a separate
account irrevocably in trust for and assigned to
the respective Holders of the Bonds to be refunded,

(b) Investment Obligations of the type
described in Section 1401(B), in such principal
amounts, of such maturities, bearing such interest,
“and otherwise having such terms and qualifications,
as shall be necessary to provide moneys in an
amount sufficient to effect payment at the
applicable Redemption Price of the bonds to be
refunded, together with accrued interest on such
bonds to the Redemption Date, which money or
Investment Obligations shall be held by the Trustee
or any one or more of the Paying Agents in a
separate account in trust hereunder, or

: {c) any combination of Subsections 3(a) and
- 3{b) of Subsection B of this Section 205; and

{4y a certificate of an Authorized Officer
Qontaining such additional statements as may be
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reasonably necessary to show compliance with the
requirements of thie of Subsection B of this Section 205.

¢. Any balance of the proceeds of the Bonds of each such
eries shall be deposited in such funds or accounts as shall be
necified in any supplemental Indenture authorizing such Series of

efunding Bonds.

D. Any amounts received by the University from the State
- any othexr source, which receipt is conditioned upon the use of
ich amounts by the University £or the redemption of any
standing Bonds shall be deemed to be and treated as the proceeds
geries of Refunding Bonds and the University shall deliver to
& Trustee the documents. and moneys oOr cbligations, required by
' i eions of Subsections (1), (2) and (3) of Subsection B of
i Section and shall 3o all other acts and things necessary to
omplish the redemption of such Bonds, in accordance with
licable provisions of this Section 205.

ARTICLE III.
General Terms and Provisions of the Bonds

i 301. Medium of Payment; ¥form and Date; Letters and
bers. A. The Bonds shall be payable, with respect to interest,
ipal and Redemption Price, in any coin or currency of the_
d States of America which at the time of payment is legal
ey for the payment of public and private debts.

_ B. The Bonds shall be issued in the form of fully
ered Bonds without coupons. The Bonds shall be in such form
yvided in this gpecial Obligation Indenture substantially as
orth in Exhibit B with such insertions, omissions and
ons as may be deemed necessary or appropriate by an
ized Officer of the University executing the same and as
be permitted by the Act, this Special Obligation Indenture
he applicable supplemental Indenture authorizing such Bonds.

: C. Each Bond shall be jettered and numbered as provided
s Special Obligation Tndenture or an applicable Supplemental
ure so as to be distinguished from every other Bond.

: D. The date of original issuance of each Bond shall be
ate specified in this Special Obligation indenture oOr an
ble Supplemental Tndenture. Bonds igsued in exchange for
the same Series shall be dated the date of authentication
11 bear interest from the Tnterest Payment Date next
'?he date of authentication thereof, unless (1) such date
tication precedes the first Tnterest Payment Date of such
n which case such Bonds shall beax interest from the date
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£ original igguance of such Series, or (2) such date of
1ﬂ:_hentication iz an Interest Paymen? Date, in which case such
onds shall bear interest from their date of authentication;
.ovided that if, as shown by the records of the Trustee, interest
4 such Bonds shall be in default, the Bonds issued in lieu of
onds surrendered for transfer shall bear interest from the date to
nich interest has been paid in full on the Bonds surrendered.

302. Legends. The Bonds may contain or have endorsed
éreon such provisicns, specifications and descriptive words not
consistent with the provisions of this Special Obligation
denture as may be necessary or desirable to comply with custom or
herwise, as may be determined by the University prior to the
Luthentication and delivery thereof.

303 . Execution and Authentication. A. Each Bond shall be
cuted in the name of the University by the manual or facsimile

nature of its President or other Authorized Officer and its
Zroorate seal shall be thereunto affixed, imprinted, engraved or
erwise reproduced thereon and attested by the manual or
imile signature of its President or other Authorized Officer.
se any officer who shall have signed, sealed or attested any
he Bonds shall cease to be such officer before the Bonds so
ried, sealed or attested shall have been authenticated and
ered by the Trustee, such Bonds may nevertheless be
enticated and delivered as herein provided as if the person who
igned, sealed or attested such Bonds had not ceased to be such-
er. Any Bond may be signed, sealed or attested on behalf of
niversity by any person who, on the date of such act, shall
the proper office, notwithstanding that at the date of such
such person may not have held such office.

: B. The Bonds shall bear thereon a certificate of
tication executed manually by the Trustee. No Bond shall be
ed to any right or benefit under this Special Obligation
re or ghall be valid or obligatory for any purpose until
srtificate of authentication shall have been duly executed by
istee. Such certificate of the Trustee upon any Bond executed
1f of the University shall be conclusive evidence that the
" authenticated has been duly executed, authenticated and
ed under this Special Obligation Indenture and that the
thereof is entitled to the benefits hereof.

304. Exchange, Transfer and Registry of Bonds. A. All the
sued under this Special Obligation Indenture shall be
o the provisions for registration and transfer contained
Special Obligation Indenture and as stated on the Bonds. So
any of the Bonds shall remain Outstanding, the University
intain and keep, at the principal corporate trust office of
tee, books for the registration and transfer of Bonds; and,
sentation thereof for such purpose at said office, the

is
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University shall register or cause to be registered therein, and
permit to be transferred thereon, under such reasonable regulations
ag it or the Trustee may prescribe, any Bond. So long as any of the
‘ponds remain Outstanding, the University shall make all necessary
provisions to permit the exchange of Bonds at the principal
corporate trust office of the Trustee.

B. The Bonds shall be transferable only upon the books of
the University, which shall be kept for the purpose at the
brincipal corporate trust office of the Trustee, by the registered
owner thereof in person or by his attorney duly authorized in
writing, upon surrender thereof, together with a written instrument
of transfer satisfactory to the Trustee duly executed by the
registered Owner or hig duly authorized attorney. Upon the transfer
of any such registered Bond, the University shall issue in the name
¢ the transferee a new Bond or Bonds of the same aggregate
rincipal amount, tenor and Series and maturity as the surrendered

P
pond.

C. The registered Owner of any Bond or Bonds of one or
ore denominations shall have -the right to exchange such Bond or
onds for a new Bond or Bonds of any denomination of the same
ggregate principal amount, tenor and Series and maturity of the
nrrendered Bond or Bonds. Such Bond or Bonds shall be exchanged by
he University for a new Bond or Bonds upon the request of the
egistered owner thereof in person or by his attorney duly
sthorized in writing, upon surrender of such Bond or Bonds _
together with a written instrument requesting such exchange
atisfactory to the Trustee duly executed by the registered Owner
r his duly authorized attorney.

. D. The University and each Fiduciary may deem and treat
he person in whose name any Bond shall be registered upon the
sooks of the University as the absolute Owner of such Bond, whether
such Bond shall be overdue or not, for the purpose of receiving
ayment of, or on account of, the Principal or Redemption Price, if
ny, of and interest on such Bond and for all other purposes, and
11 such payments so made to any such registered Owner or upon his
rder shall be valid and effective to satisfy and discharge the
liability upon such Bond to the extent of the sum or sums SO paid,
and neither the University nor any Fiduciary shall be affected by
any notice to the contrary. The University agrees to indemnify and
save each Fiduciary harmless from and against any and all loss,
cost, charge, expense, judgment or liability incurred by it, acting

good faith and without negligence under this Special Obligation
Indenture, in so treating such registered Owner. :

- 305. Regulations with Respect to Exchanges and Transfers.
In all cases in which the privilege of exchanging Bonds or
-ransferring Bonds is exercised, the University shall execute and
the Trustee shall authenticate and make available for delivery
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'Qonds in accordance with the prov}sions of this Special Obligation
ndenture. All Bonds surrendered in any such exchanges or transfers
nall forthwith be cancelled by the Trustee. For every such
xchange oOr transfer of Bonds, whether temporary or definitive, the
niversity or the Trustee may make a charge sufficient to reimburse
¢ for any tax, fee or other governmental charge required to be
.aid with respect to such exchange or transfer, and, except
(1) with respect to the delivery of definitive Bonds in exchange
for temporary Bonds, (2) in the case of a Bond issued upon the
first exchange or transfer of a Bond or Bonds surrendered for such
urpose within 60 days after the first authentication and delivery
of any of the Bonds of the sgame Series, or (3) as otherwise
pgmdﬁed in this Special Obligation Indenture, may charge a sum
sufficient to pay the cost of preparing each new Bond issued upon
such exchange or transfer, which sum or sums shall be paid by the
person requesting such exchange or transfer as a condition
precedent to the exercise of the privilege of making such exchange
»r transfer. Neither the University nor the Trustee shall be
equired either to register, transfer or exchange Bonds of any
cories for a period of fifteen days next preceding an interest
payment on the Bonds of such Series or next preceding any selection
f ponds to be redeemed or thereafter until after the first mailing
of any notice of redemption; or to register, transfer or exchange
any Bonds called for redemption.

306. Bonds Mutilated, Destroyed, Stolen or Losgt. In case
any Bond shall become mutilated or be destroyed, stolen or lost,
the University shall execute, and thereupon the Trustee shall
authenticate and make available for delivery, a new Bond of like
Series, tenor, maturity and principal amount as the Bond so
utilated, destroyed, stolen or lost, in exchange and substitution

atisfactory to the University and the Trustee that such Bond has
gen destroyed, stolen or lost and proof of ownership thereof, and
pon furnishing the University and the Trustee with indemnity
atisfactory to them and complying with such other reasonable
egulations as the University and the Trustee may prescribe and
paying such expenses ag the University and Trustee may incur. All
onds so surrendered to the Trustee shall be promptly cancelled by
t. Any such new Bonds issued pursuant to this Section 306 in
Substitution for Bonds alleged to be destroyed, stolen or lost
hall constitute original additional contractual obligations on the
art of the University, whether or not the Bonds so alleged to be
estroyed, stolen or lost be at any time enforceable by anyone, and
8hall be equally secured by and entitled to equal and proportionate
bgnefits with all other Bonds issued under this Special Obligation
hdenture, in any moneys or securities held by the University or
he Fiduciary for the benefit of the Bondholders.

1879753 017530 IND



_ 307. Preparation of Definitive Bonds; Temporary Bonds. A.
he definitive Bonds of each Series shall be lithographed or
rinted on steel engraved borders unless such Series of Bonds shall
hen be authorized to be issued in book-entry only form. Bonds of
geries authorized to be issued in book-entry only form may be
print@d in any manner determined by an Authorized Officer of the
niversity. Until the definitive Bonds of any Series are prepared,
he University may execute, in the same manner as is provided in
ection 303, and, upon the request of the University, the Trustee
hall authenticate and make available for delivery, in lieu of
efinitive Bonds, but subject to the same provisions, limitations
nd conditions as the definitive Bonds except as to the

onds, one or more temporary Bonds substantially of the tenor of
he definitive Bonds in lieu of which such temporary Bond or Bonds
re issued, in denominations authorized by the University, and with
guch omissions, insertions and variations as may be appropriate to
temporary Bonds. The University at its own expense shall prepare

nd execute and, upon the surrender of such temporary Bonds for
xchange and the cancellation of such surrendered temporary Bonds,
he Trustee shall authenticate and, without charge to the Holder
hereof, make available for delivery in exchange therefor,
efinitive Bonds of the same aggregate principal amount, tenor and
Series and maturity as the temporary Bonds surrendered. Until so
xchanged, the temporary Bonds shall in all respects be entitled to
the same benefits and security as definitive Bonds authenticated
and issued pursuant to this Special Obligation Indenture.

- B, If the University shall authorize the issuance of
temporary Bonds in more than one denomination, the Holder of any
emporary Bond or Bonds may, at his option, surrender the same to

aggregate principal amount and Series and maturity of any other
authorized denomination or denominations, and thereupon the
University shall execute and the Trustee ghall authenticate and, in
éxchange for the temporary Bond or Bonds so surrendered and upon
pPayment of the taxes, fees and charges provided for in Section 305,
shall make available for delivery a temporary Bond or Bonds of like
iggregate principal amount, tenor, Series and maturity in such
Other authorized denomination or denominations as shall be
requested by such Holder.

C. All temporary Bonds surrendered in exchange either for
another temporary Bond or Bonds or for a definitive Bond or Bonds
shall be promptly cancelled by the Trustee.
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ARTICLE IV.

Redemption of Bonds

401. Privilege of Redemption and Redemption Price. Bonds
subject to redemption prior to maturity pursuant to the provisions
of this Special Obligation Indenture shall be redeemable, upon
notice as provided in this Article IV, at such times, at such
edemption Prices and upon such terms as specified herein.

. 402. Redemption at the Election or Direction of the
nivergity. A. In the case of any redemption of Bonds other than as
provided in Section 403, Bonds may be redeemed at the option of the
University as provided herein. In exercising such option, the
niversity shall give written notice to the Trustee of its election
r direction so to redeem Bonds. Such notice shall specify (1) the
édemption Date, (2) the Series of Bonds to be redeemed, (3) the
rincipal amounts of the Bonds of each maturity of such Series to
e redeemed (which Series, maturities and principal amounts thereof
o -be redeemed shall be determined by the University in its sole
iscretion, subject to any limitations with respect thereto
ontained in this UConn 2000 Special Obligation Indenture), and (4)
he moneys to be applied to the payment of the Redemption Price.
uch notice shall be given at least sixty (60) days prior to the
edemption Date.

) . B. In the event that the Trustee gives notice of
edemption as provided in Section 405, the Trustee shall pay to the
ppropriate Paying Agent or Paying Agents cash sufficient to
edeem, at the Redemption Price thereof, together with interest
ccrued to the Redemption Date, all of the Bonds to be redeemed on
e Redemption Date. To the extent the Trustee does not hold
fficient funds, the University shall promptly pay such amount to
e Trustee, the Paying Agent or Paying Agents and shall notify the
ustee in writing of all such payments made by the University to
Y Paying Agent.

403. Redemption Other Than at University’s Election or
rection, Whenever by the terms of this Special Obligation
ndenture the Trustee is required to redeem Bonds other than at the
lection or direction of the University, the Trustee shall (1)
elect the Bonds to be redeemed as provided in Section 404 of this
Pecial Obligation Indenture, (2) give the notice of redemption and
3) pay the Redemption Price thereof, together with interest
tCrued to the Redemption Date, to itself and the appropriate
ying Agents in accordance with the terms of this Article IV.

404, Selection of Bonds to Be Redeemed by Lot. In the
~vent of redemption of less than all the Outstanding Bonds of like
§%erles and maturity, the Trustee shall assign to each such

standing registered Bond a distinctive number for each $5,000 of
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principal amount of such Bond and shall select by lot, using
method of selection as it shall deem proper in its discretion,
~m the numbers assigned to such registered Bonds as many numbers
at $5,000 for each number, shall equal the principal améunt of
‘h Bonds to be redeemed. The Bonds to be redeemed shall be the
igtered Bonds which were assigned the numbers so selected;
qvided, however, that only so much of the principal amount of
+h such registered Bond of a denomination of more than $5,000
1 be redeemed as shall equal $5,000 for each number assigned to
nd so selected. For the purposes of this Section 404, Bonds
h have been selected by lot for redemption shall not be deemed
tanding.

405. Notice of Redemption. A. When the Trustee shall
eive notice from the University of its election or direction to
jeem Bonds pursuant to Section 402, or when redemption of Bonds
required by this Special Obligation Indenture pursuant to
ection 403, the Trustee shall give notice, in the name of the
iversity, of the redemption of such Bonds, by first-class mail,
tage prepaid to the registered Owners of Bonds of the Series
h are to be redeemed, at their last known addresses, if any,
earing on the registration books of the University at least 30
s but not more than 45 days prior to the Redemption Date and a
ond notice of redemption shall be sent by registered or
tified mail at such address to any registered Owner who has not
mitted his Bonds to the Trustee or Paying Agent for payment on
-before the date sixty days following the date fixed for
emption. Such notices shall specify the Series and maturities of
: Bonds to be redeemed, the redemption date and the place or
ces where amounts due upon such redemption will be payable and,
less than all of the Bonds of any like Series and maturity are
be redeemed, the letters and numbers or other distinguishing
ks of such Bonds so to be redeemed, and, in the case of
istered Bonds to be redeemed in part only, such notice shall
0 specify the respective portions of the principal amount
reof to be redeemed. Such notice shall further state that on
h date there shall become due and payable upon each Bond to be
cemed the Redemption Price thereof, or the Redemption Price of
¢ specified portions of the Principal thereof to be redeemed in
t only, together with interest accrued to the redemption date,
‘that from and after such date interest thereon shall cease to
rue and be pavable.

B. The Trustee shall promptly certify to the University
at it has mailed or caused to be mailed such notice to such
ndholders, and such certificate shall be conclusive evidence that
Ch notice was given in the manner required hereby. The failure of

Such Owner to receive notice shall not affect the validity of
¢ Proceedings for the redemption of Bonds. If directed in writing

the University, the Trustee shall give notice also by
blication once a week for at least two (2) successive weeks in an
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horized Newspaper, the first such publication to be not less

thirty (30) days or wore than sixty (60) days prior to the
ption Date. In case, by reason of the temporary or permanent
nension of publication of any Authorized Newspaper, or by reason
sgny other cause, 1t shall be impossible to make publication of
; required notice as herein provided, then such publication or
her notice in lieu thereof as shall be made with the approval of
. mrustee shall constitute a sufficient publication of such
iice, provided that such publication or other notice shall, so
+ as may be possible, approximate the terms and conditions of the
1ication in lieu of which it is given.

¢. The Trustee shall also send any required notice of
demption by first-class mail, postage prepaid to certain
jcipal registered Securities Depositories which are known to the
istee to be holding Bonds of such Series and to at least two of
“national Information Services that disseminate securities
demption notices at least 30 but no more than 45 days prior to
o date fixed for redemption; provided that neither failure to
ceive any such notice nor any defect in any notice so mailed
hall affect the sufficiency of the proceedings for the redemption
:guch Series of Bonds.

406. Payment of Redeemed Bonds. Notice having been given
the manner provided in Section 405, the Bonds or portions
hereof so called for redemption shall become due and payable on
he redemption date so designated at the Redemption Price, plus’
terest accrued and unpaid to the redemption date, and, upon
resentation and surrender thereof at the offices specified in such
otice, together with a written instrument of transfer duly
xecuted by the registered owner or his duly authorized attorney,
¢h Bonds, or portions thereof, shall be paid at the Redemption
rice plus interest accrued and unpaid to the Redemption Date. All
terest installments which shall have matured on or prior to the
edemption Date shall continue to be payable to the registered
wner. If there shall be drawn for redemption less than all of a
ond, the University shall execute and the Trustee shall
uthenticate and deliver, upon the surrender of such Bond, without
harge to the Owner thereof, for the unredeemed balance of the
principal amount of the Bond so surrendered, at the option of the
wner thereof, Bonds of like Series and maturity in any of the
uthorized denominations. If, on the Redemption Date, moneys for
he redemption of all the Bonds or portions thereof of any like
Series and maturity to be redeemed, together with interest to the
Redemption Date, shall be held by the Trustee and Paying Agents so
8 to be available therefor on said date and if notice of
edemption shall have been given as aforesaid, then, from and after
he Redemption Date, interest on the Bonds or portions thereof of
uch Series and maturity so called for redemption shall cease to
CCrue. If gaid moneys shall not be so available on the redemption
ate, such Bonds or portions thereof shall continue to bear
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aterest until paid at the same rate as they would have borne had
not been called for redemption and, except with respect to any
ndatory redemption, shall not be deemed to be in default
reunder.

ARTICLE V.
Application of Bond Proceeds

501. Application of Bond Proceeds. A. Except as otherwise
ressly provided in this Special Obligation Indenture, proceeds
-he Bonds of any Series, upon their issuance, sale and delivery,
11 be deposited in the funds, accounts or sub-accounts of the
rergity in accordance with the provigions of this Special
igation Indenture and a Supplemental Indenture authorizing the
nce of such Bonds, and shall be applied solely for the

sses for which amounts in said funds, accounts or sub-accounts,
‘espectively, may be applied in accordance with the provisions of
- gpecial Obligation Indenture.

B. Accrued interest, if any, received upon the delivery
1y such Bonds shall be deposited in the Cost of Issuance Series
t or the Interest Account or such fund or account hereof as
ded in a Supplemental Indenture authorizing the issuance of
Bonds. The amount received as a premium over the principal
- of such Bonds, if any, upon delivery-of such Bonds, shall be
ted in such fund or account hereof, as set forth in a
mental Indenture authorizing the issuance of such Bonds.

... C. The proceeds of sale of the Bonds of a Series of
ng Bonds shall be deposited in the Redemption Fund or shall
lied as otherwise provided in the Supplemental Indenture
zing the issuance of such Bonds.

ARTICLE VI.
~Establishment of Funds and Application Thereof

601. Pledge Effected by Indenture. The Trust Estate is
ledged to secure the payment of the Principal or Redemption
any, and the interest on the Bonds (including the Sinking
allments for the retirement thereof) in accordance with
rms and the provisions of this Special Obligation Indenture
g the application or release therecf for or to the
anq on the terms and conditiong herein set forth. The

in this Section 601 shall be valid and binding from the

i the revenues, receipts, funds or moneys so pledged and
received by the University shall immediately be subject
-0f such pledge without any physical delivery thereof or
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- further act and the lien of any pledge made hereunae:s suasl be
valid and binding against all parties having claimg of any kind in
rort, contract or otherwise against the University, irrespective of
whether such parties have notice thereof.

€02. Establishment Funds and Accounts Therein. A. The
university hereby establishes and creates the following funds and
accounts to be held by the University or the Trustee as set forth
opposite such Fund or Account:

(1) Bond Proceeds Fund - Trustee
(a) Cost of Issuance Series accounts
{b) Series accounts

(2) Debt Service Fund - Trustee
fa} Interest Account
{b) Principal Installment Account

(3) Redemption Fund - Trustee

(4) Rebate Fund -~ Trustee

(5) Special Capital Reserve Fund - Trustee
(6) Renewal and Replacement Fund - University

< B. Nothing contained in-the Act--or in-this Special
igation Indenture shall preclude the University from
blishing or creating debt service reserve accounts in
nection with the issuance of a particular Series of Bonds not
red by the Special Capital Reserve Fund. »Any such accounts may
stablished by a Supplemental Indenture hereto.

C. The University reserves the right and power, subject
his Indenture, to establish additional funds, accounts and
counts hereunder. All funds and accounts created under this
ture, including such additional funds, accounts or subaccounts
time to time established hereunder, shall be held and
ined by the Trustee or the University in accordance with the
0f the Indenture.

- 603. Costs of Issuance Account. A. A separate sub-
nt within the Coste of Issuance Account designated "UConn 2000
_% Obligation Bonds Costs of Issuance Sub-account™ may be
ished for the Bonds of each Series Outstanding.

B. There shall be deposited in the applicable sub-account
Costs of Issuance Account from time to time the amount of

lecessary to pay the Costs of Issuance of each Series of
rom either:
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(1) the proceeds of the Bonds of such Series as
‘specified and determined in any Supplemental Indenture
 authorizing the issuance of such Series,

(2) moneys from time to time received by the University
from any other source and determined by the University to be
. geposited therein, unless required to be otherwise applied as
 provided by this Special Obligation Indenture, or

(3) wmoneys deposited therein from the Pledged Account.
sroceeds and moneys shall be used to pay only the Costs of
nce of the Series of Bonds for which such proceeds and moneys
' ited. The Costs of Issuance of any Series of Bonds shall
1y from the same Series Sub-account of the Costs of

¢. BAn Authorized Officer of the University shall from
o time pay out, or permit the withdrawal of, moneys in the
of Issuance Account, free and clear of any lien or pledge
d by this Article VI, for the purpose of paying any Costs of

: D. Upon payment of all Costs of Issuance of a Series of
for which a separate sub-account has been established in the
f Issuance account, an Authorized Officer of the University
ransfer any moneys remaining in said sub-account to the same
Sub-account of the Bond Proceeds Fund or, subject to
ance with Section 912 hereof, to other Costs of Issuance
ts hereunder or to the University on account of payment of
of Issuance. :

E. Upon the deposit of the proceeds of the Bonds of a
or other moneys in the manner hereinabove prescribed in the
Issuance account, an Authorized Officer of the University
west and reinvest in Investment Obligations the moneys in
count and shall sell at the best price obtainable, or
for redemption, any obligations purchased by it as an
t whenever it shall be necessary in order to provide
o0 meet any payment f£rom the Costs of Issuance Account.

604. Bond Proceeds Accounts. A. Within the Bond Proceeds
separate sub-account designated "UConn 2000 Special
on Bond Proceeds Sub-account" may be established for the
ach Series Outstanding.

B. Except as provided in Section 610 hereof, there shall
ted into the applicable Series Sub-account of the Bond
Fund, only the amount of the proceeds of the Bonds of any
equired to be deposited therein as shall be specified and
Yy the Supplemental Indenture authorizing such Series of
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326, in accordance with and subject to the provisions of Article
ereof .

C¢. Moneys in the Bond Proceeds Fund shall be expended
1y for a UConn 2000 Project subject to the provisions and
gtrictions of this Section 604 of this Special Obligation

aenture .

D. Except as may be limited by the purposes for which a
jes is issued as set forth in the Supplemental Indenture
rizing such Series, amounts in the Bond Proceeds Fund shall be
nded and applied by the University from time to time only to

(1) for the financing of a UConn 2000 Project, including
reimbursement to the University on account of expenditures of
the University prior to the receipt of proceeds of Bonds or
Notes hereunder,

(2) of Principal, Redemption Price, if any, and interest
‘when due (whether at the maturity of Principal or the due date
of interest or upon redemption) on any Notes issued in
anticipation of Bonds hereunder,

{3) to the State‘on account of moneys paid or advanced
py the State, other than through operation of the Special
Capital Reserve Fund, to the University and used by the

: (4) to the extent that other moneys are not available,
f Principal Installments of and interest on Bonds when due.

E. Upon the deposit of the proceeds of the Bonds of a
‘or other moneys in the manner hereinabove prescribed in the
roceeds Fund, an Authorized Officer of the University shall
h the Trustee with a schedule of dates on which it is
ted by the University that such moneys in said account will
iired to be expended. The University may from time to time
the schedule so furnished. Upon receipt of such schedule or
d schedule, an Authorized Officer of the University shall, orx
the Trustee to, invest and reinvest in Investment Obligations
neys in said account so that the maturity date or date of
tion at the option of the Holder of such obligations shall
de as nearly as practicable with the times at which moneys
ded by the University to be so expended. The obligations
ed shall be held by the Trustee and shall be deemed at all
“be part of the Bond Proceeds Fund and the Trustee shall
- University advised as to the details of all such
nts. The Trustee shall sell at the best price obtainable,
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*present for redemption, any obligations purchased by it as an
Jestment whenever it shall be necessary in order to provide
sreys to meet any payment from the Bond Proceeds Fund. Any
rerest earned or gains realized by the investment of such moneys
all be considered and treated as Pledged Revenues.

F. The University is further authorized and directed to
der each disbursement from the Bond Proceeds Fund upon a
tification filed with Trustee, signed by an Authorized Officexr
¢ the University. Such certification shall (i) state the
quisition number, (ii) specify the Project and sub-account and
- nature of each item or category of cost and certify the same to
correct and proper under this Section and that such item or
tegory of cost has been properly paid or incurred as a cost of

project and, pursuant to Section 912 hereof, is consistent with
ne covenant of the University respecting tax exempt obligations
d any Tax Regulatory Agreement with respect thereto, (iii)
rtify that none of the items or categories for which the
rtification is made has formed the basis for any disbursement
eretofore made from the Bond Proceeds sub-account (iv) certify
at the payee and amount stated with respect to each item in the
rtification are correct and that such item is due and owing, and
gspecify the name and address of the person to whom payment is
or has been made.

G. At any time, the University, by delivery to the
ustee of an Authorized Officer’s Certificate, is permitted and
y direct the Trustee to transfer any moneys:

(1) to the Redemption Fund, and/or
{(2) to another Sub-account of the Bond Proceeds Fund.

: H. The University covenants that promptly after
termination by the University that a UConn 2000 Project financed
whole or in part with proceeds of bonds issued hereunder has
n completed or discontinued it will deliver to the Trustee a
rtificate signed by an Authorized Officer authorizing a transfer
rovided for in Subsection G of this Section,

- 605. Flow of Pledged Revenues. A. The University shall
use all moneys received as Swap Receipts to be deposited promptly

the Interest Account and unless otherwise specified in any
Upplemental Indenture, received as Termination Receipts to be
Posited promptly in the Redemption Fund.

B. At least fifteen (15) days prior to any Interest
‘ment Date or Principal Installment Date and with respect to the
€dged Revenues, an Authorized Officer of the University shall
nsfer, remit or pay and direct the Trustee to deposit or credit
f01lowing accounte and funds, but as to each such account and
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a, only within the limitations hereinbelow indicated with
pect theretc and only after maximum payment within each
itation into each guch account or fund previocusly mentioned in
. following rabulation:

FIRST -- Into the Interest Account the amount necessary
increase the amount in such account so that it equals the
rest Requirement on the Outstanding Bonds becoming due on such

rest Payment Date.

-- Into the Principal Installment Account, the amount
sssary to increase the amount in such account so that it equals
rincipal Installments coming due or payable on such Principal

1lment Date.

SECOND -- Into the Special Capital Reserve Fund, the
nt, if any, necessary to increase the amount in such Fund so
it equals the Special Capital Reserve Fund Maximum

irement.

_ THIRD -- Into the Renewal and Replacement Fund, the
mount of the Renewal and Replacement Fund Requirement for each
ery Project financed with the proceeds of Outstanding Bonds.

FOURTH -- Into the Redemption Fund, the amount, if any,
orth in a Certificate of an Authorized Officer of the
rgity pursuant to Section 607 hereof.

: PROVIDED THAT, with respect to the deposits required-
ant to Subsection B of this Section 605, the fact that the
-sity shall not have received sufficient Pledged Revenues with
to make the deposits or credits each month as prescribed
to meet any of the reguirements thereof shall not, by the
tself, be construed as an "Event of Default" under Section

reof and, FURTHER PROVIDED, that if gubsequent to any
st Payment Date or Principal Installment Date, the Special

“Reserve Fund is below its Special Capital Reserve Fund
m Requirement, an Authorized Officer of the University shall
the first Pledged Revenues thereafter received to be
4 therein in an amount necessary to increase the amount in
nd so that it equals the Special Capital Reserve Fund
Requirement .

 606. Debt Service Fund. A. The Trustee shall pay out of
erest Account to the respective Paying Agents for any Bonds
T before each Interest Payment Date, the amounts reguired
payment of interest on Outstanding Bonds and Swap Payments
uch date, and (2) on or before the Redemption Date or date
hase, the amounts required for the payment of accrued
on Bonds redeemed or purchased for retirement, unless the
f such accrued interest shall be otherwise provided for,
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gach such case, such amounts shall be applied by such Paying
g to guch payments.

g. The Trustee shall pay out of the Principal Installment
¢ to the respective Paying Agents on the Principal
iment Date the amounts required for the payment of Principal

outstanding Bonds on such date and such amounts shall be
d by the paying Agents to such payments.

. ¢. The amount accumulated, if any, in the Principal
iment Account for each Sinking Fund Installment may, and if
‘ected by the University shall, be applied (together with
ts accumulated in the Interest Account with respect toO
st on Bonds for which such Sinking Fund Installment was
shed) by the Trustee prior to the forty-fifth day preceding
ue date of such ginking Fund Installment as follows:

(1) to the purchase of Bonds of the maturity for which
uch Sinking Fund Installment was established, at prices
including any brokerage and other charges) not exceeding the
' ion Price fo¥ such Bonds when such Bonds are redeemable
ication of such Sinking Fund Installment plus unpaid
Interest accrued to the date of purchase, such purchases to be
iade in such manner as the Trustee shall determine; oY

(2) to the redemption, pursuant to Article IV, of such
snds then redeemable by their terms at the Redemption Price
referred to in gubsection (1) of this Subsection C.

_ D. Upon the purchase or redemption of any Bond pursuant
bsection C of this Section 606, an amount eqgual to the
ipal amount of the Bond s0 purchased or redeemed shall be
ed toward the next Sinking Fund Installment thereafter to
e due and the amount of any excess of the amounts so credited
he amount of such Sinking Fund Installment ghall be credited
ected by an Authorized Officer of the University, or in the
e of such direction, against future Sinking Fund Installments
‘ect chronological order. The portion of any Sinking Fund
Ilment remaining after the crediting thereto of any such
s and of any amounts to be credited thereto as provided in
ion G of this Section 606 (or the original amount of any
inking Fund installment if no such amounts shall have been
ted toward the same) shall constitute the unsatisfied balance
uch Sinking Fund Installment for the purpose of calculating
g Fund Installment due on a future date.

E. As soon as practicable after the forty-fifth day
irg the due date of any such ginking Fund Installment, the

shall proceed to «call for redemption pursuant to
403 of this Special Obligation Indenture, on such due date,
f the maturity for which such Sinking Fund Installment was
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plished in such.amqunt as shall be necessary to complete the
rement of the principal amount specified for such Sinking Fund
allment of the Bonds of such maturity. The Trustee shall so
such Bonds for redemption whether or not it then has moneys in
principal Installment Account sufficient to pay the applicable
emption Price thereof on the redemption date. The Trustee gshall
out of such Principal Installment Account to the appropriate
ing Agents on or before each such redemption date the amount
jred for the redemption of the Bonds so called for redemption,
such amount shall be applied by such Paying Agents to such
emption.

F. The University may, from time to time, by written-
tructions direct the Trustee to make purchases under
section C of this Section 606 only upon receipt of tenders after
lished notice. The University may specify the length of notice
pe given and the dates on which tenders are to be accepted or
authorize the Trustee to determine the same in its discretion.
guch tenders shall be sealed proposals and no tenders shall be
sidered or accepted at any price exceeding the price specified
eunder for the purchase of Bonds. The Trustee shall accept bids
h the lowest price and if the moneys available for purchase
vant to such tenders are not sufficient to permit acceptance of
-tenders and there shall be tenders at any equal price above the
nt of moneys available for purchase, then the Trustee shall
Ject by lot, in such manner as the Trustee shall determine in its
cretion, the Bonds tendered which shall be purchased. No
¢hase of Bonds, either on tenders or otherwise, shall be-made by
Trustee within the period of forty-five days next preceding any
e on which such Bonds are subject to redempticn.

G. If at any time Bonds of any Series or maturity for
ch Sinking Fund Installments shall have been established are
chased or redeemed other than pursuant to this Article VI, the
versity may from time to time and at any time by written notice
he Trustee, specify the portion, if any, of such Bonds so
chased or redeemed and not previously applied as a credit
nst any Sinking Fund Installment which are to be credited
inst future Sinking Fund Installments. Such notice sghall
cify the amounts of such Bonds to be applied as a credit against
h 8inking Fund Installment or Installments and the particular
king Fund Installment or Installments against which such Bonds
-to be applied as a credit; provided, however, that none of such
nds may be applied as a credit against a Sinking Fund Installment
become due less than 60 days after such notice is delivered to
¢ Trustee. All such Bonds to be applied as a credit shall be
rendered to the Trustee for cancellation on or prior to the due
¢ of the Sinking Fund Installment against which they are being
bPlied as a credit. The portion of any such Sinking Fund
ﬁt@llment remaining after the deduction of any such amounts

dited toward the same (or the original amount of any such
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ing Fund Installment if no such amounts shall _have been
ited toward the same) shall constitute the unsatisfied balance
uch Sinking Fund Installments for the purpose of calculation of
ipking Fund Installments due on a future date.

607, Redemption Fund. There shall be deposited into the
demption Fund, the amount of IBond proceeds required to be
gbsited therein pursuant to Section 604 hereof; there may also‘be
osited into the Redemption Fund, Pledged Revenues including
ymination Receipts in the amount determined by the University
irsuant to Section 605 hereof. Amounts in the Redemption Fund may
.- applied as directed by the University in a certificate of an
uthorized Officer of the University filed with the Trustee to the
rchase of Bonds at prices not exceeding the Redemption Price
nereof applicable on the next redemption date plus accrued
nterest to such next redemption date (such redemption date shall
pe the earliest date upon which Bonds are subject to redemption
rom such amounts) or to the redemption of Ronds pursuant to
Article IV hereof and, with respect to any such redemption or
rchase, to the payment, if necessary, of amountg under a Swap to
effectuate a reduction in the Notional Amount thereof equivalent to
e principal amount of the Bonds so redeemed or purchased.

. Upon any purchase or redemption of Bonds of any Series
and maturity for which Sinking Fund Installments shall have been
established other than by application of Sinking Fund Installments,
n amount eqgual to the applicable Redemption Prices thereof (as
pecified below) shall be credited toward a part of all or any one
r wore of such Sinking Fund Installments, as directed by an
uthorized Officer, or, failing such direction by June 30 of each
rear, toward such Sinking Fund Installment in inverse order of
‘their due dates. Such applicable Redemption Prices shall be the

espective Redemption Prices which would be applicable upon the
edemption of such Bonds from the respective Sinking Fund
nstallments on the due dates thereof. The portion of any such
inking Fund Installment remaining after the deduction of any such
mounts credited toward the same (or the original amount of any
Buch Sinking Fund Installment if no such amounts shall have been
credited toward the same) shall constitute the ungatisfied balance
©of such Sinking Fund Installment for the purpose of the calculation
of Sinking Fund Installments due on a future date.

608. Rebate Fund. With respect to a Series of Bonds
sold under this Special Obligation Indenture or any Supplemental
Indenture hereto issued as federally tax-exempt bonds, an
Authorized Officer of the University shall deposit to the Rebate
Fund any moneys (i) held by it under any funds or accounts pursuant
Lo this Special Obligation Indenture, (ii) held by it other than
Pursuant to this Special Obligation Indenture and legally available
for deposit in the Rebate Fund, (iii) delivered to it by any
qualified person for deposit in the Rebate Fund, or ({iv)
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ﬁsferred or paid to ip by the Univergity in accordance with the
jsions of this Section for deposit therein. An Authorized
jcer of the Univers%ty shali make such deposit to the Rebate
4 at such times and in such amounts as shall be set forth in a
tten determination by an Authorized Officer of the University to
necessary to comply with the Code with respect to such Series of
: The University shall transfer at such times such amountsg
n the Renewal and Replacement Funds and other legally available
s of the University as Authorized Officer of the University

11 determine to be necessary to comply with the Code with the
pect to such Series of Bonds.

=8

Moneys on deposit in the Rebate Fund shall be applied by an
horized Officer of the University to pay Rebate Amounts to the
pgrtment of the Treasury of the United States of America at such
mes as may be set forth in the Federal Tax Documents or the
sasurer shall determine to be reguired by the Code to be rebated
the Department of the Treasury of the United States of America.
any time and from time to time, moneysg which the Authorized
jcer of the University determines to be in excess of the amount
quired to be so rebated shall be deposited to any fund or account
e1ld pursuant to this Special Obligation Indenture, including the
nd Proceeds Fund, in accordance with the directions of such
thorized Officer.

609. Release and Restriction on Pledged Revenues. (A)
bject to providing for the deposits or payments pursuant to
ction 605 or otherwise under this Indenture and providing for the
ayment of Special Obligation Debt Service Expense Requirements,
e Pledged Revenues may be expended by the University free and
ear of the pledge of and lien created thereon by this Indenture
rsuant to the Act. ‘

: (B) Pursuant to the Act, at such time as any Pledged

enues are not required for other corporate purposes of the
niversity, and in any event, on the date one year after the Bonds
cured by the Special Capital Reserve Fund, together with interest
'such Bonds, with interest on any unpaid installments of interest
d all costs and expenses in connection with any action or-
oceeding by oxr on behalf of the Holders thereof, are fully met
d discharged, such moneys shall be paid to the State as repayment
-amounts, if any, theretofore advanced by the State for deposit
. the Special Capital Regerve Fund.

610. Special Capital Reserve Fund. A. If on any Interest
ayment Date or Redemption Date, for those Bonds secured by the
ecial Capital Reserve Fund, the amount in the Principal
nstallment Account, the Redemption Fund or the Interest Account
all be less than the amount required for the pro-rata payment of
Y Principal Installment, Redemption Price, Swap Payment or
Lerest on the Outstanding Bonds due on such Principal Installment
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te, Interest Payment Date, or Redemption Date and entitled tc
yment therefrom, the Trustee shall transfer money from the
cial Capital Reserve Fund in the amount required for the payment
ny principal Installment, Sinking Fund Installment, Redemption
ice, Swap Payment ox ;nteras@ due on such date on Cutstanding
nds secured by the Special Capital Reserve Fund to such deficient
ncipal Installment Account, the Redemption Fund or the Interest
count and the Trustee shall apply such moneys solely to pay the
counts due in respect of Bonds secured by the Special Capital

.gerve Fund.

B. Whenever the amount in the Special Capital Reserve
nd, together with the amount in the Debt Service Fund, is
fficient to fully pay the Principal of or any interest on all
¢gtanding Bonds supported by the Special Capital Reserve Fund in
cordance with their terme ({including the Sinking Fund
stallments for the retirement thereof), all amounts on deposgit in
s Special Capital Reserve Fund shall be transferred to the
ppropriate accounts in the Debt Service Fund. Prior to said
insfer, all Investment Obligations held in the Special Capital
gerve Fund may be liquidated.

C. Whenever the University shall deliver instructions to
& Trustee to redeem Bonds supported by the Special Capital
serve Fund or the redemption of such Bonds is required by this
pecial Obligation Indenture (other than by application of Sinking
1d Installments) and such redemption is to be made from amounts
en. on deposit in any fund or account other. than the .Special
pital Reserve Fund, the Trustee shall calculate the amount by
hich the amount on deposit in the Special Capital Resexrve Fund
11 exceed the Special Capital Reserve Fund Maximum Requirement
mediately following the redemption of the Bonds specified in such
gtructions (and to be redeemed from such amounts) and such amount
11 on the Redemption Date specified in such instructions, be
posited into the Redemption Fund and applied to the redemption of
h Bonds. The Trustee shall glve notice of the redemption of
h Bonds and shall select the particular Bonds supported by the
cizl Capital Reserve Fund to be so redeemed in such manner as
. University shall specify in written instructions or failing
uch instructions, as the Trustee shall in its discretion deem
igable.

i D. The Trustee shall sell or redeem Investment
Obligations to the extent necessary to provide money to make any
quired payment pursuant to this Section 610 and, at the direction
“the University, shall sell or redeem Investment Obligations to
“ﬁke any deposit, purchase, payment or redemption as permitted
irsuant to this Section 610.

E. Any interest or other income earned by investment of
eys deposited in the Special Capital Reserve Fund under this
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+41 Obligation Indenture shall, upon the direction of an
lrized Officer, be deposited by the Trustee ag Pledged Revenues
the Interest Account of the Debt Service Fund,.provided that
he event that the amount held by the Trustee in thg Special
fal Reserve Fund on the date_such ipterest or other income is
jved is less than the Speqlal Capital Reservg Fund Maximum
irement on such date, such interest and other income shall be
ined in the Special Capital Reserve Fund to the extent of such
ciency therein, and the balance, if any, shall be deposited as
esald.

F. On December 1, of any year if:

(1) the amount in the Special Capital Reserve Fund

éxceeds the Special Capital Reserve Fund Maximum Requirement,
and

(2) all withdrawals from the Special Capital Reserve
Fund provided for in Subsection A of this Section 610 have

been made, then, except as otherwise provided by Subsection C
of this Section,

Special Capital Reserve Fund and deposit the amount go

if necessary to comply with

dlon 912 hereof and thereafter, any other Fund under this

ial Obligation Indenture.

G. Amounts in the Special Capital Reserve Fund not needed
immediate use or disbursement may, at the discretion of the
ersity, be invested in Investment Obligations, maturing at such
‘or times as the University shall determine is appropriate to
raccounts available to make payments required to be made
nerefrom. For the purpose of valuation and pursuant to

ion 7(i) of the Act, Investment Obligations shall be valued at

6€11. Notes. The University may,

at any time or from time
me, issue Notes payable out of, and which may be secured by a
dge of:

(1) such amounts as may be payable from time to time to
the Pledged Account; provided, however, that the Notes shall
e issued only for a purpose for which amounts in the Bond
Proceeds Fund could be applied in accordance with Section 604

of this Special Obligation Indenture, and such pledge shall
be, and shall be expressed to be, i

Indenture except, however,
the pPrincipal of, redemption premium, if any, and interest on

Such Notes and renewals thereof shall be payable from any
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moneys not pledged under this Special Obligation Indenture and
available therefor, including Pledged Revenues, whenever
moneys are released therefrom, free and clear of any pledge or
lien created by this Special Obligation Indenture; or

(2) the proceeds of a Series of Bonds in the event the
University has adopted a Supplemental Indenture authorizing
such Series of Bonds and authorized and issued such Notes in
anticipation of the issuance of such Series of Bonds; the
proceeds of sale of such Series of Bonds may be pledged for
the payment of the Principal, redemption premium, if any, and
interest on such Notes and any such pledge shall have priority
over any other pledge created by thie Special Obligation
Indenture,

612. Renewal and Replacement Fund.

{A) The University shall provide from time to time for
eposit of amounts into the Renewal and Replacement Fund (which
nd may be combined with other similar renewal and replacement
nds of the University including that established under the UConn

.8. Department of Education referred to in Section 907
reof} so that the amounts therein equals the Renewal and
placement Fund Reguirement.

(B) The University is hereby authorized to apply the
ounts in the Renewal and Replacement. .Fund to the payment or-
imbursement of the extraordinary expenses incurred for the
building, replacement, relocating, repair and restoration of any
onn 2000 Project financed by the University under this Indenture
d other facilities forming part of the physical university plant
‘to permit the University to operate and maintain the physical
iversity plant in sound operating condition.

(C}  The University is further authorized and directed to
sue its checks for each disbursement from the Renewal and
placement Fund and annually file a certificate with the Trustee,
gned by an Authorized Officer of the University setting forth or
mmarizing the activities of the Fund for the prior Fiscal Year.

ARTICLE VII
Investment of Funds

: 701. Investment of Funds and Accounts. A. Except ags
herwise set forth in Section 1401 hereof, the Trustee shall, upon
rection of the University in writing signed by an Authorized
ficer, deposit moneys or cause moneys to be deposited from any
4 Or account held by the Trustee, in Investment Obligations,
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vided, that each such Investment Obligation shall permit the
eys so placed to be available for use at the times provided with
ect to the investment or reinvestment of such moneye.

: B. Except as otherwise provided for in this Special
¥ligation Indenture:

Obligations purchased as an investment of moneys in any
fund or account held by the Trustee under the provisions of
this Special Obligation Indenture shall be deemed at all times
to be a part of such fund or account and the income or
interest earned, gains realized or losses suffered by a fund
or account due to the investment thereof shall be retained in,
credited or charged, as the case may be, to such fund or
account, provided, however, with respect to all funds or
accounts other than as particularly provided for in Section
610 with respect to the Special Capital Reserve Fund and
except during any period in which an "Event of Default" within
the meaning of Section 1201 hereof is continuing, any income
or interest earned or gains realized by a fund or account due
to the investment thereof shall be deposited in or credited to
the Interest Account or Principal Account of the Debt Service

‘Fund as directed by an Authorized Officer.

C. Except as otherwise provided in this Special
Obligation Indenture, the Trustee shall sell at the best price

ainable, or present for redemption or exchange, any obligation
rchased by it as an investment - pursuant to this Special
ligation Indenture whenever it shall be necessary in order to
rovide moneys to meet any payment or transfer from the fund or
account for which such investment was made. The Trustee shall
advise the University in writing, on or before the twentieth day of
each calendar month, of the details of all investments held for the

edit of each fund and account in its custody under the provisions

this Special Obligation Indenture as of the end of the preceding
nth,

& D. The Trustee and University shall not permit the
eposit of any moneys with any Depository, other than the Trustee,
in an amount exceeding fifteen per centum (15%) of the amount which

,Oofficer of such Depository shall certify to the Trustee and

702, Liability of Trustee for Investments. The Trustee
hall not be liable or responsible for the making of any investment
lecision authorized by the provisions of this Article VII, in the
Bnner provided in this Article VII, or for any loss resulting from
Ny such investment decision. Notwithstanding any other provision
O the contrary hereunder, the Trustee shall, however, be liable
Or the unexplained loss of funds or securities in its custody and
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wni gross negligence, default or willful misconduct in acting
nder, and shall in the course of fulfilling its dgties and
Onsibilities hereunder, hold, and subject to the provisions of
n 701 hereof, invest, the moneys and securities in the funds
ccounts hereunder with the same care as it uses in respect of
own similar property aqd in accordgnce with the standard of
“required by law of a fiduciary acting as a trustee.

ARTICLE VIII
The Trustee and the Paying Agents

801. Appointment and Acceptance of Duties of Trustee.
‘gtreet Bank and Trust Company is hereby appointed as Trustee.
mrustee shall signify its acceptance of the duties and
gations imposed upon it by executing this Special Obligation

ature.

802. Appointment and Acceptance of Duties of Paying
g. A. The Trustee is hereby appointed as Paying Agent on the
4al Bonds. The University shall appoint one or more Paying
+s for the Bonds of any Series in any Supplemental Indenture
rizing such Bonds or shall appoint such Paying Agent or Paying
ts by resolution of the University adopted prior to the
éntication and delivery of such Bonds, and may at any time or
‘“time to time appoint one or more other Paying Agents in the
ner and subject to the conditions set forth in Section 812 of
" Special - Obligation Indenture for the appointment of a
essor Paying Agent. The Trustee may be appointed to act as
g Agent notwithstanding that it may then be acting in the
ity of Trustee.

B. Each Paying Agent shall signify its acceptance of the
es and obligations imposed upon it by this Special Obligation
lenture by written instrument of acceptance deposited with the
rsity and the Trustee.

- C. The principal corporate trust offices of the Paying
8 are hereby designated as the respective agencies of the
rsity for the payment of the interest on and Principal or
mption Price of the Bonds, except that interest on all
stered Bonds and the Principal and Redemption Price of all

_ 803. Indemnity. The Trustee shall be under no obligation
Stitute any suit, or to take any remedial proceeding under
Special Obligation Indenture, or to enter any appearance in or
1y way defend any suilt in which it may be made defendant, or to
any steps in the execution of the trusts hereby created or in
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enforcement of any rights and powers hereunder, until it shall
1ndemnified to its satisfaction against any and all reasonable
sts and expenses, outlays, and counsel fees and other
“pursements, and against all liability not due to its wilful
sconduct, gross negligence or bad faith.

804. Responsibilities of Trustee and Paying Agents. A.
recitals of fact herein and in the Bonds shall be taken as the
tements of the University and neither the Trustee nor any Paying
g@ent assumes any responsibility for the correctness of the same.
' ther the Trustee nor any Paying Agent shall be deemed to make
~yepresentations as to the validity or sufficiency of this
jal Obligation Indenture or of any Bonds issued hereunder or in
pect of the security afforded by this Special Obligation
denture, and neither the Trustee nor any Paying Agent shall incur
responsibility in respect thereof. Neither the Trustee nor any
aying Agent shall be under any responsibility or duty with respect

the issuance of the Bonds for value or the application of the
roceeds thereof or the application of any moneys paid to the

iversity.

_ B. Neither the Trustee nor any Paying Agent shall be
dér any obligation or duty to perform any act which would involve

n expense or liability or to institute or defend any suit in
spect hereof, or to advance any of its own moneys, unless
operly indemnified. Except as otherwise set forth in Section 702
reof, neither the Trustee nor any Paying Agent shall be liable in
fnection with the performance of its duties hereunder except for
s own negligence, misconduct or default or unexplained
sappearance of funds or securities in its custody. Neither the
rustee nor any Paying Agent shall be under any responsibility or
ty with respect to the application of any moneys paid to any one
the others.

: C. Trustee Reports. Not more than sixty (60) days after
e close of each Fiscal Year, the Trustee ghall furnish the
versity statements setting forth (to the extent applicable) in
spect to such Fiscal Year, (a) all transactions relating to the
eipt, disbursement and application of all moneys received by the
stee pursuant to the terms of the Indenture, (b) the amount held
the Trustee at the end of such Fiscal Year to the credit of each
ind and account provided for in the Indenture, (¢) a brief
description of all obligations held by the Trustee as an investment
‘moneys in any fund or account hereunder as of the end of such
8cal Year, {(d) the principal amount of bonds, notes or other
debtedness purchased by the Trustee during such Fiscal Year from
eys available therefor in any fund or account pursuant to the
visions of this Indenture and the respective purchase price of
d bonds, notes or other indebtedness, (e) the principal amount
any redeemed or retired Bonds during such Fiscal Year and the
demption prices thereof, if any, and (f) any other information
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oh the University may reasonably request. Not more than fifteen
-days after the close of each calendar month the trustee shall
nish to the Un1versxty,an unaudited statement setting forth (to
.. extent applicable) in respect of such calendar month the
formation required by the above (a) through (f).

805. Evidence on Which Fiduciaries May Act. A. The
sstee and any Paying Agent shall be protected in acting upon any
ice, direction, resolution, request, consent, order,
rrificate, report, opiniocn, bond or other paper or document
gonably believed by it to be genuine and to have been signed or
gented by the proper party or parties. The Trustee and any
ying Agent may consult with counsel, who may or may not be of
unsel to the University, and the opinion or advice of such
unsel shall be full and complete authorization and protection in
gpect of any action taken or suffered by it under this Special
igation Indenture in good faith and in accordance therewith.

B. Whenever the Trustee or any Paying Agent shall deem it
cessary or desirable that a matter be proved or established prior
taking or suffering any action under this Special Obligation
denture, such matter (unless other evidence in respect thereof be
rein specifically prescribed) may be deemed to be conclusively
yvided and established by a certificate of an Authorized Officer
he University, and such certificate shall be full warrant for
y action taken or suffered in good faith under the provisions of
his Special Obligation Indenture upon the faith thereof, but in
discretion the Trustee-or any Paying Agent may in lieu thereof
ccept other evidence of such fact or matter or may require such
urther or additional evidence as to it may seem reascnable.

, C. Except as otherwise expressly provided in this Special
bligation Indenture, any request, order, notice or other direction
quired or permitted to be furnished pursuant to any provision
ereof by the University to the Trustee or any Paying Agent shall
sufficiently executed if executed in the name of the University
an Authorized Officer of the University.

806. Compensation. The University shall pay to the
ustee and to each Paying Agent from time to time reagsonable
mpensation for all services rendered under this Special
Obligation Indenture, and shall also pay all reascnable expenses,

arges, counsel fees and other disbursements, including those of
S _attorneys, agents and employees, incurred in and about the
Performance of their powers and duties under this Special
Obligation Indenture, and the Trustee and each Paying Agent shall

ﬁ‘Trustee and each Paying Agent and their employees, agents,
directors and shareholders harmless against any
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Iabilities which ;t may incur in the gxercise and performance of
it powers an@ duties pereunder, and which are not due to its gross
egligence, willful misconduct or default or the unexplained loss
.f funds OY gsecurities in its custody or to any liability arising
der gection 702 hereof.

807. Permitted Acts and Functions. The Trustee and any
ing Agent may become the Owner of any Bonds, with the same
nts it would have were it not such Trustee or Paying Agent. The
sstee and any Paying Agent may act as depository for, and permit
ny of its officers or directors to act as a member of, or in any
ther capacity with respect to, any committee formed to protect the
ights of Bondholders or to effect or aid in any reorganization
vowing out of the enforcement of the Bonds or this Special
cpligation Indenture, whether or not any such committee shall
epresent the Holders of a majority in principal amount of the
nds then Outstanding.

_ 808. Resignation of Trustee. The Trustee may at any time
sgign and be discharged of the duties and obligations created by
his Special Obligation Indenture by giving not less than sixty
60) days’ written notice to the University and Bondholders,
recifying the date when such resignation shall take effect, by

. Mail return receipt reqguested. Such resignation shall take
ffect upon the date specified in such notice unless previously a
dccessor shall have been appointed, as provided in Section 810
ereof, in which event such resignation shall take effect
mmediately on the appointment of such successor; provided that no
signation shall take effect until a successor Trustee shall have
en appointed and shall have accepted such appointment.

: 809. Removal of Trustee. Subject to the provisions of any
upplemental Indenture granting rights to the provider of any Bond
¢ility or otherwise:

A. During any period in which no Event of Default shall
ve occurred or be continuing, the Trustee may be removed for any
ason, with or without cause (1) by the University, by written
strument delivered te the Trustee, or (2) by the Holders of at
ast 25% of the Outstanding Bonds, by written instrument or
ncurrent instruments in writing signed and acknowledged by such
%ders or by their attorneys-in-fact and delivered to the
fAlversity and the Trustee.

B. buring any period in which any Event of Default shall
Ve occurred or be continuing, the Trustee may be removed (1) by
he University, with cause, by written instrument delivered to the
{fustee, or (2) by the Holders of at least 25% of the Outstanding
«B;dsf with cause, by written instrument or concurrent written
Struments signed and acknowledged by such Holders or by their
Lorneys-in-fact and delivered to the University and the Trustee.

- 63 -
187975.3 OF7530 IND



K&wdthstanding the foregoing, Holders of at least 25% of the
o'tstanding Bonds may cance} or overturn any removal of the Trustee
gertaken by the University pursuant to this Subsection B by
citten instrument or concurrent written instruments signed and
dged by such Holders or their attorneys-in-fact and
slivered to the University and the Trustee prior to the date of
smoval of the Trustee. The Trustee may also be removed at any time
- any breach of trust or for acting or proceeding in violation
" or for failing to act or proceed in accordance with, any
lsision of this Special Obligation Indenture with respect to the
¢ies and obligations of the Trustee by any court of competent
rigdiction upon the application of the University or of the
1ders of not less than ten percent of the Outstanding Bonds.

¢. The removal of the Trustee will not relieve the
istee of liability for (1) any action or omission to act in
.ch of its fiduciary duties hereunder that occurred prior to the
s of removal, or (2) acting or proceeding in violatlon of, or
ling to act or proceed in accordance with, any provision of this
;al Obligation Indenture with respect to the duties and
gations of the Trustee that occurred prior to the date of

val.

~ 810. Appointment of Successor Trustee. Subject to the
sions of any Supplemental Indenture granting rights to the
vided of any Bond Facility or otherwise:

A. In case at any time the Trustee shall resign or shall
emoved or shall become incapable of acting, or shall be
dged a bankrupt or insolvent, or if a receiver, liguidator or
rvator of the Trustee, or of its property, shall be appointed,
“any public officer shall take charge or control of the
ee, or of its property or affairs, the University covenants
rees that it will thereupon appoint a successor Trustee. If
> reasonable judgment of the University any gsuch event
ed to in the preceding sentence is likely to occur, the
ity, in its sole discretion and without the request of
s of Bonds as required in Section 809 hereof, may remove the
 and the University covenants and agrees that it will
pon appoint a successor Trustee. The University shall notify
ndholders of any such appointment made by it within ninety
ays after such appointment.

B, If in a proper case no appointment of a successor
shall be made pursuant to the foregoing provisions of this
810 within forty-five (45) days after the Trustee shall
en to the University written notice, as provided in Section
of, or after a vacancy in the office of the Trustee shall
urred by reason of its inability to act, the Trustee or the
f any Bond may apply to any court of competent jurisdiction
t a successor Trustee. Said court may thereupon, after
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oh notice, if any, as such court may deem proper and prescribe,
ppoint a successor Trustee.

: c. Any Trustee appointed under the provisions of this
stion 810 in succession to the Trustee shall be a bank or trust
Smpany having i?s principal corporate trust office in the State,
4 having a capital and surplus aggregating at least One Hundred
l1lion Dollars ($100,000,000) if there be such a bank or trust
mpany OF national banking association willing and able to accept
"office on reasonable and customary terms and authorized by law
erform all the duties imposed upon it by this Special

811. Transfer of Rights and Property to Successor
gtee. Any successor Trustee appointed under this Special
‘gation Indenture shall execute, acknowledge and deliver to its
decessor Trustee, and also to the University, an ingtrument
epting such appointment, and thereupon such successor Trustee,
hout any further act, deed or conveyance, shall become fully
ted with all moneys, estates, properties, rights, powers, duties
bligatione of such predecessor Trustee, with like effect as if
ginally named as Trustee; but the Trustee ceasing to act shall
ertheless, on the written request of the University, or of the
essor Trustee, execute, acknowledge and deliver such
truments of conveyance and further assurance and do such other
gs as may reasonably be required for more fully and certainly
ing and confirming in such successor Trustee all the right,
e and interest of the predecessor Trustee in and to any
erty held by it under this Special Obligation Indenture, and
1 pay over, assign and deliver to the successor Trustee any
y or other property subject to the trusts and conditions herein
orth and subject tc any indemnification rights of the Trustee
under. Should any deed, conveyance or imstrument in writing
the University be required by such successor Trustee for more
and certainly vesting in and confirming to such successor
ee any such estates, rights, powers and duties, any and all
deeds, conveyances and instruments in writing shall, on
st, and so far as may be authorized by law, be executed,
wledged and delivered by the University. Any such successor
Q&tshall promptly notify the Paying Agents of its appointment
ustee.

812. Merger, Conversion or Consolidation. Any company
which the Trustee or any Paying Agent may be merged or
rted or with which it may be consolidated or any company
ing from any merger, conversion or consolidation to which it
be a party or any company to which the Trustee or any Paying
‘may sell or transfer all oxr substantially all of its
te trust business, shall be the successor to such Trustee or
gent upon the execution and filing of notice with the
ty, provided with respect to the Trustee that such company
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e a bank or trust company organized under the laws of any

snall b ; . \ .
%ﬁtes of the United States or the District of Columbia or a
ﬁaﬁonal panking association and shall have an office for the

¢ransaction of its business in the State and shall be authorized by
aw to perform all the duties imposed upon it by this Special

pligation Indenture.

813. Resignation or Removal of the Paying Agents and
pointment of Successors and Assigns. A. Any Paying Agent may at
ny time vesign and be discharged of the duties and obligations
reated Dby this Special Obligation Indenture by giving at least
ixty (60) days' written notice to the University and Trustee. Any
aying Agent may be removed at any time by an instrument filed with
wch Paying Agent and the Trustee and signed by an Authorized
fficer of the University. Any successor Paying Agent shall be
@pointed by the University and (subject to the requirements of
ection __ hereof) shall be a bank or trust company organized
nder the laws of any state of the United States of America or a
ational banking association, having a capital and surplus
ggregating at least Seventy-five Million Dollars (75,000,000},
o3 willing and able to accept the office of Paying Agent on
-essonable and customary terms and authorized by law to perform all
the duties imposed upon it by this Special Obligation Indenture.

B. In the event of the resignation or removal of any
Paying Agent, such Paying Agent shall pay over, assign and deliver
ny moneys held by it to itg successor, or if there be no successor
heri appointed, to the Trustee until such successor be appointed.

814. Selection by Treasurer. Wherever in this Special
Obligation Indenture provision is made £for the University to
ppoint or remove the Trustee or a Paying Agent, and as a condition
ecedent thereto, the Treasurer shall select or remove, in
bnsultation with an Authorized Officer of the University, such
rustee or Paying Agent, as the case may be, in accordance with

aragraph {5) of Section 4(a) of the Act.
ARTICLE IX

Particular Covenants

The University covenants and agrees with the Holders of
he Bonds as follows:

: 901. Payment of Bonds. The University shall duly and
unctually pay or cause to be paid, the Principal or Redemption
ce, if any, of every Bond and the interest thereon, at the dates
nd places and in the manner provided in the Bonds, according to
he true intent and meaning thereof, and shall duly and punctually
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. cause tO be paid all Sinking Fund Installments, if any,
:ﬁg payable with respect to any Series of Bonds.

902. Extension of Payment of Bonds. The University shall
irectly oT indirectly extend or assent to the extension of the
ity of any of the Bonds or the time of payment of interest by

ther arrangement and in case the maturity of any of the Bonds
he time for payment of interest shall be extended, such Bonds
ims for interest shall not be entitled in case of any default
this Special Obligation Indenture to the benefit of this
1 obligation Indenture or to any payment out of any assets of
University or the funds (except funds held in trust for the
ent. of particular Bonds or claims for interest pursuant to this
ial Obligation Indenture) held by the Trustee or any Paying
t, except subject to the prior payment of the Principal of all
s issued and Outstanding the maturity of which has not been
nded and of such portion of the accrued interest on the Bonds
&hall not be represented by such extended claims for interest.

3

ing herein shall be deemed to limit the right of the University

ssue Refunding Bonds as provided in Section 205 hereof and such
ance shall not be deemed to constitute an extension of maturity
onds or the time of payment of any of the claims for interest.

903. Coverage Covenant.

: "Net Revenue Amount® for the purpose of this section and
tion 910 only constitutes that amount of Pledged Revenues with
pect to the (i) Residential Life Room Fee, (ii) Board Dining Fee
(iii) the Parking and Transportation Fee after providing for or
ing the reasonable or necessary cost of currently maintaining,
airing, insuring and operating the facilities for which such

s, respectively, are imposed and each which individual amount as
sult thereof may be a plus or minus.

"Gross Revenue Amount" for the purpose of this section
Section 910 only counstitutes that amount of Pledged Revenues
h respect to the (i) Infrastructure Maintenance Fee and (ii) the
éral University Fee prior to any payments, deductions, offsets
provigions, respectively and (iii) those Pledged Revenues
¢cribed in paragraph (2) of the definition thereof.

» A. The University will establish, fix, and revise from
e to time, prior to and during each Fiscal Year and collect in
¢th Fiscal Year, fees representing Pledged Revenues so that the
Jgregate sum of each Net Revenue Amount plus each Gross Revenue
ount is equal to no less than the sum of:

(1) an amount equal to 1.25 times the Debt Service
Requirements in such Fiscal Year, and
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(2) together with any amounts on hand and available
therefor, an amount equal to the amounts of the Debt Service
- Expense Requirement in such Fiscal Year not covered in (1)
- hereof.

904. Offices for Payment and Registration of Bonds. The
1§ersity shall at all times maintain an office or agency in the
ersity where Bonds may be presented for payment. The University
pursuant to any Supplemental Indenture or pursuant to
jution adopted in accordance with Section 802 hereof, designate

es authorized thereby or referred to therein may be presented
payment. The University shall at all times maintain an office
agency in the University where Bonds may be presented for
stration, transfer or exchange and the. Trustee is hereby

ointed as its agent to maintain such office of agency for the
gistration, transfer or exchange of Bonds.

905. Pledge of Continuing Disclosure. The University
11 provide all information necessary to comply with those
ovisions of the Rule pertaining to continuing disclosure, in

rdance with the procedures and conditions set forth under
-icle XV hereof.

906. Further Assurances. At any and all times, the
niversity shall, as far as it may be authorized or permitted by
, comply with any reasonable request of the Trustee to pass,
‘ do, -execute, acknowledge and deliver all and every such
urther resolutions, acts, deeds, conveyances, assignments,
ransfers and assurances as may be necessary or desirable for the
etter assuring, conveying, granting, pledging, assigning and
onfirming all and singular the rights, revenues, receipts and
ther moneys, securities and funds hereby pledged, or intended so
be, or which the University may become bound to pledge.

907. Power to Issue Bonds and Make Pledges. The
versity is duly authorized pursuant to law to create and issue
& Bonds and to adopt this Special Obligation Indenture and to
dge its Pledged Revenues, or other receipts, funds and moneys
urported to be pledged by this Special Obligation Indenture in the
amner and to the extent provided in this Special Obligation
ldenture. The Pledged Revenues, or other receipts, funds and
neys so pledged are and will be free and clear of any pledge,
en, charge or encumbrance thereon or with respect thereto, except
th respect to certain of the Pledged Revenues for a certain locan
rom the United States of America, acting by and through the
_ “scretary of the Department of Education (herein and in the loan
- 3Jreement and mortgage documentation called "ED") executed on April
6, 1994 in the outstanding amount, as of November 1, 1996, of
1958,560.94, as the interest of ED may be appear and be valid,
nding upon and enforceable against the University, prior to, or
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ith respect to the Pledged Revenues for certain outstanding
41 obligation bonds of the State categorized by the State as
ligquidating from certain of the Pledged Revenues of the
sity, of equal rank with, the pledge created by this Special
jon Indenture, and all corporate action on the part of the
sity to that end has been duly and validly taken. Pledged
Les once deposited in and moneys on deposit in the Debt
e Fund and Special Capital Reserve Fund are pledged to the
. and shall be applied as provided herein and under no
mstances shall be considered as available for the payment of
.general obligation bonds referred to herein notwithstanding
parity of Pledged Revenues. provisions permitted hereunder. The
“and the provisions of this Special Obligation Indenture are
i11 be the valid and legally enforceable special obligations
University in accordance with their terms and the terms of
pecial Obligation Indenture. The University shall at all
. to the extent permitted by law, defend, preserve and protect
pledge of the revenues, or other receipts, funds and moneys
ged undexr this Special Obligation Indenture and all the rights
e Bondholders under this Special Obligation Indenture against
‘claims and demands of all persons whomsoever including
defending, preserving and protecting such pledges as statutory
] - as set forth in Section 8 of the Act.

; 908. Indebtedness and Liens. A. After the date hereof the
niversity (i) shall not issue any securities or other evidences of
btedness secured by a prior pledge of particular revenues,
eipts, funds or moneys constituting Pledged Revenués, and (ii)
1 not create or cause to be created any lien, pledge, or charge
her than the lien and pledge created or permitted by this
Special Obligation Indenture) on the Bond Proceeds Fund, Debt
ice Fund, the Redemption Fund and the Special Capital Reserve
d or on other assets of the University and (iii) shall not
after mortgage any of its property for which any of the Pledged
nues are applicable and in any event, shall not mortgage any
n 2000 Project. Except as provided in paragraph B or C hereof,
University shall not 3issue, after the date hereof, any
urities or other evidence of indebtedness secured by a parity
ge of the Pledged Revenues, other than Additional Bonds or

erw%se permitted with respect to Notes pursuant to the
tsions of this Indenture.

B. Nothing in this Special Obligation Indenture shall
vent the University from issuing indebtedness payable out of, or
ured by a pledge, assignment or other encumbrances of, the
dged Revenues to be derived on and after such date as this
¢ial Obligation Indenture shall be discharged and satisfied as
ovided in Section 1401 of this Special Obligation Indenture.

C. Nothing in this Special Obligation Indenture ghall be

8trued as precluding further pledging, assigning or encumbering
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arity OF subordinated basis, the Pledged Revenues, revenues

r receipts, funds and moneys of the University which are
ple and appropriated by the University for payment to the
n account of debt service on general obligation bonds of the
or University purposes outstanding or, authorized by the
ond Commission or by a bond act.

909. Certification as to Special Capital Reserve Fund.
university shall at all times maintain the Special Capital
“pund. created and established by Section 602 hereof and do
srform or cause to be done and performed each and every act
ing with respect to the Special Capital Reserve Fund provided
done OF performed by or on behalf of the University or the
.e- or the Paying Agents under the terms and provisions of
76 VI hereof or of the Act. '

2. In order to better secure the Bonds, which have been
. od hereunder as Bonds secured by the Special Capital Reserve
“and to make such Bonds more marketable and to maintain in the
21 Capital Reserve Fund an amount equal to the Special Capital
ve Fund Minimum Requirement, and in furtherance of the
sions of the Act, the University shall cause the Chairman of
noard of Trustees of the University annually, on or before the
day of December of each year, to make and deliver to the
etary of the Office of Policy and Management and Treasurer of
ate his certificate stating such sums, if any, as necessary
tore the Special Capital Reserve Fund to the amount equal to
pecial Capital Reserve Fund Minimum Requirement and to
pany such certificate with a request that such sums be paid
tly to the Trustee for the account of the University for
sit in the Special Capital Reserve Fund. The University shall
est all moneys due the University from the State in accordance
the provisions of Subsection (i) of Section 7 of the Act
ant to any such certification to be paid directly to the
ee for deposit and credit to the Special Capital Reserve Fund.
ant to the Act, each Investment Obligation acquired as an
tment for a Special Capital Reserve Fund shall be valued at
ized cost. ‘

910. Issuance of Additional Bonds; Execution of Swaps. A.

ditional Series of Bonds may be authorized and issued under
Special Obligation Indenture unless:

(1} In the event of Bonds secured by a Special Capital
Reserve Fund, the University shall pay into such Special
Capital Reserve Fund (i) any moneys appropriated and made
available by the State for the purposes of such Fund, (ii) any
proceeds of sale of Bonds, to the extent provided herein or in
any Supplemental Indenture authorizing the issuance thereot,
and (iii) any other moneys which may be made available to the
University for such purpose from any other source or gources
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5 that the amount on deposit in such Special Capital Reserve
ind equals the Special Capital Reserve Fund Maximum
équirement' The moneys held in or credited to any Special
,pital Reserve Eund established pursuant to the Act, except
g provided herein, shall be used solely for the payment of
he principal of Bonds secured by such Special Capital Reserve
ind as the same become due, the purchase of such Bonds, the
gyment of interest on such Bonds or the payment of any
edemption premium required to be paid when such Bonds are
edeemed prior to maturity; provided the University may
rovide that moneys in any such Fund shall not be withdrawn
perefrom at any time in such amount as would reduce the
mount of such Fund to less than the Special Capital Reserve
und Maximum Requirement, except for the purpose of paying
such Principal of, redemption premium and interest on such
onds, secured by such Special Capital Regerve becoming due
nd for the payment of which other moneys of the University
re not available. The University shall not issue any
dditional Series of Bonds at any time if the amcunt of money
n depogit in and Investment Obligations c¢redited to the
pecial Capital Reserve Fund is less that than the Special
apital Reserve Fund Maximum Requirement on Outstanding Bonds
nd the Additional Series of Bonds then to be issued and
secured by such Special Capital Reserve Fund, unless the
University, at the time of the issuance of such Additional
Bonds, shall deposit in such Special Capital Reserve Fund from
the proceeds of the Bonds so to be issued, or otherwise, an
mount which, together with the amount theén in duch Special
Capital Reserve Fund, will be not less than the Special
Capital Reserve Fund Maximum Requirement;

: (2) a certificate signed by an Authorized Officer dated
as of the date of authorization of such Series of Bonds shall
have been delivered to the Trustee stating {(a) that the
particular Pledged Revenues estimated to be received as a
regult of the construction, completicn and operation of the
roject to be financed with the proceeds of the Additional
Series of Bonds, and amounts in funds or accounts or payable
thereto as a result of the issuance of such Additional Series
of Bonds during the period such Additional Series of Bonds are
Outstanding, including Swap Receipts, shall be sufficient to
pay as the same become due the estimated, reasonable and
necessary Project operating expenses of the University which
~will be incurred as a result of the issuance of such
Additional Series of Bonds and the use of the proceeds thereof
and the estimated Principal Installments of, Swap Payments, if
any, and interest on such Additional Bonds; or {(b) the Pledged
Revenues estimated to be received, and amounts in funds or
accounts or payable thereto including Swap Receipts:
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(i) shall be sufficient toc pay all estimated
- principal Installments of, Swap Payments, if any, and the
interest Reqguirement on Bonds Outstanding and such
Additional Series of Bonds, or

(1i) together with other moneys received or
estimated to be received by the University from, and
available or to be made available to the University for
the Project to be financed with the proceeds of the
Additional Series of Bonds by the State, the United
states or some other source all Principal Installments of
and the Interest Requirement on Bonds Outstanding and
such Additional Series of Bonds; in the event that a
certificate is filed with the Trustee in accordance with
this subparagraph (ii), it shall be accompanied by a
certificate to evidence that such other moneys are or
will be made available to the University for the Project;

he estimates referred to in (i) and (ii) shall be made
ithout the inclusion of any moneys that may be received by
he University as a result of a future certification pursuant

o Section 7(i) of the Act and Section 909 of this Special
bligation Indenture); and

(3) a certificate signed by an Authorized Officer of the
University delivered to the Trustee stating that the sum of
Net Revenue Amount and Gross Revenue Amount based on the most
recent Audited Financial Statements--preceding the date of-
issuance of such Additional Bonds have been, with respect to
the then and any future Fiscal Year, equal to an amount at
least 1.25 times the maximum Debt Service Requirement on all

Outstanding Bonds plus the expected maximum Debt Service
Requirement on the Additional Bonds.

: B. No Swap shall be entered into by the University
s, with respect to such Swap, written confirmation affirming

xisting ratings on the Bonds is filed thereupon with the
ge,

911. UConn 2000 Infrastructure Improvement Program.
A. The University shall with all practical dispatch and
sound and economical manner consistent in all respects with
Act and with the provisions of this Special Obligation
enture, use and apply the proceeds of the Bonds for the UConn

Infrastructure Improvement Program and shall do all such acts

things appropriate or necessary to receive and collect Pledged
ues.

G B. The University covenants that it will promptly
ceed with the construction of each UConn 2000 Project financed
Whole or in part by the issuance of Bonds in conformity with law
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g all requirements of the governmental authorities having
rigdiction thereover and that it will complete such construction
ith all expedition possible.

C. The University covenants that it will at 211 times
intain, to the extent reasonably obtainable, insurance with
spect to each such Project with such variations as shall
agonably be required to conform to applicable standard or
stomary insurance practice and subject to such exceptions and
ymissible deductions as are ordinarily required. Any such
surance shall be in the form of policies or contracts for
surance with insurers of good standing, qualified to do business
Connecticut, and shall be payable to the University. The
iversity shall be deemed to be in compliance with this
aragraph C to the extent any Project is covered by the State under
state insurance policy or to the extent the State is a self-
nsurer on such Project.

912. Tax Exemption. In the event Bonds are so0ld under
nig Special Obligation Indenture or any Supplemental Indenture
-reto as federally tax-exempt bonds, the University covenants that
~will not take any action or fail to take any action that would
gult in loss of the exclusion from federal income taxation
to Section 103(a) of the Code of interest paid on such

913, No Impairment of Rights of Bondholders. Except to
e extent otherwise provided in this Special Obligation Indenture,
e University shall not enter into any contract or take any action
v which the rights of the Bondholders may be restricted, precluded
“otherwise impaired.

914. Funds and Reports. The University shall keep or
ause to be kept proper bococks of record and account in which
mplete and correct entries shall be made for its transactions
lating to all funds and accounts established by this Special
ligation Indenture which shall at all reasonable times be subject
“the inspection of the Holder of an aggregate of not less than
e percent (5%) in the principal amount of the Bonds then
tstanding or their representatives duly authorized in writing.

; 915, General. A. The University shall do and perform or
ause to be done and performed all acts and things required to be
one or performed by or on behalf of the University under the
rovisions of the Act as then in effect and this Special Obligation

hdenture in accordance with the terms of such provisions.

o B. Upon the date of issuance of any of the Bonds, all
onditions, acts and things required by the Constitution of the
tate and statutes of the University and this Special Obligation
denture to exist, to have happened and to have been performed
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and in connection with the issuance of such Bonds,

have happened and have been performed and the issuance
ch Bonds, togetper‘ with all other indebtedness of the
rBity shall be W}thln'every debt and other limit prescribed
T1aws of said University.

ent tO

:  916. Pledge of State to Bondholders. Pursuant to the Act,
niversity, as agent for the State, includes the following
ge'and undertaking for the State, in this Special Obligation
ature and in the Bonds issued hereunder:

The State covenants with the holders of any
gecurities issued under the Act, in consideration
of the acceptance of and payment for the
securities, until the securities, together with the
interest thereon, with interest on any unpaid
installment of interest and all costs and expenses
in connection with any actilon or proceeding on
behalf of the owners, are fully met and discharged
or unless expressly permitted or otherwise
authorized by the terms of each contract and
agreement made or entered into by or on behalf of
the University with or for the benefit of such
owners, that the State: (1) wiil not create or
caugse to be created any lien or charge on the
assets or revenues pledged to secure such
securities, other than a lien or pledge created
thereon pursuant’ to - the Acts 2)- will not in any™
way impair the rights, exemptions or remedies of
the owners; and (3) will not limit, modify,
rescind, repeal or otherwise alter the rights or
obligations of the University to take such action
as may be necesgsgary to fulfill the terms of the
resolution authorizing the issuance of the
securities; provided nothing in the Act shall
preclude the State from exercising the power,
through a change in law, to limit, modify, rescind,
repeal or otherwise alter the Act if and when
adequate provision shall be made by law for the
protection of the holders of outgtanding
securities, pursuant to the resolution or indenture
under which the securities are issued.

ARTICLE X
Supplemental Indenture
. 10601. Modification and Amendment Without Consent. The
Niversity may, at any time or from time to time enter .into

mﬂﬁemental Indenture without consent of the PRondholders, the
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:qer of either a Bond Facility, or a Swap Facility or Swap
;der for any one or more of the following purposes:

(1) to provide for the issuance of a Series of Bonds or
‘Notes or Swaps pursuant to the provisions of this Special
-pbligation Indenture and to prescribe the terms and conditions
pursuant to which such Bonds or Notes or Swaps may be issued,
:paid or redeemed;

(2) to add additional covenants and agreements of the
University for the purpose of further securing the payment of
‘the Bonds or Notes or Swaps, provided such additional
covenants and agreements are not contrary to or inconsistent
with the covenants and agreements of the University contained
in this Special Obligation Indenture;

{3} to prescribe further limitations and restrictions
upon the issuance of Bonds and the incurring of indebtedness
by the University which are not contrary to or inconsistent
with the limitations and restrictions thereon theretofore in
effect;

(4) to surrender any right, power or privilege reserved
to or conferred upon the University by the terms of this
Special Obligation Indenture, provided that the surrender of
such right, power or privilege is not contrary to or
inconsistent with the covenants and agreements of the
~-University contained in this- Special-Obligation Indenture;

{5) to confirm as further assurance any pledge under
this Special Obligation Indenture subject to any lien, claim
or pledge created or to be created by the provisions of this

Special Obligation Indenture, of the moneys, securities or
funds;

(6) to modify any of the provisions of this Special
Obligation Indenture or any previously adopted Supplemental
Indenture in any other respects, provided that such
modifications shall not be effective until after all Bonds of
any Series of Bonds Outstanding as of the date of adoption of
such Supplemental Indenture shall cease to be Outstanding, and
all Bonds issued under such indenture shall contain a specific

reference to the modifications contained in such subgequent
indenture;

(7)  to cure any ambiguity, or defect or inconsistent
Provision in this Special Obligation Indenture or to insert
such provisions clarifying matters or questions arising under
this gpecial Obligation Indenture as are necessary or
desirable in the event any such modifications are not contrary
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to or inconsistent with this Special Obligation Indenture as
theretofore in effect;

(8) consistent with Section 912 hereof, to ensure the
exclusion of interest on the Bonds from gross income of the
pondholders for federal income tax purposes;

(8} to grant or to cconfer upon the Trustee for the
penefit of the Bondholders any additional rights, remedies,
powers or authority that may lawfully be granted or conferred
and which are not contrary to or inconsistent with this
gpecial Obligation Indenture as therefore in effect; or

{(10) to grant such rights and remedies and make such
_other covenants subject to this Special Obligation Indenture
(including any prior Supplemental Indenture) as may be

" necessary for issuance of a Bond Facility, a Swap or a Swap
Facility so long as such rights, remedies and covenants are

not contrary to or inconsistent with this Special Obligation
Indenture as theretofore in effect.

1002. Amendments and Supplemental Indenture Effective
h Conzent of Bondholders. Subject to the provisions of any
pplemental Indenture granting rlghts to the provider of any Bond
Insurer or otherwise, the provisions of this Special Obligation

denture may also be modified or amended, at any time or from time
‘time, by any Supplemental Indenture, subject to the consent of
Jondholders in accordance with .and subject to the. provisions of

ticle XI hereof, to become effective upon the execution thereof
y.the University and the Trustee, and the filing with the Trustee
of a copy therecof certified by an Authorized Cfficer of the

1003. General Provisions Relating to Supplemental
A. This Indenture shall not be modified or amended in
any respect, whether pursuant to Section 204 of this S8pecial

ligation Indenture or otherwise, except in accordance with and
bject to the provisions of this Article X and Article XI hereof.
iothing contained in this Article X or in Article XI hereof shall
fect or limit the rights or obligations of the University to
opt, make, do, execute or deliver any resolution, act or other
strument pursuant to the provisions of Section 906 of this
ecial Obligation Indenture or the right or cbligation of the
niversity to execute and deliver to the Trustee or any Paying
gent any instrument elsewhere in this Special Obligation Indenture

rovided or permitted to be delivered to the Trustee or any Paying
\gent ,

B. A copy of every Supplemental Indenture entered into by
e University and the Trustee when filed with the Trustee shall be

fcompanied by a Counsel’s Opinion stating that such Supplemental
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genture has begn duly anq lawfully entered into in accordance
+h the provisions of this Special Obligation Indenture, is
thorized OF permitted by this Special Obligation Indenture and is
1id and binding upon the University and enforceable in accordance,

th its terms.

¢. The Trustee is hereby authorized to enter into any
pplemental Indenture and to accept delivery of a certified copy
“any Supplemental Indenture permitted or authorized pursuant to
e'provisions of this Special Obligation Indenture and to make all
rther agreements and stipulations which may be contained therein,
d, in taking such action, the Trustee shall be fully protected in
lying on Counsel’s Opinion that such Supplemental Indenture is
horized or permitted by the provisions of this Special
bligation Indenture.

ARTICLE XI
Amendments of Indenture

: 1101. Powers of Amendment. A. Any modification or
endment of this Special Obligation Indenture and of the rights
ad obligations of the University and of the Holders of the Bonds
reunder, in any particular, may be made by any Supplemental
denture, with the written consent given ae hereinafter provided
‘gection 1102 of this Special Obligation Indenture, of the
ders of not less -than 66 2/3% in ‘principal amount of the
tstanding Bonds of each Series affected by such amendment or

ndments or Supplemental Indenture or Indenture; provided,
wever, that if such modification or amendment will, by its terms,
t take effect so long as any Bonds of any specified like Series
| ‘maturity remain Outstanding, the consent of the Holders of such
ds shall not be reguired and such Bonds shall not be deemed to
outstanding for the purpose of any calculation of Outstanding
ds under this Section 1101.

B. No such modification or amendment shall permit (1) a
nge in the terms of redemption or maturity of the Principal of
“Outstanding Bond or of any installment of interest thereon or
eduction in the principal amount or the Redemption Price thereof
n the rate of interest thereon or in the terms and conditions
he Special Capital Reserve Fund respecting Bonds supported by
h Fund without the consent of the Holder of such Bond, or (2)
1l reduce the percentages or otherwise affect the classes of
onds the consent of the Holders of which is required to effect any
modification or amendment. For the purposes of this Section,
Seriegs shall be deemed to be affected by a modification or
ndment of this Special Obligation Indenture if the same
‘ersely affects or diminishes the rights of the Holders of Bonds
Such Series.
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C. The Trustee may in its discretion determine whether or
"~ 4n accordance with ghe foregoing provigions, Bonds of any
ticular Series or matur1§y'would;be gffected by any modification
amendment of this Spec;al Obligation Indenture and any such
érmination shall be binding and conclusive on the University and

Holders of Bonds. The Trustee may receive an opinion of
ansel, including Counsel’s Opinion, as conclusive evidence as to

her Bonds of any particular Series or maturity would be so

eccted by any such modification or amendment of this Special
ppiigation Indenture.

1102. Consent of Bondholders. A. The University and the
tee may at any time enter into any Supplemental Indenture
king a modification or amendment permitted by the provisions of

ion 1101 hereof to take effect when and as provided in this
tion 1102. A copy of such Supplemental Indenture (or brief
mmary thereof or reference thereto in form approved by the
gtee) together with a request to Bondholders for their consent
ereto in form satisfactory to the Trustee, shall promptly after
option be mailed by the University to Bondholders and be
plished at least once a week for two (2} successive weeks {(but
3ilure to mail such copy and request shall not affect the validity

such Supplemental Indenture when consented to as hereinafter in
is Section provided) .

: B. Such Supplemental Indenture shall not be effective
less and until (1) there shall have been filed with the Trustee
) the written = consents .of .Holders of. the percentages of
utstanding Bonds specified in Section 1101 hereof, and (b) a
unsel’s Opinion stating that such Supplemental Indenture has been
uly and lawfully entered intc by the University and the Trustee
d filed by the University in accordance with the provisions of -
is Special Obligation Indenture, is authorized or permitted by
is Special Obligation Indenture, and is valid and binding upon
e University and enforceable in accordance with its terms, and

) a notice shall have been published as hereinafter in this
ction 1102 provided.

: C. Each such consent shall be effective only 1if
companied by proof of the holding at the date of such consent, of
he Bonds with respect to which such consent is given, which proof
hall be such as is permitted by .Section 1301 of this Special
bligation Indenture. A certificate or certificates by the Trustee
iled with the Trustee that it has examined such proof and that
Uch proof is sufficient in accordance with Section 1301 hereof
hall be conclusive that the consents have been given by the
lolders of the Bonds described in such certificate or certificates
f the Trustee. Any such consent shall be binding upon the Holder
f the Bonds giving such consent and, anything in Section 1301
€reof to the contrary notwithstanding, upon any subsequent Holder
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guch Bonde and of any Bonds issued in exchange therefor (whether
not such subseqguent Holder thereof has notice thereof).
D. At any time after the Holders of the required
rcentages of Bonds shall have filed their consents to such
ﬁpplemental Indenture, the Trgstee shall make and file with the
iversity and the Trustee a written statement that the Holders of
ch required percentages of Bonds have filed such consents. Such

stten statement shall be conclusive that such consents have been
filed.

E. At any time thereafter notice, stating in substance
hat such Supplemental Indenture (which may be referred to as any
pplemental Indenture entered into by the University and the
rustee on a stated date, a copy of which is on file with the
ustee) has been consented to by the Holders of the required
rcentages of Bonds and will be effective as provided in this
ection 1102, shall be given to Bondholders by the University by
ailing such notice to Bondholders not more than ninety (90) days
frer the Holders of the required percentages of Bonds shall have
led their consents to such Supplemental Indenture and the written
atement of the Trustee hereinabove provided for is filed (but
ilure to mail such notice shall not prevent such Supplemental
denture from becoming effective and binding as provided in this
ection 1102). A transcript, consisting of the papers required ox
ermitted by this Section 1102 to be filed with the Trustee, shall.
e proof of the matters therein stated. Such Supplemental Indenture
aking such amendment or modification shall be deemed conclusively
inding upon the University, the Trustee, each Paying Agent and the
olders of all Bonds at the expiration of thirty (30) days after
he filing with the Trustee of the transcript except in the event
f-a final decree of a court of competent jurisdiction setting
Bide such Supplemental Indenture in a legal action or equitable
roceeding for such purpose commenced within such thirty (30) day
eriod; provided, however, that the University, the Trustee and any
aying Agent during such thirty (30) day period and any such
urther period during which any such action or proceeding may be
éending shall be entitled in their reasonable discretion to take

uch action, or to refrain from taking such action, with respect to
uch Supplemental Indenture as they may deem expedient.

1103. Modifications by Unanimous Consent. The terms and
royisions of this 8

bligations of the

£ such Supplemental Indenture certified by an Authorized Officer
f the University and the consent of the Holders of all of the
Utstanding Bonds, such consent to be given as provided in Section
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nereof, except that no notice to Bondholders either by mailing

2 jcation shall be required.

publ

' 1104. Mailing and Publication. A. Any provision in this
icle XI for the mailing of a notice or other document to
inolders shall be fully complied with if it is mailed postage
-epaid only (1) to‘'each registered Owner of Outstanding Bonds at

address, 4if any, appearing upon.the registry boocks of the
versity, and (2) to the Trustee.

B. Any provision in this Article XI for publication of a
stice or other matter shall require written notification by U.S.
i1 return receipt requested.

1105. Exclusion of Bonds. Bonds owned or held by or for
. account of the University shall not be deemed Outstanding for
he purpose of consent or other action or any calculation of
rstanding Bonds provided for in this Special Obligation
lenture, and the University shall not be entitled with respect to
‘n Bonds to give any consent or take any other action provided
~in this Special Obligation Indenture. At the time of any
ent or other action taken under this Special Obligation
jenture, the University shall furnish the Trustee a certificate
n Authorized Officer of the University, upon which the Trustee
vely, describing all Bonds so to be excluded.

1106. Notation on Bonds. Bonds delivered after the
fective date of any action taken as in Article X or this-
le XI provided may, and if the Trustee so determines, shall,
a notation by endorsement or otherwise in form approved by the
rersity and the Trustee as to such action, and in that case upon
nd of the Holder of any Bond Outstanding at such effective date
upon presentation of his Bond for such purpose at the principal
orate trust office of the Trustee suitable notation shall be
. on such Bond by the Trustee as to any such action. If the
reity or the Trustee shall so determine, new Bonds so modified
the opinion of the Trustee and the University to conform to
action shall be prepared and delivered, and upon demand of the
r of any Bond then Outstanding shall be exchanged, without
to such Bondholder, for Bonds of the same Series and maturity
Outstanding, upon surrender of such Bonds.

1107. Consent of Bond Facility Provider. For purposes of
Article XI, but only so long as the Bond Facility provider has
defaulted on its obligations under the Bond Facility, the
der of a Bond Facility shall be considered the sole Holder of
onds to which such Bond Facility relates, except as otherwise
ded in an applicable Supplemental Indenture.
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ARTICLE XXX

Defaults and Remedies

1201. Events of Default. Each of the following events is
sreby declared an "Event of Default® if:

(1) the Univexrsity shall default in the payment of the
principal of or Redemption Price, if any, or interest on any
Bond after the same shall become due, whether at maturity or
upon call for redemption or otherwise;

(2} With respect to Bonds secured by the Special Capital
Reserve Fund, the University shall fail or refuse to comply
with the provisions of Section %09 of this Special Obligation
Indenture, or such amounts as shall be certified by the
Chairman of the Board of Trustees of the University to the
gecretary of the Office of Policy and Management and Treasurer
of the State pursuant to such provisions of the Act shall not
be allotted and paid £rom the State general fund to the
University for deposit therein and such allotment and payment
ig not made prior to the second day succeeding the final
adjournment of (1) the session of the General Assembly of the
State convening when such certification shall have been made
or, if the General Assembly is not then 1in session, (2) the
first session of the General Assembly of the State convening
gfter such certification shall have been made; or

{3) Except as provided in (1) and (2) above, the
University shall fail or refuse to comply with the provisions
of this Special Obligation Indenture, or shall default in the
performance or observance of any of the covenants, agreements
or conditions on its part contained herein or in any
Supplemental Indenture or in any Bonds, and such failure,
refusal or default shall continue for a period of forty-five
(45) days after written notice thereof by the Trustee or the
Holders of not less than twenty-five per centum (25%) in

" principal amount of the Outstanding Bonds.

: 1202. Remedies. Subject to the provisions of any
‘pplemental Indenture granting rights to the provider of any Bond
acility or otherwise:

A. Upon the happening and continuance of any Event of
efault specified in Subsections (1) and (2) of Section 1201
ereof, the Trustee shall proceed or, upon the happening and
ontinuance of any Event of Default specified in Subsection (3) of
éction 1201 hereof, the Trustee may proceed and, upon the written
quest of the Holders of not less than twenty-five per centum
25%) in principal amount of the Outstanding Bonds, or in the Event
f Default arising from the failure of the University to duly and
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sctually perform the covenant contained in Section 912 hereof
u“éh yesulte in the interest on the Bonds of the Series to which
.n covenant applies being no longer excluded from gross income
er Section 103{a) of the Code, twenty-five per centum {(25%) in
acipal amount of the putgtanding Bonds of such Series affected
reby, shall proceed, in its own name, subject to the provisions
ection 804 hereof, to protect and enforce the rights of the
sndholders by such of the following remedies, as the Trustee,

g advised by counsel, shall deem most effectual to protect and
nforce such rights:

(1} by mandamus or other suit, action or proceeding at
jaw or in equity, to enforce all rights of the Bondholders,
including the right to require the University to recelve and
collect revenues, including Pledged Revenues adegquate to carry
out the covenants and agreements as to, and the pledge of,
such Pledged Revenues and to require the University to carry

out any other covenants or agreements with Bondholders and to
perform its duties under the Act;

(2) by bringing sult upon the Bonds;

(3) by action or suit 1in equity, to require the

University to account as if it were the trustee of any express
trust for the Holders of the Bonds; and

(4} by action or suit in equity, to enjoin any acts or
things which may be unlawful or in violation of the rights of
the Holders of the Bonds.

B. In the enforcement of any rights and remedies under
1s Special Obligation Indenture, the Trustee shall be entitled to

for, enforce payment on and receive any and all amounts then or
uring any default becoming, and at any time remaining, due from
e University for Principal, Redemption Price, interest or
therwise, under any provision of this Special Obligation Indenture

any Supplemental Indenture or of the Bonds, and unpaid, with
terest on overdue payments at the rate or rates of interest
pecified in such Bonds, together with any and all costs and
penses of collection and of all proceedings hereunder and under
uch Bonds, without prejudice to any other right or remedy of the
rustee or of the Bondholders, and to recover and enforce a
udgment or decree against the University for any portion of such
mounts remaining unpaid, with interest, costs and expenses, and to
ollect from any moneys available for such purpose, in any manner
rovided by law, the moneys adjudged or decreed to be payable.

C. All remedies conferred upon or reserved to the Holders
f Bonds hereunder may also be conferred upon and reserved to the
rovider of a related Bond Facility, a Swap Provider ox the
rovider of a Swap Facility authorized by any Supplemental
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- genture and may be cumulative as provided in Section 1208 hereof.

hing herein shall preclude the University from providing in an
1icable Supplemental Indenture or in any Bond Facility, any Swap
P ny related Swap Facility authorized thereby, that the exercise
any remedy hereunder or the waiver of any Event of Default
under by the Trustee or the Holder of any such Bond shall be
ect to the prior written consent of the provider of any related
4pd Facility, any Swap Provider or the provider of a related Swap
jity. Such Supplemental Indenture or related Bond Facility,
gwap Provider or the provider of a related Swap Facility may
Svide that any and all notices required to be given under this
icle XII by the University or the Trustee to the Holder of any
“sd shall also be given to the provider of any related Bond
1ity, any Swap Provider or the provider of a related Swap

2ility.

1203, Priority of Payments After Default. A. In the event
.+ the funds held by the Trustee and Paying Agents shall be
woufficient for the payment of interest and Principal or
jemption Price then due on the Bonds, such funds (other than
nds held for the payment or redemption of particular Bonds which
> theretofore become due at maturity or by call for redemption)
any other moneys received or collected by the Trustee acting
rsuant to the Act and this Article XII, after making provision
r'the payment of any expenses necessary in the opinion of the
stee to protect the interests of the Holders of the Bonds, and
“the payment of the charges and expenses and liabilities
curred and advances made by the Trustee or any Paying Agents in
e performance of thelr respective duties under this Special
lJigation Indenture, shall be applied as follows:

First -- To the payment to the persons entitled
thereto of all installments of interest then due in the
order of the maturity of such installments, and, 1f the
amount available shall not be sufficient to pay in full
any installment, then to the payment thereof ratably,
according to the amounts due on such installment, to the
persong entitled thereto, without any discrimination or
preference;

Second -- To the payment to the persons entitled
thereto of the unpaid Principal or Redemption Price of
any Bonds which shall have become due, whether at
maturity or by call for redemption, in the order of their
due dates and, if the amounts available shall not be
sufficient to pay in full all the Bonds due on any date,
then to the payment thereof ratably, according to the
amounts of Principal or Redemption Price due on such
date, to the persons entitled thereto, without any
discrimination or preference; and
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Third -- To the payment to other persons entitled to

payment hereunder or under any applicable Supplemental
ndenture.

g. Whenever moneys are to be applied by the Trustee
aﬁt to the provisions of this Section 1203, such moneys shall

1ed by the Trugtee at such times, and from time to time, as
pP.stee in ites sole discretion shall determine, having due
‘to the amount of such moneys avallable for application and
xelihood of additional wmoney becoming available for such
ation in the future; the deposit of such moneys with the
g Agents, Or otherwise setting aside such moneys in trust for
roper purpose, shall congtitute proper application by the
se; and the Trustee shall incur no liability whatsoever to the
gity, to any Bondholder or to any other person for any delay
plying any such moneys, so long as the Trustee acts with
sable diligence, having due regard for the circumstances, and
stely applies the same in accordance with such provisions of
gpecial Obligation Indenture as may be applicable at the time
plication by the Trustee. Whenever the Trustee shall exercise
‘discretion in applying such moneys, it shall fix the date
h shall be an interest payment date unless the Trustee shall
another date more suitable) upon which such application is to
de and upon such date interest on the amounts of Prinecipal to
id on such date shall cease to accrue. The Trustee shall give
otice as it may deem appropriate for the fixing of any such
Unless otherwise required by the book-entry system for the
+he Trustee shall not be required to make payment to the-
r of any unpaid interest or any Bond unless such Bond shall be

nted to the Trustee for appropriate endorsement or for
ellation if fully paid.

1204. Termination of Proceedings. In case any proceeding
taken by the Trustee on account of any Event of Default shall
been discontinued or abandoned for any reason, then in every

ase the University, the Trustee and the Bondholders shall be
red to their former positions and rights hereunder,
ctively, and all rights, remedies, powers and duties of the

gtee ghall continue as though no such proceeding had been
taken.

1205. Bondholders’ Direction of Proceedings. Anything in
5 Special Obligation Indenture to the contrary notwithstanding,
ept for Subsection C of Section 1202, the Holders of the
jority in principal amount of the Bonds then Outstanding shall
e the right by an instrument or concurrent instruments in
ting executed and delivered to the Trustee, to direct the method
conducting all remedial proceedings to be taken by the Trustee
eunder, provided that such direction shall not be otherwise that
iccordance with law or the provisions of this Special Obligation
enture, and that the Trustee shall have the right to decline to
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1ow any such direction which in the opinion of the Trustee would
anjustly prejudicial to Bondholders not parties to such

recgion.

1206. Limitation on Rights of Bondholders. A. No Holder
any sond shall have any r;ght ;o institute any suit, action,
damus ©OF other proceeding in eguity or at law hereunder, or for
protection or enforcement of any right under this Special
gation Indenture or any right under law unless such Holder
71 have given to the Trustee written notice of the Event of
ault or breach of duty on account of which such suit, action or
ceeding is to be taken, and unless the Holders of not less than
nty-five per centum (25%) in principal amount of the Bonds then
standing shall have made written request of the Trustee after
.right to exercise such powers or right of action, as the case
‘be, shall have occurred, and shall have afforded the Trustee a

ein granted or granted under the law or to institute such
ic suit or proceeding in its name and unless, also, there
have been afforded to the Trustee reasonable security and
emnity against the costs, expenses and liabilities to be
cirred therein or thereby, and the Trustee shall have refused or
glected, request and offer of indemnity are hereby declared in
4 such case, at the option of the Trustee, to be conditions
cedent to the execution of the powers under this Special
igation Indenture or for any other remedy hereunder or under
- It is understoocd and intended that no one or more Holders of
Bonds hereby secured shall have any right in any manner
tever by his or their action to affect, disturb or prejudice the
urity of this Special Obligation Indenture, or to enforce any
ght hereunder or under law with respect to the Bonds, except in
manner herein provided, and that all proceedings at law or in
ty shall be instituted, had and maintained in the manner herein
ided and for the benefit of all Holders of the Outstanding
ds. Nothing in this Article XII contained shall affect or
pair the right of any Bondholder to enforce the payment of the
cipal of and interest on his Bonds, or the obligation of the
ersity to pay the Principal of and interest on each Bond issued
under to the Holder thereof at the time and place expressed in
~Bond.

B. Anything to the contrary notwithstanding contained in
Section 1206, or any other provision of this Special
gation Indenture, each Holder of any Bond by his acceptance
eof shall be deemed to have agreed that any court in its
retion may require, in any suit for the enforcement of any
190t or remedy under this Special Obligation Indenture or any
dbplemental Indenture, or in any suit against the Trustee for any
on taken or omitted by it as Trustee, the filing by any party
gant in such suit of an undertaking to pay the reasonable costs
¢h suit, and that such court may in its discretion assess
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e costs, including reasonable attorneys’ fees, against any
itigant in any such suit, having due regard to the merits
o faith of the claims or defenses made by such party
ant; but the provisions of this Subsection B shall not apply
4y suit instituted by the Trustee, to any suit instituted by
pondholder, or group of Bondholders, holding at least twenty-
er centum (25%) in principal amount of the Bonds Outstanding,
any suit instituted by any Bondholder for the enforcement of
pgyment of the Principal or Redemption Price of or interest on
ond on or after the respective due date thereof expressed in

1207. Possession of Bonds by Trustee Not Required. All
hts of action under this Special Obligation Indenture or under
of the Bonds, enforceable by the Trustee, may be enforced by it
out the possession of any of the Bonds or the production
veof on the trial or other proceeding relative thereto, and any
“suit, action or proceeding instituted by the Trustee shall be
ught in itg name for the benefit of all the Holders of such

subject to the provisions of this Special Obligation

1208. Remedies Not Exclusive. No remedy herein conferred
or reserved to the Trustee or to the Holders of the Bonds is
ittended to be exclusive of any other remedy or remedies, and each
%ﬁ every such remedy shall be cumulative and shall be in addition

any other remedy given hereunder or now or hereafter existing at
or in equity or by statute. - _

1209. No Waiver of Default. No delay or omission of the
stee or of any Holder of the Bonds to exercise any right ox
r accruing upon any default shall impair any such right or
er or shall be construed to be a waiver of any such default or
cquiescence therein; and every power and remedy given by this
ial Obligation Indenture to the Trustee and the Holders of the

s, respectively, may be exercised from time to time and as
n as may be deemed expedient.

1210. Notice of Event of Default. The Trustee shall give
he Bondholders notice of each Event of Default hereunder known
n officer in the Corporate Trust Administration Department of
2" Trustee within ninety (90) days after knowledge of the
urrence thereof, unless such Event of Default shall have been
emedied or cured before the giving of such notice; provided that,
ept in the case of default in the payment of the Principal or
lemption Price of or interest on any of the Bonds, or in the
ing of any payment required to be made into the Special Capital
rve Fund, the Trustee shall be protected in withholding such
ce if and so long as the board of directors, the executive
mittee, or a trust committee of directors or responsible
cers of the Trustee in good faith determines that the
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holding of such notice is in the interests of the Bondholders.
such pnotice of Event of Default shall be given by the Trustee
ailing written notice thereof (1) to all registered Holders of
g, as the names and addresses of such Holders appear upon the
g'for registration and transfer of Bonds except by the Trustee,
ro guch Bondholders as have filed their names and addresses
“tne Trustee for that purpose, and (3) to such other persons as

’équired by law.

ARTICLE XIII

Execution of Instruments by Bondholders and
Proofs of Ownership of Bonds

1301. Evidence of Signatures of Bondholders and Ownership
Bonde. A. Any reguest, direction, consent, revocation of
ent, or other instrument in writing required or permitted by
is Special Cbligation Indenture to be signed or executed by
ndholders may be in any number of concurrent instruments of
2ilar tenor, and shall be signed or executed by such Bondholders
person or by their attorneys or agents appointed by an
strument in writing for that purpose. Proof of the execution of

_such instrument, or of any instrument appointing any such
torney or agent shall be sufficient for any purpose of this
cial Obligation Indenture (except as otherwise herein provided),
made in the following manner:

(1) the fact and date of the execution by any Bondholder
or his attorney or agent of any such instrument and of any
instrument appointing any such attorney or agent, may be
proved by delivery of a certificate of an officer of any bank
or trust company, financial institution or other member of the
National Assccliation of Securities Dealers Inc., or of any
notary public, or other officer authorized to take
acknowledgements. The signature on such certificate must be
guaranteed by an eligible institution which is a member of one
of the following recognized signature guarantee programs: (1)
The Securities Transfer Agents Medallion Program (STAMP), (2)
The New York Stock Exchange Medallion Signature Program (MSP},
or (3) The Stock Exchange Medallion Program (SEMP). Where any
such instrument is executed by an officer of a corporation or
association or a member of a partnership on behalf of such
corporation, association or partnership such certificate shall
also constitute sufficient proof of his authority; and

(2) the ownership of registered Bonds shall be proved by

thg registry books kept by the Trustee under the provisions of
this Special Obligation Indenture.
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B. Nothing contained in this Article XIIT shall be
nstrued as iimit;ng the Trustee to such proof, it being intended
at the Trustee with the adylce of counsel may accept any other
vidence of the matters herein stated which may seem sufficient.
.Y request or consent of the Holder of any Bond shall bind every
iture Holder of the same Bond in respect of anything done or
ffered to be done by the University, the Trustee or any Paying
ent in pursuance of such request or consent.

ARTICLE XTIV
Defeasance

1401. Defeasance. A. If the University shall pay or cause
o be paid to the Holders of all Bonds then Outstanding, the
rincipal and interest and Redemption Price, if any, to become due
hereon, at the times and in the manner stipulated therein and in
is Special Obligation Indenture, then, at the optiocn of the
iversity, expressed in an instrument in writing signed by an
tthorized OCfficer of the University and delivered to the Trustee,
he covenants, agreements and other obligations of the University
o the Bondholders shall be discharged and satisfied. In such
nt, the Trustee shall, upon the request of the University,
xecute and deliver to the University all such instruments as may

¢ desirable to evidence such discharge and satisfaction and the

: B. Bonde or interest installments for the payment or
demption of which moneys shall have been set aside and shall be
1d in trust by the Fiduciaries {through deposit by the University

funds for such payment or redemption or otherwise) at the

-this Section 1401. Any Outstanding Bondg of any Series shall,
lor to the maturity or Redemption Date thereof, be deemed to have
en paid within the meaning and with the effect expressed in
ubsection A of this Section 1401 if, (1) in cage any of said Bonds
¢ to be redeemed on any date prior to their maturity, the
iversity shall have given to the Trustee in form satisfactory to

irrevocable instructions to give notice of redemption as
rovided in Article IV of this Special Obligation Indenture on said
ate of such Bonds, (2) there shall have been deposited with the
Ustee either (a) moneys in an amount which shall be sufficient,

non-callable direct obligations of the United States of America
¥ non-callable obligations the principal of or interest on which
fully and unconditionally guaranteed by the United States of

n

- 88 -
187975.3 01753¢ IND




srica as to timely payment oﬁ principal or interest, as the case

pe, provided that such obligations shall consist of only such
mounts €O guaranteed, or (¢} certificates that evidence ownership
‘the right to payments of principal or interest on obligations
écribEd in clause (b), provided that such obligations shall be
21d in trust by the Trustee or a bank or trust company or national
inking association meeting the requirements for a successor
;ustee under Section 810 hereof, the principal of and the interest
'which when due will provide moneys which, together with the
oneys, if any, deposited with the Trustee, or other bank or trust
mpany, at the same time, shall be sufficient, to pay, when due,
ne Principal or Redemption Price, if applicable, and interest due
d to become due on said Bonds on and prior to the Redemption Date
‘maturity date thereof, as the case may be, and (3) in the event
41id Bonds are not by their terms subject to redemption within the
ext succeeding 60 days, the University shall have given the
rustee in form satisfactory to it irrevocable instructions to
otify the Holders of such Bonds, as soon as practicable, that the
posit required by (2) above has been made with the Trustee and
hat sald Bonds are deemed to have been paid in accordance with
is Section 1401 and stating such maturity or Redemption Date upon
hich moneys are to be available for the payment of the Principal:
- Redemption Price, if applicable, on said Bonds. Non-callable
rect obligations of the United States of America or non-callable
ligations the principal of or interest on which is fully and
onditionally guaranteed by the United States of America as to
ely payment of principal or interest, as the case may be,
rovided that such obligations shall consist of only such amounts
o.guaranteed, qualified certificates evidencing ownership of the
ight to payments of principal or interest on such obligations,
oneys deposited with the Trustee pursuant to this Section 1401 and
rincipal or interest payments on any such securities shall be held
‘trust for the payment of the Principal or Redemption Price, if
plicable, and interest on said Bonds; provided that any cash
eived from such principal or interest payments on such direct
obligations of the United States of America deposited with the
1stee, if not then needed for such purpose, shall, to the extent
icticable, be reinvested in non-callable direct obligations of
United States of America maturing at times and in amounts
ficient to pay when due the Principal or Redemption Price, if
bplicable, and interest to become due on said Bonds on and prior
~such Redemption Date or maturity date thereof, as the case may
» and interest earned from such reinvestment shall be paid over
O the University, as received by the Trustee, free and clear of
Iy trust, lien or pledge.

: C. Anything in this Special Obligation Indenture to the
ontrary notwithstanding, any moneys held by a Fiduciary in trust
Y the payment and discharge of any of the Bonds which remain
claimed for three years after the date when such Bonds have
®Come due and payable, either at their stated maturity dates or by
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1 for earlier redemption, if such wmoneys were held by the
nciary at such datei or fo; three years after the date of
osit of such moneys if deposited with the Fiduciary after the
date when such Bonds become due and payable, shall, at the
ren request of the University, be repaid by the Fiduciary to
University, as its absolute property and free from trust, and
piduciary shall thereupon be released and discharged with
pect thereto and the Bondholders shall loock only to the
versity for the payment of such Bonds provided, however, that
ore being required to make any such payment to the University,
= Fiduciary shall deliver to Bondholders a notice that said
eys remain unclaimed and that, after a date named 1in said
ice, which date shall be not less than 30 days after the date of
first publication of such notice, the balance of such moneys
n unclaimed will be returned to the University.

]

L

ARTICLE XV

Continuing Disclosure Undertaking

1501. Purpose. Article XV shall constitute the written
ertaking for the benefit of the Holdexrs of the Bonds required by
ection (b) (5) {i) of the Rule and authorized by Public Act No. 95-
, and shall apply to all Bonds of the University under this
cial Obligation Indenture.

1502. Submission of Annual Financial Information
atements. A. The University =shall, while any Bonds are
standing, provide to the Trustee, when completed, Annual
Financial Information with respect to each Fiscal Year of the
versity beginning on or after January 1, 1997, which Annual
ancial Information is expected to be completed within 184 days
he end of such Fiscal Year (the "Submission Date"). Annual
ancial Information may be provided in one document or multiple
documents, and at one time or in part from time to time. The
versity shall include with each such submission of Annual
nancial Information a written representation addressed to the
‘ustee to the effect that the Annual Financial Information so
mitted is the Annual Financial Information required pursuant to
ction 1502, and that such Annual Financial Information complies
Lth the applicable requirements of Article XV. The Trustee shall
ovide to each NRMSIR and the SID, if any, such Annual Financial
:lormation on or before four (4) Business Days following the
Submission Date (the "Report Date") while any Bonds are Outstanding
if not received by the Trustee by the Submission Date, then
thin three (3) Business Days of its receipt by the Trustee.

-
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B. It shall be sufficient if the University provides to
rrustee and the Trustee provides to each NRMSIR and the SID, if
the Annual Financial Information by specific reference to
uments previously provided to each NRMSIR and the SID, if any,
filed with the Securities and Exchange Commission and, if such
scument is an Official Statement, available from the MSRB,

C. For purposes of the Annual Financial Information
iired to be submitted by or on behalf of the State, as an
igated person with respect to the Bonds within the meaning of
rule, reference is made to the Annual Financial Information
rmitted or to be submitted by or on behalf of the State to the
, each NRMSIR or the SID, if any, as the case may be, as part
rhe State’s written undertaking to comply with the requirements
paragraph (b} (5) of the Rule. If any such Annual Financial
formation are submitted as part of a final official statement
hin the meaning of the Rule, then such document shall be
iable from the MSRB.

1503. Submission of Audited Financial Statements. A. The
versity shall submit to the Trustee by the Submission Date
ited Financial Statements for each Fiscal Year beginning on or
er January 1, , when and if available while any Bonds are
standing, whether as part of the Annual Financial Information or
rately, which Audited Financial Statements the Trustee shall
en provide to each NRMSIR and the SID, if any, by the Report
e. If Audited Financial Statements for any Fiscal Year are not
provided to the Trustee by the Submission Date, the University
shall provide to the Trustee (1) by the Submission Date, Unaudited

2 hereof, and (2) when available, Audited Financial Statements
-such Fiscal Year, which Audited Financial Statements the
stee shall provide to each NRMSIR and the SID, if any, within

B. For purposes of the Audited Financial Statements
ired to be submitted by or on behalf of the State, as an
igated person with respect to the Bonds within the meaning of
‘Rule, reference is made to the Audited Financial Statements
bmitted or to be submitted by or on behalf of the State to the
. each NRMSIR or the SID, if any, as the case may be, as part
the State’s written undertaking to comply with the requirements
‘Paragraph (b) (5} of the Rule. If any such Audited Financial
§t§ments are submitted as part of a final official statement
Fln the meaning of the Rule, then such document shall be
ilable from the MSRB.

[ry)

i 1504. Listed Event Notices. A. If a Listed Event occurs
ile any Bonds are Outstanding, the University shall provide a
?Ed Event Notice to the Trustee in a timely manner, and the
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stee shall promptly provide to the SID, if any, and either to
. MSRR or each NRMSIR, such Listed Event Notice. Each Listed
ont Notice shall be so captioned and shall prominently state the
gate, title and CUSIP numbers of the applicable Bonds.

B. The Trustee shall promptly advise the University
never, in the course of performing its duties as Trustee under
is special Obligation Indenture, the Trustee identifies an
urrence which, if material, would require the University to
ovide a Listed Event Notice under Section 1504; provided,
wever, that the failure of the Trustee so to advise the
iversity shall not constitute a breach by the Trustee of any of
g~ duties and responsibilities under this Special Obligation

1505. Notification by Trustee of Failure by the
iversity to File Annual Financial Information. A. The University
hall, while any Bonds are Outstanding, provide, in a timely
arner, notice of any failure of the University to provide the

ual Financial Information by the date specified in Subsection A
Section 1502 hereof to the Trustee. Upon receipt of such
tice, the Trustee shall provide, in a timely manner, notice of
¢h failure of the University or the State to provide the Annual

ancial Information by such date to the SID, if any, and either
he MSRB or each NRMSIR,

g B. The Trustee shall, while any Bonds are Outstanding and
thout further direction or instruction from the University,
ovide in a timely manner to the SID, if any, and either to the
RB or each NRMSIR, notice of any failure to provide to each
SIR and such 8ID, if any, Annual Financial Information on or
re the Report Date (whether caused by failure of the University

provide such information to the Trustee by the Submission Date
or any other reason).

_ For the purposes of determining whether
formation received from

the University is Annual Financial
formation, the Trustee shall be entitled conclusively to rely on
University’s written re

presentation made pursuant to Subsection
f Section 1502 hereof. '

o 1506. Additional Information. A. Nothing in Article XV
all be deemed

to prevent the University from disseminating any
r information, using the means of dissemination set forih in

ticle XV or any other means of communication, or including any

uch other information in any Annual Financial Information or
isted Event Notice;

L LE in addition to that required hereby. If the
*m;versity should go disseminate or include any such additional
Tﬁormation, the University shall have no cbligation under this
tlcle XV to update, provide or include such additional
anImation in any future materials disseminated pursuant to this
ticle XV or otherwise. '
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B. If the University provides to the Trustee additional
formation as described in Subsection A of this Section, and such
&ﬁjional infcrgat&on is not }ncluded ig anylAnnuai Financial
formation or L%sted Event Notice, thg University may'direct ?he
ﬁstee to provide such additional information to information

ositories, upon which direction the Trustee shall provide such

gitional information in a timely manner to the SID, if any, and
ther to the MSRE or each NRMSIR.

1507. Reference to O¢ther Documents. It shall be
fficient for purposes of Section 1502 hereof if the University
swwides Annual Financial Information by specific reference to
uments previously (1) provided to each NRMSIR existing at the
me of such reference and the SID, if any, or (2) filed with the

. If such a document is an Official Statement, it alsoc must be
silable from the MSRB.

[

1508. Disclaimer by the University. The University shall
‘under no obligation to the Holders, the Trustee or any other
rty to review or otherwise pass upon the Annual Financial
formation or the Audited Financial Statements provided or to be
ovided by or on behalf of the State as part of the State’s
itten continuing disclosure undertaking pursuant to paragraph
{3) of the Rule, and the University’'s obligations hereunder
all be limited solely to the undertakings set forth in this
ticle XV. The University shall be under no obligation to review,
ss upon, update, provide or include or continue to-include in its
ficial Statement any additional information provided by or on
half of the State to the MSRB, each NRMSIR or the SID, if any,
her than that information required to be submitted as part of the
ate’s undertaking pursuant to paragraph (b) (5) of the Rule.

prss]

i 1509, Transmission of Information and Notices. Unless
herwise required by law and, in the University’'s sole
gtermination, subject to technical and economic feasibility, the
iversity and the Trustee shall employ such methods of information
notice transmission as shall be requested or recommended by the
rein-designated vrecipients of the information and notices
quired to be delivered pursuant to the provisions of this Article

s 1510. Change in Fiscal Year, Submissgion Date and Report
Date, The University may adjust the Submission Date and the Report

te if the University changes its Fiscal Year by providing written
Lice of such change in Fiscal Year and the new Submission Date
d Report Date to the Trustee, which written notice the Trustee
all then promptly deliver to each NRMSIR and the SIiD, if any;
ovided, however, that the new Submission Date shall be no more
han 184 days after the end of such new Fiscal Year and the new
Port Date shall be no more than four (4) Business Days following
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pew submission Report Date, and provided further that the
od between the final Report Date relating to the former Fiscal
ar and the initial Reporp Date ;elating to the new Fiscal Year
all not exceed one year in duration.

1511. Termination. A. The University’s and the Trustee’'s
pligations under this Article XV shall terminate immediately once
he Bonds are no longer Outstanding.

B. This Article XV, or any provision hereof, shall be
1] and void in the event that the University delivers to the
fustee a Counsel’s Opinion, addressed to the University and the
+ustee, to the effect that those portions of the Rule which
~quire the provisions of Article XV, or any of such provisions, do
ot or no longer apply to the Bonds, whether because such portions
£ the Rule are invalid, have been repealed, or otherwise, as shall
e specified in such opinion. The Trustee shall, upon receipt of
uch opinion, promptly provide copies thereof to each NRMSIR and
he SID, if any.

€. The obligations of the University relating to the
rate as an obligated person with respect to the Bonds within the
eaning of the Rule may be terminated if the State is no longer an
obligated person" as defined in the Rule. Such termination shall
e effective upon the provision of notice by the University to the
rustee, upon receipt of which the Trustee shall promptly forward
uch notice to the 8ID, if any, and to the MSRB or each NRMSIR.
1512. Amendment. A. This Article XV may be amended, by
ritten agreement of the parties, without the consent of the
olders of the Bonds (except to the extent regquired under clause
3) (b} below), if all of the following conditions are satisfied:
1} such amendment 1is made in connection with a change in
ircumstances that arises from a change in legal (including
egulatory) reguirements, a change in law (including rules or
equlations) or in interpretations thereof, or a change in the
dentity, nature or status of the University or the type of
iness conducted thereby; (2} this Article XV, as so amended
ould have complied with the requirements of the Rule as of the
ate of this Special Obligation Indenture, after taking into
count any amendments or interpretations of the Rule, as well as
ny change in circumstances, and (3) either (a) the University
hall have delivered to the Trustee a Counsel’s Opinion, addressed
0 the University and the Trustee, which opinion states that the
mendment does not materially impair the interests of the Holders
f the Bonds, or (b) the Holders of the Bonds consent to the
tendment to this Article XV pursuant to the same procedures as are
equired for amendments to this Special Obligation Indenture with
Onsent of Holders of Bonds pursuant to Article XI of this Special
bligation Indenture as in effect on the date of this Special
bllgation Indenture. In the event the University delivers to the
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stee a Counsel’s Opinion pursuant to Subsection (3) (a) of this
Egection A, the Trustee shall promptly deliver coplies of such
piﬁion and amendment to each NRMSIR and the 8ID, if any.

B. In addition to Subsection A above, this Article XV may
amended and any provision of Article XV may be waived, by
jtten agreement of the parties, without the consent of the
igers of the Bonds, if all of the following conditions are

sfied: (1) an amendment to the Rule is adopted, or a new or
jified official interpretation of the Rule is issued, after the
fective date of this Special Obligation Indenture which is
plicable to this Article XV and (2) the University shall have
slivered to the Trustee a Counsel’s Opinion, addressed to the
jversity and the Trustee, to the effect that performance by the
iversity and Trustee under this Article XV as so amended or
iving effect to such waiver, as the case may be, will not result
“a violation of the Rule. Upon receipt by the Trustee of such

jnion, the Trustee shall promptly deliver copies of such opinion
amendment to each NRMSIR and the SID, 1f any.

C. In the event of any amendment respecting the type of
erating data or financial information contained in the
niversity’s Annual Financial Information, the University shall, in
cordance with the Rule or any interpretation thereof by the SEC,
ovide in the first Annual Financial Information provided
ereafter a narrative explanaticn of the reasons for the amendment

d the impact of the change in the type of operating data or
nancial information being provided. e -

D. In the event of any amendment specifying the
counting principles to be followed in preparing financial
tatements, the Annual Financial Information for the year in which
e change is made shall present a comparison between the financial
atements or information prepared on the basis of the new
counting principles and those prepared on the basis of the former
¢ounting principles. Such comparison shall include a qualitative
d, to the extent reasonably feasible, quantitative discussion of
e differences in the accounting principles and the impact of the
ange in the accounting principles on the presentation of the
nancial information. in the event of any such change in
counting principles, the University shall deliver notice of such
hange in a timely manner to the Trustee, upon receipt of which the

Tustee shall promptly deliver such notice to the SID, if any, and
ither to the MSRB or each NRMSIR.

1513. Benefit; Third-Party Beneficiaries; Enforcement.
The provisions of this Article XV shall inure solely to the
enefit of the Holders from time to time of the Bonds, except that

eneficial owners of Bonds shall be third-party beneficiaries under
his Article XV.
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B. Except as provided in this Subsection B, the
.visions of this Aytic;e XV shall create no rights in any person
ptity. The obligations of the University to comply with the
isions of this Article XV ghall be enforceable (1) in the case
enforcement of obligations to provide Audited Financial
ements, Annual Financial Information, operating data and
ces, by any Holder of Outstanding Bonds, or by the Trustee on
41f of the Holders of Outstanding Bonds, or (2), in the case of
lenges to the adequacy of the financial statements, financial
rmation and operating data so provided, by the Trustee on
1f of the Holders of Outstanding Bonds; provided, however, that
Trustee shall not be required to take any enforcement action
cept at the direction of the Holders of not less than twenty-five
-cent {(25%) 1in aggregate principal amount of the Bonds at the
me Outstanding who shall have provided the Trustee with adequate
curity and indemnity. The Holders’ and Trustee’s rights to
orce the provisions of this Article XV shall be limited solely
right, by action in mandamus or for specific performance, to
ipel performance of the University’s obligations under this
icle XV. In consideration of the third-party beneficiary status
beneficial owners of Bonds pursuant to Subsection A of this
tion, beneficial owners shall be deemed to be Holders of BRonds
purposes of this Subsection B. Without limiting the generality
the foregoing and except as otherwise provided in this Special
igation Indenture with respect to the Trustee, neither the
mencement nor the successful completion of an action to compel
formance under this Article XV shall entitle the Trustee or any
er person to attorney’s fees, financial damages of any sort or

-other relief other than an order or injunction compelling
formance.

C. Any faillure by the University or the Trustee to
form in accordance with this Article XV shall not constitute a
ault or an Event. of Default under this Special Obligation
lenture, and the rights and remedies provided by this Special
igation Indenture upon the occurrence of a default or an Event
Default shall not apply to any such failure.

D. Thie Article XV shall be construed and interpreted in
ordance with the laws of the State, and any suits and actions
sing out of this Article XV shall be instituted in a court of
petent jurisdiction in the State; provided, however, that to the
nt this Article XV addresses matters of federal securities
W8, including the Rule, this Article XV shall be construed in

Ordance with such federal securitiesg laws and official
terpretatidns thereof.
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1514 . Duties, Immunities and Liabilities of Trustee. The
stee shall have only such duties under this Article XV as are
cifically set Fforth herelnt and 'the University agrees to
ernify and save the Trugtee, its officers, directors,.emplgyees
cagents, harmlesg against any loss, expense and liabilities
oh it may incur arising out of.or in the exercise or performance
tg powers and dut}es under this Article XV, including the costs
expenses (including attorneys’ fees) of defending against any
m of liability, but excluding liabilities due to the Trustee’s
ss negligence or willful misconduct in the performance of its
ies under this Article XV. Such indemnity shall be separate
@ and in addition to that provided to the Trustee under this
cial Obligation Indenture. The obligations of the University
er this Section 1514 shall survive resignation or removal of the
gtee and payment of the Bonds.

: 1515. Duties, Immunities and Liabilities of Officials.
guant to Public Act No. 95-270, the University shall protect and
e harmless any official or former official of the University
om financial loss and expense, including legal fees and costsg, 1f
y, arising out of any claim, demand, suit or judgment by reason

lleged negligence on the part of such cffiecial, while acting in
e discharge of his official duties, in providing secondary market
sclosure information pursuant to this Article XV or performing
y other duties set forth herein. Nothing in this Article XV
all be construed to preclude the defense of governmental immunicy

;any such claim, demand or suit.  For purposes of this
ction 1515, "official" means any person elected ot ‘appointed to
e a director of or an person employed by the University. The

niversity may insure against liability imposed by this Section
515 in any insurance company organized in the State or in any
nsurance company of another state authorized to write such
surance in the State or may elect to act as self-insurer of such

ability. This Section 1515 shall not apply to cases of willful
d wanton fraud.

ARTICLE XVI
Miscellaneous

: 1601. Preservation and Inspection of Documents. All
cuments received by the Trustee or any Paying Agent under the
brovisions of this Special Obligation Indenture or any Supplemental
zidenture shall be retained in its possession and shall be subject
at all reasonable times to the ingpection of the University, the
Stee or any Paying Agent and after written request received by
he Trustee at least five (5) Business Days prior to the date of
z » by any Holder of Outstanding Bonds and their agents and
Presentatives, any of whom may make coplies thereof.
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' 1602. Notice. Any notice, request, demand, communication
'paper ghall be sqfficiently given and shall be deemed
ren delivered or mailed by registered or certified mail,
S eceipt requested, postage prepaid, or sent by telegram,
ed as follows: if to the University, at Gulley Hall, Box
352 Mansfield Road, Storrs, Connecticut 06269, Attention:
resident for Business Affairs and Finance; and if to the
e} at Corporate Trust Administration, P.0O. Box 230177, 225
srreet, 23rd Floor, Hartford, Connecticut 06103. A duplicate
£ any notice received by the Trustee shall be sent by first-
ail to each Holder of registered Bonds at its last known
5. as shown on the registration books maintained by the
o. Either Notice Party may designate any further or different

ses to which subsequent notices, certificates or other
1jcations shall be sent.

He

1603. Parties of Interest. Nothing in this Special
gé ion Indenture or in any Supplemental Indenture adopted
ant to the provisions hereof, expressed or implied, is
nded to or shall be construed to confer upon or to give to any

or party other than the University, Trustee, Paying Agents,
rovider of a Bond Facility, a Swap Provider or the provider of
ated Swap Facility and the Holders of the Bonds pertaining
o any rights, remedies or claims under or by reason of this
jal Obligation Indenture or any Supplemental Indenture or any
ants, condition or stipulation thereof; and all covenants,
ulations, promises and agreements in this Special Obligation
nture and any Supplemental Indenture comrtained-by or on behaif
he University shall be for the sole and exclusive benefit of

niversity, Trustee and Paying Agents and the Holders from time
ime of the Bonds.

1604. No Recourse Under Indenture or on Bonds. All
nants, stipulations, promises, agreements and obligations of
niversity contained in this Special Obligation Indenture shall
eemed to be the covenants, stipulations, promises, agreements
bligations of the University and not of any member, officer or
oyee of the University in his individual capacity, and no
urse shall be had for the payment of the Principal or
mption Price of or interest on the Bonds or for any claim based
eon or on this Special Obligation Indenture against any member,
cer or employee of the University or any natural person

?ﬁmg the Bonds, Notes, a Swap, a Swap Facility or a Bond
1lity.

1605. Severability. If any one or more of the covenants,
lpulations, promises, agreements or obligations provided in this

ial Obligation Indenture on the part of the University, Trustee
any Paying Agent to be performed should be determined by a court
Oompetent jurisdiction to be contrary to law, then such covenant
8r covenants, stipulation or stipulations, promise or promises,
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sment or agreements, obligation or obligations shall be deemed
construed to be severable from the remaining covenants,
,lations, promises, agreements and obligations herein contained
p'hall in no way affect the validity of the other provisions of
S:SpeCial Obligation Indenture.

1606. Headings. Any headings preceding the texts of the
oral Articles and Sections hereof, and any table of contents or
~inal notes appended to coples hereof, shall be solely for
enience of reference and shall not constitute a part of this
b cial Obligation Indenture, nor shall they affect its meaning,
truction or effect.

1607. Law and Place of Enforcement. This Indenture shall
-onstrued and governed in accordance with the laws of the State
3. all suits and actions arising out of this Special Obligation
anture or on the Bonds shall be instituted in the Superior Court
Bartford - New Britain.

, 1608. Conflict. All resolutions or parts of resolutions
other proceedings of the University in conflict herewith be and
“same are repealed insofar as such conflict exists.

1609, Effective Date. This Indenture shall take effect as
the date hereof.

, 1610. Counterparts. This Indenture may be executed in
y number of counterparts, each of which shall be an original; but
h counterparts shall together constitute but one and the same
gstrument.
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IN WITNESS WHEREOF, the University has caused this
pecial Obligation Indenture to be signed by its President, and
caled the same with its seal attested by an Authorized Officer;
nd the Trustee, for igself, i1te successor or assigns, has caused
nig Special Obligation Indenture to be signed and sealed by its
uly Authorized Officer and has, by its execution hereof, signified
rg acceptance of the trust hereby created and imposed as of this
ot day of January, 1997.

UNIVERSITY OF CONNECTICUT
f‘

| nog |

\

STATE STREET BANK AND TRUST COMPANY

Name:
Title:
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IN WITNESS WHEREOF, the University has caused this
ecial Obligation Indenture to be signed by its President, and
paled the same with its seal attested by an Authorized Officer;
ad the Trustee, for itself, its succesgor or assigns, has caused
His gpecial Obligation Indenture to be signed and sealed by its
uly Authorized Officer and has, by its execution. hereof, signified
tg acceptance of the trust hereby created and imposed as of this
t day of January, 1997.

UNIVERSITY OF CONNECTICUT

By:

Name

Title:
STATE STREET BANK ANP TRUST COMPANY
By:

AEL M. HOPKINS
CE PRESIDENT

o —
3
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