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TRUST INDENTURE

THis TRUST. INDENTURE dated as of the fu‘SI day oE Septcmbcr 1958 (hereinafter,
together with any amendments hefeto, sometimes referred o a this or the “Indenture™), by and
between the Iumom EDUCATIONA' FACILITIES AUTHORITY, 2 pubhc instrumentality duly
created and cxisting under the laws o‘f the Statc of Illinois’ (tho “Authonty") and LASALLE
NATIONAL BANK, a national banking association duly. orgamzcd existing ‘and authorized (0
accept and execute trusts of the character herein set out under: and by virtue of the laws of the
United States of America, with its principal ofﬁcc m Chxcago Ill mo's, as trustec {ths “Trustee™;

 WITNESSETH:

WHEREAS, the é\uthonty 15 a body polmc and. corporate, bemg : pubhc instrumentality
created by the Hlinois-Educational Facilities Authonry Act, Public Act 76-1810 of the General
Assembly of the State of Ulinnis (said Public Act as. from time to time amended being hereinafter

' callcd Lhe “Act"); and

W!{thAb the Authority | is mthonzod under the Act, among other things, to ﬁnanco and
refmance the cost of educational facilitizs used by private institutions of higher education (as
“such terms are defined in the Act) by makirzfoans 10 participating. msmunons ‘(as defined in the
Act) through the purchase of their secunnes to,issve bonds for the purpose of obtamzng funds
for such loans and purchases, such bonds to be secured: by a plodge of such: sccunues and 10 be
payable solely out of the payments rnade by such irstitutions thereon, and to enter intoa trust
agreement providing for the issuance of sich bonds dm, for their pa‘_ymcnt and secumy and

WHEREAS, MJH Rducation Assm'mco THinois I LL(” an mmom hmnted liability
company that is a not for profit ongammuon (the “Insmunov") resires to prowdc financial
assistance 10 DePaul University, an llinois not for proﬁt corporation (the “University") and 2
private msmutlon of higher education (as defmed in the Act), by pur: ‘hasing and renovating
certain facilities listed in Exhibit C 1o the Mortgago (the “Proy:cls ") and Jeasing the PIO_]BC[S to
tho University for use by it for its educational purposes; and

WHEREAS as a consequence of provudmg such. ﬁnancxal assistance 1o the Uitiversity, the
Institution is a pamc:panng institution {as dcﬁred in the Act); and

WHERBAS, the Insutut:on desires to (a) finance the acqms:tlon and renovation of the
Projects, (b} prowde for the payment of a pomon of the. mtercst on the Bonds, (c) fund a debt
service réserve fund for the benefit of the Bonds and (d) pay certam costs relating to the i issuance
of the Bonds, all as perrmtted by the Actyand ‘

WHEREAS, the Institution desires to achieve the forcgomg by borrowing funds from the
Authority through the issuance and sale to the Authonty of (a) ils First Mortgage Note, Series
1998C (the “Series 1998C Note™), in the prmczpal amount of $8 970 000, which will evidence
the loan of the procceds of the Serjes 1998C Bonds [as beremafter dcﬁned} from the Authority to
the Institution and which will be a limited recourse obhgauon of the Institution payable solely
and oniy from the sources described. therein, and (b) its First Mortgage Note: Series 1998D (the
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“Series 1998D Note” and, collectively with the Series 1598C Note, the “Notes™, in the principal
amoun! of $1,285,000, which will evidente the loan of the proceeds of the Series 998D Bonds
(as hereinafter defined) from the Authority to the Institution and which will be a general
unlimited obligation of the Institution, each issued under and secured by thc Loan Agreement,
Mongage and' Security Agrecmenz da[ed as of ertember 1, 1998 (the “Wongage") berween the -
[nstitution and the: Authonty and

WHEREAS, il has been determined that in order.to obtain such funds'to lend to the
Institution, the Authority will issue (a) $8,970,000.in aggregate principal amount of its Revenue
Bonds, MHlEducatmn Assistance Illinois I LLC, Series 1998C (the “Series 1998C Bonds") and
(b) $1.285.000 in aggregate principal amount of its Revenue Bonds, MJH Education Assistance
flinois 1 LLC; Saries 1998D (the “Series 19981 Bonds” and, collectively wi th the Series 1998C
Bonds, the “Bonds"), under this Indenture; and’

WHEREAS, the Autiority has been advised that a substantial reduction in the interest cost
payable by the Authoritv/with respect to the Bonds and by the Mstitution wnh respect to the
Notes will result if the Bord Insurance Policy is oblalned from the Bond Insurer (each as
hereinafter dermed\ insuring (a) the + egularly scheduled paymcm of pnnCtpa] of and interest on
the Bonds as and when due (exclu*fmv opuonal redemptlor extraordmary optional redemption
or acceleration) and {b) the mandator) ‘Pmmptlon of Bonds pursuam to Section 501(f), Secuon
501(g) or Section S01(h) of the lndenture, e

WHEREAS, the Series 1998C Bonds and the Series 1998D Bonds and the Trustee's
certificates of authentication to be endorsed thereni are to be in substantially the respectwe
forms altached hereto as Exhibit A and Exhibit B with necessary and appropriate variations,
omissions and insertions as permitted or required by this Incerture; and

WHEREAS, the execution and delivery of this Indenturc-a:d the issuance of the Bonds
hereunder have bcen ini all respects duly and validly authorizéd by rzsolution du]y pas\cd and
approv ed by the Authority; -

Now, THEREFORE, THIS INDENTURE WITNESSETH: That in order to sccarc the payment.of
the principal of and interest and premium, if any, on the Bonds to be issued under i3 Indenture
according to their fenor, purport and effect, and ‘in order fo secure the perfermance and
observance of all the covenants and- condmons herein and in said Bonds contained, and'in order
t0 declare the terms and cmdmons upon ‘which the Bonds are 1ssucd authenticated, delivered,
secured and accepted by ajl personb who' shall from time to time be or become Owners (as
defined herein) thereof and for and in cons:demuon of the mutual covenants herein contained, of
the acceptance by the Trustee of 1he trust hereby created, and of the purchase and acceptance of
the Bends by the Owners thereof the Authont} has executed and delivered this Indenture, and
by these presents does hcreby convey, assign, ‘pledge and grant a secutity interest in and unto the
Trustee, its successor or successors and its or their assigns forever, with power of sale, all and
singular, the propenty, real and personal hereinafter described said property being hcreln referred
to as the “Trust Estate”: :
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GRANTING CLAUSES

Division ]

The Notes, which have been endorsed b_\, the Authority to the order ox the Trustee, and al}
sums payable in respect of the indebtedness evidenced thcrcby. 5

Dwxsxoﬂ i1

All rignt, title and interest of the Authonty in and to () the Mortgage and the Morgaged
Property (including the real estate described in Exhibit G hcrezo), other than the Unassigned
nght% and (b) he istoppel Centificate;

nmsm m

All rights, title and interest of the Authonty in and to all cash and securities held in the
funds and accounts esmbhshed he.cunder and all other property pledged to the Trustee as
security hereunder; and ‘

DvisSioNIV -

All other property of any kind conwyed transferred, mongaged pledged a‘:mgned or
‘hypothecated al any time as and’ for additional secuiity heraunder in favor of the Trustee, which
is hereby authorized to reccwc all suich property ‘at any rie and to hold and apply it subject to
the terms hereof;

EXCEPTED PROPERTY.

There is, however, expre.-,sly excepted and excluded trom the \ier-and operatlon of this
Indenture amounts held by the Trustee in the Rebate Fund (as de[‘med in A;uc‘ ! hereof);

To HAVE _AND To HOLD the same unto the Trus:ee. an;l its successor or spscessors and
its or their assigns, forever;

In TRUST, NEVERTHELESS upon the terms and trusts herem set forth to secure the.
payment of the Bonds to-be issued hercunder, and premium, if any, payable upon rcdcmpmon or
~ prepayment thereof, and the interest payable thereon, -and: 10 secure also the observance and
performance of all the terms, provisions, covenants and conditions of this Indenture, and for the
equal and ratable benefit and security: of all-and. smgular the Owners of all Bonds issued
hereunder, wuhout prefcrence priority or dzstmcnon as 1o lien or otherwxse except as olherwise
hereinafter provided, of any one Bond over any othcr Bond or as between prmcxpal and interest,
and it is hereby mutually covenanted and agreed that the tesms and conditions upon which the
Bonds are to be issucd, authenticated, delwered “secured and accepted by all persons who shall
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from time to time be or become the Owners thereof, and the trusts and conditions upon which the
pledged moneys and revenues are to be held and disbursed, are as follows:

ARTICLE [

DEFINITIONS

Section 101, Definitions. In addition to the words and terms elseihere defined in this
Indenture, the following words and terms as used in this Indenture shall have the following
meanings v:iless the contexy or use indicates another or dlfferem meaning or intent:

“Act” (neans the [linois Educational Facilities Authority Act (Public Act‘ 76-1810 of the
Genera! Assembiy-ofihe State of Hlinois effective October 9, 1969), as heretofore and hereafter
amended.

“Additional Bonds” means additional revenue bonds that may, under certain
circumstances described in-Section 210  hereof, be issued by the Authority pursuant o this
Indenture.

“Additianal Notes” means addidonal mortgage notes that may, under certain
circumstances described in Section 2.36 of the Mortgage, be issued by the Institution pursuant to
the Mortgage.

“"Additional Secured Indebtedness” means adaiional Indebtedness of the Institution
secured by a Lien on the Mortgaged Pmperty, other than Additional Notes, that may, under
certain circumstances described in Secuon 2.36 of the Mortgage; b= issued by the Institution.

“ddjusted Book Value" means, with respect to Property of the Tastitution as of any date,
the vatue of such Property as reflected on the most recent audited fiancial statements of the
Institution that have been prcpared in dLCOl‘dd[lLﬁ with guncrally accepted accounting principles,
adjusled to reflect the value of such’ Property prior to any accounting for depre1ation.

"Adjusted Loss Amount" means an amount equal to the sum of (i) 33,000 and
{i) $100,000 muitiptied by the percentage increase in the Construction Index from Sepieinber 1,
1998 to the date of calculation.

“Authority” means the Illinois Educationa! Facilities Authority, a body politic and
corporale constituting a pubhc instrumentality created and existing under and by virtue of the

Act, and its successors and assngns

“Authority’s Accountants” means Anthes & Associates, Lid., 105 West Orchard Street
Itasca, Illinois 60143, Attention: Jeff Pruyn, or such other accountants as may from time to time -
be appointed as the accountants for the Authority.

"Autharized Denomination” means $5,000 and any integral multiple thereof.

wd-
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“Authorized Officer” means: (a) in the case of the Authority, its Chairman, Vice
Chairman or Executive Director; (b) in. the case of the [nst;tuuon the Chairman or the Secretary |
of its sole member, MJH Education & Healthcase' Assistance Foundation, a California nonprofit
_public benefit corporation (the “Foundation™), or any other’ offlcer of the Foundauo-a duly
authorized by the Foundation; (c) in the case of the Umversny. its Chairman of the Board of
Trustees, its President, ifs Vice President for Business and Fmance its Treasurer, or any other
officer of the University duly authotized by the Unwersxty, and (d) in the case of the Trustee, any
Vice President, any Assistant Vice President and any Trust Offzcer and any other person
authorized by or pursuant to the by-laws of the Trustee or a resolution of the Board of Directors
of the Trustee. - : :

“Bonds"'“means, collemvely, the Series 1998C Bonds and the Series 1998D Bonds. If
the Bonds are 1é'3)in a book-entry only system, any referénce to the Bonds sha)), if it is
appropriate in the ceatéxt in-which the term is used, be a refcrencc to the beneficial ownership
interests in the Bonds.

“Bond Counsel” means Shapman and Cut]er Chicago; Bhnois, or any other pationally
recognized municipal bond atiornzy- or firm of municipal bond attorneys approved by the
Authority and acceptable to the Trustee.

"Bondholder” or "Ownef" or “Owrer of the Bonds” means the regisiered-'owner of any
fully registered Bond. '

“Bond Insurance Policy” means the municipei bond i msurance policy issued by the Bond |
Insurer insuring the pityment when due of the principal of md interest on the Bonds as provided
therein.

“Bond !nsurer means Ambac Assurance Corporatiol; 2 Wisconsin-domiciled stock
insurance company, and its successors and assxgns, and any survivipg, resulting or transferce
corporation.

“Bond Register” means the regxstrauon books of the Authonty kept/oy rhe Trustee to
evidence the registration and transfer of the Bonds.

: “Bond Regu:rar means the Trustee when acting as quch in accordance witi Sevtions
208 and 910 hereof.

"Bond Sinking Fund" means the Fund established by Section 404 hereof.

"Book Value, when used with rcspect to Propenty of the Insmuuon means the value of
such Property as reflected in the most recent audited financial statements of the Tnstitution which
have been prepared in accordance with generally accepted accounting principles.

"Busmess Day means any day other than a Saturday. Sunday or other day on which
banks located in the State of [ilinois are reqmred or authorized to remain closed or other day on
which the Ncw York Stock Exchange is closed.

-5 -
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“Code™ means the Internal Revenue Code of 1986, as amended, or any successor
sections of a subsequent income tax statute or code, mcludmg the regulations, rulings and
prodamauons promulg.tted and proposcd thereunder or under the predecessor code.

"Campletion Certificate” means the certificate delivered by an Auchonzed QOificer of the
Institution with respect to the Projects pursuant to Section 302(C) of this Indenture,

“Construction Agency Agreement” means the Construction Agency Agreement dated as
of September {, 1998, between the [nstitution and the University, and all amendments and
supplements thereto. ’

“Consiriztion Index” means the most recent issue of the “Dodge Manual for Bui!ding
Constructien Pricing and Scheduhng with reference to Chicago, Ilinois or, if such tndex is no
longer published, such other index as is. certified to be comparable and approprsate by an
Authorized Officer of te Institution in a centificate dehvered 10 the Trustee, which other index is
acceptable to the Bond Inud

“Cost” means any “eost” within the meaning of the Act ineurred with respect to the
Projects. ‘

“Cost of Issuance F mzd means the Tund established by Section 406 hereof,

“Costs of fs.suarzce means (2) payment of ali reasonable costs incurred by the Institution
in connection with thc xssmncc of the Beonds including. but not lumted to, legal and: accountmg
fees and expenses, printing expenses financial cotsaliants’ fees, bond insurance premium,
financing charges (including underwriting fees and discounis), pnnuno and engraving costs, the

“fees and expenses of the Rating. Agencies, preparation of fm?'.:lng statements, preparation of
any disclosure document and any other. documenta necessary tor thé issuance of the Bonds; and -
(b} payment of the fees and reasonab]e expenses of the Trustee,1h Author:ly aud any Bond
Registrar and the reagonable expensea of their counsel properly incurre4 under or in connection

with the issuance of the Bonds.

“Counse!" means an attorney duly admitted to practice law before the-Ligbest court of
any state of the United States of America and without limitation, may include le'a' munsel for
the Authority, the Institution or the Trustcc

“Debt Serw'ce Reserve Fund” means the Fund established by Section 403 hereof,

“Debt Service Reserve rana’ Reqmremenz ” means the maximum amount of interest
coming due on the Bonds in the current or any :succeedmg Flscal Year of the Institution.

“Default” or “event of default” means. (a) with respect to the Indenture, any of those
events defined as events of default by Section 801 of this Indenture and (b) with respect to the
Mortgage, any of those evantq defi ned as events of default by Section 5.1 of the Mortgage.
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“Determination af Tambdety" means a determination that the interest payable on any

Bond is includible for federal income tax purposes in the gross income of the Owner thereof by
reason of such Bond being an “arbxtrage bond" within the meaning of Secuon 148 of the Code,
which determmatlon shall be deemed. to have been made: with’ respect to a Bond upon the
occurrence of lhe first of the following events: " (a) the dale on wmch the Instntuuon determires
that the interest payable on such Bond is includible for federal mcome tax purposes in the gross
income of the Owners thereof by reason of such Bond bexng an “arbmage bond"™ within the
meaning of Section 148 of the Code; (b)’ the datc on which the Internal Revenue Service issues
any private ruling, technical advice or any other submnnal!y equwalenr written communication
to the effect that the interest payable on such Bonds is includible for federal income tax purposes
in the groseincome of the Owners thereof by reason of such Bond being an- arb:trage bond”
within the meaaing of Section [48 of the Code; (c) the date on whxeh the Tnstntuhon shall receive
notice from the Tit:stze in writing that the Trustee has been adwsed in wntmg by the Owner of
such Bond that the irismal Revenue Serwcc has issuéd a.30- dd)’ lczter or cther formal written
determination {a copy of which shall have been pl‘DVlded by such' Owner 10 the Tn.stee) which
asserts that the interest pavbie on such Bonid is includible for federal income tax purposes in the
gross income of the Owners thers of by redsom of such Bond bcmg an .a.rbrsrdgv bond" within the
meaning of Section 148 of the Code;¢r (d) the date on which, the Trustee recejves Written notice
that the Institution has taken any .zc*mn of has failed to take any action the effect of which is to
cause the interest payable on such Bond ir ‘\ecomc mc]ud;blc for federal i income tax purposas in
the gross income of the Owners thereof by tracon of such Bond bemg an “arbntragc bond™ within
the meaning of Section 148 of the Code; proviged, however; that in the event of good faith
appeal, contest or the filing with the Intcrnal Kevenue Service of a rcqucst for ru]mg or other
advice initiated by the Institution within 60 days afier the earlier of the dates referred (o in
clauses (b), (c) or {d} hereof no Determination. of T.w.nntv shall be deemed to have occurred
until the date upon which all such appcals, contests, or l‘cql ests pursucd with due diligence by
the Institution have been exhausted. '

“DTC” means The Depository Trust Cdmpany; New York, New York, and any successor
corporation.

“DTC Parnc:pant" means those broker-dealers, banks_and other finzacial institutions
reflected on the books of DTC as holding bcncﬁclal interests in 1hc Bonds: :

“"ERISA" means the Employee Retirement Income Secur;ty Act of 1974, as in effict from
time to time. ' '

“Estoppel Certificate” means lhe Tenant Fsmppel Certificate and Attornment
Agreement dated as of September 1, 1998, among the Institution, the University and the
Authority, and all amendments and supplemems thereto,

"F iscal Year” means any twelve month perind begmmng on July 1 of any calendar year
and ending on June 30 of the [ollowing calendar year, or any other twelve month period selected
by the Institution as the fiscal yearof the Insmut:on

“Fund" means any of the funds cstablishe‘d pursuant to tﬁis Indenture.
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“Funded Indebtedness” means Indebtedness having a final maturity or finai paymcuc
date of more than one year from the date of creation thereof or which is renewable or extendible
at th° option of the obligor to a date more than one year from the date of creation thereof.

“Government Securmes means (a) direct obligations of the Umted States of America or
any agency or instrumentality of the United States of America, (b) obligations on which the -
limely payment of principal and interest 1§ fully guarantccd by the United States of America or
any agency or mstrumentah:y of the United States of America, (c) evidences of a direct
ownership interest in amounts payahle upen any of the obhgauons set forth in (a) or (b) of this
definition, (d) certificates’ of deposu of, time deposns in,’or any Gther investments constnunng
direct obijzations of any. bank as deﬁncd by the flinois Banking Act, which certificates of
deposit, time deposits, ‘or obliganons are fully insured by the Federal Deposit Insurance
C‘orporatlon ora m'ular federal agency ar- (e} shares or other forms of securities Jegally issuable
by savings and o «asocnauons mcorporated under the laws of this State or any other state or
under the laws of the Urited States of America, prov1ded those shares or securities are fully
insured by the Federal Deucau Insurance Corporanon or a similar federal agency

“Indebredness” means () a" :ndebtedncss of the Institution for borrowed money or that
has been incurred in connection wi.th tae acqulsmon of assets, excluding, however, indebtedness
incurred in connection with a, glft bequrstor devise of Property that is ':ec.ured by a Lien on such
Property and habﬂny for whicli i is ef fectiveiy limited to the Property subject to such Lien with no
recourse, dlrectly or indirectly, to any other Pr~nerty of the Institution and (b) the capitalized
value of the liability under any. lease of Property which is prOpcrly ‘capitalized on the balance’
sheet of the Institation in accordance with generally accept ted accounting prmcmles conmstcndy
applied.

“Indenmure” means this instrument as originally execur dorasit may from time to time
be amended or supplemented pursuant to Article X hereof.,

“Institution” means MIH Education Assistance dlmons [ LLC, 24 Ulinois limited liability
company, and its successors and assigns and any surviving, resulting or tiansferee organization
permitted by Section 2.7 of the _Mortgagc

“Institution Project Certificate * means the Institution Cert:fuate Regarding the
Institution Financed Property and Expenditure of Funds dated the date of issuance cf the 2 Bonds
and delivered by the Institution with respect to certain tax maltera, relating to the Bonds.

“Insurance Trus(eP means United States Trust Company of New York, New York, New
York, or any successor thereto under the Bond Insurance Policy. -

“Interest Fund” means the Fund established by Section 403 hereof.

“Irrevocable Deposz:” means, with respect 1o any Funded Indebtedness or portion
thereof, an irrevocable deposit in trust with a corporate trustee or other escrow agent of cash (or
Government Securities the principal of and interest on which will be) sufficient to pay when due-
the principal of, premium, if any, and mteresa on, :,uch Funded [udcbtedncxs or portion thereof so
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as to cause such Funded Indebtedness or portion thereof to no Ionger be deemed otitstanding in
accordance with its terms.

“Lien” means any mortgage, pledge or lease of; ‘security'interm in or lien, charge,
restriction or encumbrance on any Property of the Insutuuon in favor of, or which secures any
obligation to, any Persoq.

"Maximum Annual Debt Serwce Reqmrement" means the maximum amount of principal
(whether at maturily or by mandatory smkmg fund redempnon) and interest coming due on any
Funded Indebtedniess of the Institution in the current or any succcedmg Fiscal Year of the
Institution; grovided, however, that i in mdkmg such determination;

{a).~ if the terms of such Funded Indebtedness are such that the interest thereon
for any future period of lime is exprcssed fo-be ca}cniawd a2 varymg rate per annum, a
formula rate per‘arium or a fixed rate per annium based ona varying index, or any other
rate that is not ther-susceptible of premse determmanon then ifiterest on such Funded
Indebtedness shal) be calovlated by.assuming {hat the rate of interest thereon is equal to
the greater of (1) the average rate of interest that was borne by such Funded Indebtcdness.
or if such Funded Indebtednass was not then ouratandmg. that would have been barne by
such Funded Indebtedness had itpzen outstandmg, dunng the thcn miost recent period of
twefve consecutive full months ant (i) the actua] rate of mtercst thcn borne by such
Funded Indebtedness; and :

(by the amount of principal and un’..I'C'SI payabie on. any Funded Indebtedness
in any Fiscal Year of the Institution shall b\, .educcd by any amount which will be
released durmg such Fiscal Year trom any “debr vcrvu:e reserve fund securing such
Funded Indebtedness as a result of the asortization of sm. Fundcd Indebtedness in such
Fiscal Year or a prior Fiscal Year. :

"Moody's” means Mcody S Invcslors Service, a corporauor\ rganized and existing
under the laws of the State of Delaware, its successors and assigns, and, if sich corporation shall
be dissolved or l:quxdated or shall no longer perform the functions. of a securities rating agency,
“Moody's" shall be deemed to refer to any other natmnally rccogmzcd securitics 1ating agency
designated by the Trustee, at the written direction’ of the’ Instxtucron and acceprsble to the
Authority,

_ "Morrgage means the Loan Agreemem Mongage and Secunty Agrecmem dated as of
September 1, 1998, between the Institution and the Authority relating to- the Notes, and al}
amendments and supplements thereto.

“Mortgaged Property” means the Property descnbed in the Granrmg Clauses of the
Mortgage, which is subject to the Lien of the' Mortgage as secunty for the Notes.

“Net Procéeds”, when used with respect to any insurance or condemnation award, means
the gross proceeds from the insurance or condemnatlon award' remaining after payment of all
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expenses (including attorneys’ fees and any expenses of the Trustee and the Authority) incurred
in connection with the colfection of such gross proceeds.

“Notes” means, collectively, the Series 1998C Note and the Series 1998D Note,

"Officer’s Certificate” means a certificate of the Authorny signed by an Authorized
Officer of the Authority or by any other person(s) dcslgnated by resolution of the Authority to.
act for any of the foregoing, either gencrally or with respect to the execution of any particular
document or other spemﬁc matter, a certified copy of which resoluuon slull be filed with the
Trustee.

“Offizict. Statement™ means the Official Statement dated October 1, 1998 of the
Authority, the lustilytion and the University prepared in connection with the {ssuance and sale of
the Bonds.

_ “Qpinion of Bond CTounsel” means an opinion of Chapman and Cutler, Chicago, lllinais, |
or of any other firm of naliohrily recognized municipal bond attorneys acceptable to the .
Authority and the Trustee, :

“Outstanding"” or “Bonds Owtzignding" mceans all Bonds which have been duly
authcnmated and delivered by the Trustee uader this lndenmre exceph:

(a) Bonds dchvcred to the Tiusice for cancellation in accordance w:th the
provmons of this Indenture

(b) Bon_ds de{emed' paid as providea in-Section 1201 hereof (other than
subsection (t‘) thereof); and

(c)  Bonds in lieu of which others have been authemicated under Section 208,
207 or 208 hereof.

“Puying Agent” means the bank or banks, if any, designated pursuznt Sections 910
and 1406 hereof to receive and disburse thé principal of and intérest on any Bonds:

"Permitted Encumbrances” means the Indenture, the Mq‘rtgage, the Project Lease, the
Estoppel Certificate and, as of any particular time:

(a) leases Wthh relate to Property of thv Institution which is of a type that is
customarily the subject of such leases, such as office space for educatlona[ institutions,
foud service facilitics, or other services; lcdses of Property for any valid educational
purpose; and leases, licenses or similar nghts to use Property to which the Institution is a
party existing as of the date of issuance of the Bonds, and any renewals and extensions
thereof

(b)  Liens for taxes and special assessments which are not then delmquent or
if then delinquent are being contested in accordance with Section 2, 11 of the Mortgage;
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(c) unhty,_access and other’ easements and nghts -of-way, restrictions,
encumbrances and exceptions which do not matenal!y interfere with or materially impair
the operation of the Property affected thereby {or, if such Property is not being then
operated, the operatuon for whach it was desngned or tast modxﬁed),

(d) any mechanic’ s, laborer’ s, matenalman S, suppher s or vendor's Lien
(including any purchase money security mterest in eqmpment as defined in the Illinois
Uniform Comrnercial Code) or right in respcct thereof if, payment is not yet due under the
contract in question or if such Lien is being contested in accordance with the prov:smnc
of Section 2.1} of the Mortgage;

(e} such Liens, defects, irregularities of ntle and encroachments on adjoining
Property 2s sormally exist with respect to’ Property similarin character to the Property
involved ‘atd which do not malcnally impair the: Propuny affected: thercby for the
purpose for whicn /i was acqmrcd or is held by the Institation;

()  zoning 'aws and similar restrictions whnc‘h are not violated by the Property
affected thereby; |

(g) all right, title and nterest of the State of inois, mummpahhes and the
public in and to tunnels, bridges and nassageways OVver, ‘under or upon a public way;

(h)  Liens of or resulting fron; any; mdgment or award, the time for the appeal
or petition for reheanng of which shiall ne tave cxplred or in [BSPLCl of which the
Institution shall at any time in good faith be pr /56 cuting an appeal or proceeding for a
review and in respect of Whlch a stay.of executlon Je. 1dsng such appeal of proceeding for
review shall be in existence; :

(1) LanS existing as of the date of 1ssuancc of the Bonds described in
Exhibit Ehe&‘cto, _

(3) such Liens, covenants, condmom and restncnom if any, wh:ch do not
secure Indebtedness and which are other than those of the type referred 15 2bove, and _
which do niot materially impair or matenal]y znferfere w:th rhe operation or u'eﬁtlness of
the Property affected thereby for the purpose for which s it was acquired or is nield by the
Institution;

(k) anyLienon PrOpeny the Ad;u:ted Book Valuc of which, when aggregated
with the Adjusted Book Value of all other Property. encumbered by Liens incurred
pursuant (o this subpardgmph (k), does not excz.ed 10% of the Adjusted Book Value of
the Property of the Institution; and

(1) the Second Mortgagc and

(m) a Lien on the Martgaged Property sccurmg Addmcna! Secured
Indebtedness issued in accordance with the provisions of the Mortgage.

-
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“Person” means any natural person, firm, association, corporation, limiled liability
company or public bady.

“Pre!tmmary Official Statement” means the Preliminary Official Statemént'of. the
Authority, the Institution and the University dated Septembcr 22, 1998, prepared in connection
with the offering, issuance and sale of the Bonds

“Proceeds” means, with respect to ‘the Bonds, (a) if the, first offering price of the Bonds,
excluding accrued interest; is equal to or greater than 98% of the aggregate principal amount of
the Bonds, an amount equal 10 the ongmal aggregate prmc}ptﬂ amount of the Bonds, and (b) if -
the first of{ering price of the Bonds, excluding accrued interest, is less than 98% of the original
aggregate princizal amount of the Bonds, such firsc offering prtce

“Project Cossidtant” means any architect, engineer or firm of architects or engineers
selected by the Institution: »nd ltcensed by, or perrrutted 1o practice in, the State of Tllinois, which
architect, engineer or ficm: of archtter-ts or engineers shall have no interest, direct or indirect, in
the Institution and, in the case.of an individual shall not be a member, trustee, officer or
employee of the Institetion and, inthe case of a firm, shall not have a partner, member, trustee,
officer or employee who is a meniber, tmstee officer or emptoyce of the Institution unless, in
any such c.ase, such rclauonshtp shall lve been dtacloacd and acknowlcdgcd in accordanw wilh
any appltcabie conflict of interest pohcy ¢E-the Institution; it bemg understood that an arms-
length contract with the Imtttutton for the performance of service shall not he regarded as
creating an interest in or an cmpl yec rclatmmhtp with such cntity. ‘

“Project thd", means the Fund by that nams estab)ished‘b'y Section 302 of this
Indenture.

“Project Lease” means the Lease Agreement dated as of Sentember 1, 1998 betwecn the
Institution, as lessctr, and the University, as lessee, includiag all ameadments and supplements
thereto, pursuant 1o which the [nstitution Jeases the Projects to the University.

"Project Period” means the penod beginning on the date of delivery of the Bonds and
ending on the date of delivery of the Completion Certificate referred to'in Section 30%{C) hereof,

"Projects” means the financing, refinancing or reimbursement, directly or indiv=ctly, in
whele or in part, of the acquisition and renovation of certain educational facilities by the
Insticution. as more fully described in Exhibit C to the Mortgage,

“Property” means any and all rights, title and interests in and to any and all assets,
whether real or personal, tangible'or intangible and wherever situated.

"Qualified Investments" means (a) direct obligations of the United States of America or
any agency or mstrumcntaltty of the United States of America, (b) obligations on which the
timely pztymcnt of principal and interest is, fully guaranteed by the United States of Amertca or
any agency or 1nstrumentalny of the United States of America, (¢) evidences of a direct
ownership mtcrcst in amounts payable upon any of the obligations set forth in (2) or (b) of this
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definition, (c.) obligations of rhe Fedcrul Imermcdmta Credrt Banks, Federal Banks for
‘Cooperatives, Federal Land Banks, Federal Home Loan Banks, Federal Nauonal Mortgage
Association and Government National Mortgage Association, (e) certificates of deposit or time
deposits, or other investments constrtulmg drruct obhgalrons. of any bank as defined by the
[llinois Banking Act, provided, that investments may be made only in rhose certificates of
deposit or time deposrts which are fully msured by the Federal Deposrt Insurance Corporanon or
similar federal agency or which arc fully collateralized by. obl:gatmns descnbcd in {2) or (b) of
this definition, (f) shares, securities, wrthdrawab!e caprtal accouts oF dcposrts of State or federal
chartered savings and loan associations which are fully insured hy the Federal: Deposit Insurance
Corporation or similar federal agency or which are fully coilatcrahzcd by obligations described
in (a) or (b) of this definition, (g) money market mutual funds: regxszered under the Investment
"Company Act of 1940, provided that the portfolio of nvastments of any such money market
mutual fund s 'imited to obligations descnbcd in (a) or (b) of thrs dcﬁnmon and to agrecments
to repurchase Hicse obligations, (h) repun,hase agreements: of government sccurmas having the
meaning set out ix the Government Securities Act of 1986 sub_rect to the | provmons of that Act
and the regulatiotis issaed thereunder or (i) any other obhganons or investments approved by the
Authority and the Bond insurer, mcludmg any obligations or mvestments approved by the Bond
Insurer and listed from time to time on the Authority's Quahﬁed Investment Register (the
“Qualified Investment Registe:") maintained by the Authonty and filed by the Authonty with the
Trustee (a copy of which as it existe-on the date of execution of this Indentuire and which has
been approved by the Bond Insurcr is set forth on Exhibit F arrached hereto) The Authority
reserves the right to withdraw its approvel of, or add to, or change the mvestments listed on its
Qualified Invesunent ch_,aster including n'rdrawmg s’ dpproval of, addmg 10, or changing’ the
investments described in Exhibit F attached hareto. Any such changes to the Qualified
Investment Register may require the Trustec. to. hquadatc an investment which no longer
complies with the Qualificd Investment chrstcr I the cvent thal thc Authorrty (x) withdraws
tts approval of any investments listed on its Quahﬁcd wvestmem Register, (y) approves any
additional investments for mclu‘;ron on its Qualified 1w,stmem Register or (z) otherwise
changes any of the investments on ils Quahﬁed Invcstmem t{cg'"'er the Authority shal deliver
to the Trustec a written certificate executed by an Authorrzed Ofﬁ(:fr of the Authority detailing
the investments so withdrawn, approved or changed and st.mng eit!er that such investments are
- no longer considered to be “Qualified Investments” for purposcq of this Indenture and the
Mortgage or that such investments, as so revised, if apphcab]e are 1o be considered ' Qualified
[nvestments” for purposes of the Indenture and the Mortgage in-accordance - with any terms,
conditions or restrictions sét forth in such certificate; prowded ‘however, that any ~uch changes
1o the Qualified Investment Register must be approved by the Bond Insurer before the same are
considered “Qualified Investments” for purposes of this Tridenture and the Mortgaps, The
Trustee shall promptly deliver a copy of any such certificate rece:ved by it to the Instituion and
the Bond Insurer.

“Rating Agency” means Moody's or S&P.

“Rebate Fund” means the Reb.are Fund which. may be created pursuant 1o rhc Tax
Agreement.
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“Record Date” means the 15th day (whether or not a Business Day) of the célcndar "
month rext preceding the month in which an interest payment cn the Bonds is due.

“Redemption Fund"” mcans the Fund established pursuant to Section 407 hercof.

“Revenue Fund"” means the Fund established by Section 402 hereof.

“Second Morigage™ means the Second Mortgage, Assignment of Rents and Security
Agreement dated as of September 1, 1998 from the Institution to the Bonc Insurer, securing the
reimbursement obligation of the Institution for payments made by the Bond. Tnsurer pursuant to

the Bond [zzurance Policy, mcludmg all amendments and-supplements theseto.

“Series 1958C Bonds" means the $8,970, OJO aggregate ‘principal amount of Nlinois
Educational Faciliticz Authority Revenue Bonds, 'MIH Educahon Assmance Iilinois T LLC,
Series 1998C, issued undzt and secured by this Indenture.

“Series 1998C Note” rasans the $8,970,000 prmczpal amount First Mortgage Note,
Series 1998C of the Instxtunon, issued under and secured by the Mortgage and pleaged to the
Trustee pursuant to this Indenture az-seurity for the Series 1998C Bonds.

 "Series 1998D Bond:" means the 51,285,000 aggregate_prmc:pa) amount of Winois
Educational Facilities Authority Revenue Boads MJH Education Assistance Hlinois T LLC,
Series 1998D, issued under and sccured by this Iufenture. :

“Series 19980 Note" means the $1,285 l)Ob'pr‘nﬁip.ﬂil amount First Mortgage Note,
Scries 1998D, of the [nstitution, issucd under and secured by the Mortgage and pledged to the
Trustee pursuant 10 thts Indenture as security for the Series I99JD Baonds.

“Short-Term lndc.bredneu means Indebtedness having a ting maturity or final payment
date of not more than one year after the date of creation theréof and whien is not renewable or
extendible at the option of the obligor to & date more Lhan one year from the date of creation
thereof.

“S&P" means Standard & Poor's Rating Services, a division of The McCraw-Hill
Ceompanies, Inc., a corporation organized and existing under the jaws of the State of Nev York,
its successors and assigns, and if such c.orporauon shall be dissolved or liquidated or shall no
longer perform the furictions of a securities rating agency, “S&P” shall be deemed to refer to
any other nationally recogmzed securities rating agency designated by the Trustee at the written
direction of the [n:,ututlon and acceptable to the Aulhomy

“Tax Agreemem means the Tax Exempuon Agreement and Certificate dated the dare of
issuance of the Bonds, among the Institution, the Authority and the Trustee.

“Tax-Exempt O.rganfz.a:ion”'means_a Person organized under the laws of the United
States of America or any state thereof (ay which is an organization described in Section 501(c}(3)
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of the Code, (b) wluch is excmpt from fcderal mcomc t.xxcs under Section 501(a) of the Codc
and (c) which is not a “private foundauon" wnhm the meamng of Section: 5@9{a) of the Cede.

“The Bond Buyer reans the publication so-entitled and pubhshed in New York City,
including any successor thereto. - ,

“Trustee” means LaSalle Natmnal Bank Chscago Tllinois, a national banking
association with its prmmpal corporate trust offxce located in Chlcago Illmms, and its
successors, and any corporation resulting: from or survwmg any consolldanon or merger 10 which
it or its successors may be a party, and any successor. tmslee at the: tlme serving as such
hereunder

_ “Trustee's ”*zme Rate" means that rate of i mterest per year announced from time to time
© by the Trustee as its “prime rate” for commercial customers.

“Unassigned R:gh 5" means Ehe nghts of the Authomy under the Mortgage (i) to receive
financial information with r¢ sr:" to the Institution undc; Section 2.8 of the Mortgage (i) to
indemnity under Section 2. 32 6f the Mongage {i)- to payment of its fees and expenses under
Sections 2.24 and 2.36 of the M Ortoage ‘and (iv) to execute and deliver supplemenrs and
amendments to the Mortgage and to gi=it-waivers purauant to Scctxon 7.1 of the Mortgage

“Umwrmy means DePaul Umvere)r',', an Dlinois- not for profit corporation, ang its
successors and assigns.

“Unrplated Trade or Business” means an unieiarzd trade or business of the enmy under
consideration within the meaning of Section 5 13(a) of ths Code; w1fhout rcga:d to whether such
activities generme unrelated business. taxablc mcome under Semm 512(a) of the Code.

"Wnrten Request” with rcference to the Authority shall M4 2 request in wriling signed
by an Authorized Officer of the Authority; with reference to the Institition shall mean a request
in writing signed by an Authorized Officer of the Institution; and with refaieice to the University
* shall mean a request in writing signed by an Authonzed Ofﬁcer of the University,

Sec'rion 102, Ruies of Cons:rucfidn. Unless th’e"'c‘omcxt shall‘othemxse'reqv;re,

(@ an accounnng term not otherwise defined herein shall have the meaning
assigned to it in accordance with generally accepted accounting prirciples;

(b) - references to Articles and Sections are to the Articles and Sections of this
Indenture:.

(¢) words of the masculme gender shall be deemed and construed to include
correlative words of the feminine and peuter genders;

(d)  unfess the context shall ctherwise indicate, words importing the sins
number shall include the plural and vice versa; and
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{e)  headings of Articles and Secfions herein and the tablc of ‘.ontents hereor
are solely for convenience of reference, do not constitute a part hereof and shall ot affect
the meaning, construction or effect hereof.

ARTICLE 11

THE BONDS
Section 201. Authorizarion of Bonds.

(a}  Series 1998C Bonds. The Series 1998C Bonds are hereby authorized to be issued in’
a single series, cesignated “Iflinois Educational Facilities Authority Revenue Bonds, MJH
Education Assisiapee Ilhnms I LLC, Series 1998C," in the aggregate principal amount of
$8,970,000. The Seriez 1998C Bonds shall be issued for the' purpose of providing funds to
enable the Authority toloan such funds to the Institution through the purchase of the' Series
1998C Note of the Instituticn, as prowded in the Mortgage, for the purpose of financing, -
reﬁnancnng and relmbursmg a rortion of the Costs of the Projects, providing a portion of the
funds necessary to fund the Dc.bl S,m “e Reserve Fund and paying certain Costs of Issuance,

(b) Series 1998D Bonds. The 3e. irs 1998D Bonds are hereby authorized to be issued
in a single series, designated Tilinois Edusational Facitities Authority Revenue Bonds, MJH
Education Assistance Illinois 1-LLC, Serie< 1998D, in the aggregate prmczpal amount of
$1,285,000. The Seriés 1998D Bonds shall be isved for the purpose of providing funds to
enable the Authority o loan. such funds to lhe Instiwrion lhrough the purchasc of the Series
1998D Note of the Instttuuon as provxded in the N‘ony,aoe for the purpose of tmancmg
refinancing and rexmbursmg a portion of the Costs of tiie Projects, providing certain funds
necessary to fund the Debt Service Reserve Fund and paymg certain Costs of Issuance.

{c) leuanorzv on Bonds. No Bonds may be issued puisiant to this Tndenfure n
addition 10 those authorized by this Section, except Bonds issued uponcransfer or exchange
pursuant to Section 208 hereof, tcmpora:) Bonds -issued pursuant to Section-205 hereof and
replacement Bonds issued pursiant'to Section 207 hereof.

Section 202. - Issuance of Bonds.

(a) Series 1998C Bonds. T The Series 1998C Bonds shall bear interest from their date
and shail be issuable as fully registered Series 1998C Bonds without coupons in any Authorized
Denomination, in substanually the form arached hereto as Exchibit A. Each Series 1998C Bond
shall hear interest on overdue prmcxpal and premium and, to the extent permitted by law, on
overdue intcrest, at the stated rate of interest borne by such Serics 1998C Bond. Unless the:
Authority shall otherwise direct, thc Series 1998C Bonds shall be lcttered and numbered from
AR-1 and upward. :

Each Series 1998C Bond shall be dated as of September 1, 1998, and shall bear interest
from the interest payment date fo which interest has been paid as of the date on which it is -
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authenticated or, if it is authenticated pncrr to thc first date on Wthh interest s to be paid, from
September 1, 1998, Interest on the Series 1998C Bonds shall be payable on March 1 and
September 1 of each year commencing March [, 1999, Interest on the Serigs 1998C Bonds will
be calculated on the basis of a 360-day year consisting of twelve 30bday months.

The 'Seneq 199?C Bonds shall mature on September i, 20]1 The Series 1998C Bonds
shall bear intérest at the rate of 5.0% per annum.

(b) Series 1 998[) Bonde The Senes 1998D Bonds qhali bear interest from their date
and shall be issuable as fully registered Scrics 1998D Bonds w:thout coupons’ in any Authorized
Denomination,n substannally the-form attached héreto as Exhibit B. Each Series 1998D Bond
shall bear inteceston overdue prmcxpal and. premxum and;, 0 thc extent permilted by Jaw, on

“overdue interest, 3! the stated rate of interest borne: by such Series. 19981 Bond. Unless the
- Authority shall otheraise direct, the Senes 1998D Bonds shail be lettercd and numbered from
BR-1 and upward

Each Series 1998D Boad shall be datcd as of Septembcr L, 1998 and shall bear interest
from the interest payment date to wiich interest has been paid as of the date on which it is
authenticated or, if it is authenticated prior to the. first date on wthh interest is to be paid, from
September 1, 1998. Interest on the Serics 1998D Bonds shall be payable on March 1 and
September 1 of each year commencing Maira-1, 1995. intereston the Series: 1998D Bonds will
be calculated on the basis of a 360-day year consisting of twelve 30 -day months.

The Series 1998D Bonds shall mature on b.,p’cmber L, 2013 The benes 1998D Bondq
shall bear intefest at the rate of 5.0% per annum.

{c) Payment of Bonds The pnncxpal of, premium, if any, and interest on the Bonds
shall be payable in any coin or currency of the United States of America which, at the respective
dates of payment thereaf, is lcga.l tender for the pdymcnt of pubhc and prwatc debts, and such
principal and ptermum, if any, shall be payablc at the principal corr\r'w» ‘trust office of the
Trustee, in Chicago, Ilinois, or of any- alternate Pay:ng Agent namec; in such Bonds or
subsequcntly appointed. Payment of the interest on the Bonds cn any interest pAyr 1cnt date shal)
be made to the person appearing on the Bond registration books of the Authonty i3 80 Owner as
of the close of business of the Trustee on the Record Date and shaII be paid:by (a) w’ck or draft
mailed on the applicable interest payment date to the. Owner at such Owner’s acdress as it
appears on such registration books or at such omer dddresb as is fum:shcd the: Trussee in wnung
by such Owner, of (b) in the case of an interest payment to any Owner of $1,000,000 or more in
© aggregate principal amount of Bonds as of the close- of busmﬂss of the Trustee on the Record’
Date for a particular interest payment date, by wire lrans&.r 1o auch Ownér upon written mquesl
from such Owner, which written.request shall contain’ the followmg mfonnatson the name and
ABA number of the bank to receive the wire transfer, thé name and account number of the
account at such bank to be credited with such wire Lransfcr and: such Owncr s address and which
written request is recewed n0t less than 15 days prior 1o such: mterest paymem date (u bcmg;
understood that such tequest may refer to mu!nplc inferest paymenis} .except, in each-case, that,
if and to the extent that there shall be a default in the paymen! of the interest due on such interest
payment date, such defaulled inrest shall be paid to lhc Owners, in‘whose | name .my such Bonds
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are registered at the ¢lose of busiacss on the fifth Busincss Day immediately preceding the date
of payment of such defaulted interest.

Section 203, Execution; Limited Obligation. The Bonds shall be executed on behalf of
the Authonl) with the official manual or facsimile sxgnamre of its Chairman or Vice Chairman
and attested with the official manual or facsimile signawre of its Vice Chairman or Executive
Ditector, and shall have xmpreesed or printed theteon the corpor'ue seal of the Authority. [ncase
any officer whose signature or facsimile of whose 31gnature shall appear on the Bonds shall
cease to be such officer before the del:very of such Bonds such signature or such facsimile shall
nevertheless be valid and sufficient for A]l purposes, the same as if he had remained in office
until delive:y,

The Bonds -together with interest thereon, shall be limited obhgauons of the Authority
payable solely frosnidhe payments of prepayments. to be made on the Notes, from amounts
payable under the Morigsge and from certain funds and accounts pledged to the Trustee under
this Indenture except funds-heid, or required to be deposited, in the Rebate Fund, and shall bea
valid claim of the respective Owvpers thereof only. against the moneys held by the Trustee, the
payments to be made on theé Notec and such other sources, which are hcreby pledged and
assigned for the equal and ratab[e payment of the Bonds, and shall be used for no other purpose
than to pay the prmClpd[ of; premium, if any, and intercst on the Bonds, ‘except as may be
otherwise expressly authorized in this Inu.mre “The Bonds do not represem or constitute a debi
of the Authority or of the State of Illinois wwithin the meamng of the provisions of the
Constitution or statutcs of thc State of Ii]mms, and: they do not constitute a pledge of the full faith’
and credit of thie Authonty ot the State of Niinsis ot g'am to the Owners thereof any right to have
the Autherity or the General Assembly of the State of liinois Jevy any taxes or appropriate any
funds for the payment of pnncxpal of or interest on the Bo ods,

Section 204. Authenﬂcanon No Bond shall be valid ar okiigatory for any purpose or
entitled to any security or benefit under this Indenture unless.and unitil a certificate of
authentication on such Bond subs lanually in the form set forth in Exhilir 4 or Exhibit B hérelo,
as the case may be, shall have béen duly executed by the Trustee; and suclt =xecuted certificate
of the Trustee upen aiy such Bond shall be conc]uswe evidence that sucl Rond has been
authenticated and delivered under this Indemurc “The’ Trustec s certificate ol autl, Zptication on -
any Bond shall be deemed to have been executed by it if 91gned by an authorized sigrdtory of the
Trustee, but it shall not be necessary that the same ugnatory sign the certificate of authexication
on all of the Bonds issued hereunder.

Section 205, Form of Bandc and Temparary Bonds. The Series 1998C Ronds issued _
under this Indenture shall be substantially in the form set forth'in Exhibit A attached hercto with
such approprtate varlauons. omissions ‘and insertions as are permitted or required by this
Indenture or, deemed necessary by the Trugtee and approved by the Authomty The Series 1998D
Bonds issued under this lndemure sha]] be substantlally in the form set forth in Exhibit B
attached herelo with such’ ;.ppropndle variations, “omissions and insertions as are permltted or
required by this Indenture or deemed necessary by the Trustee and approved by the Authority.
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Bonds of cither serics may be initially issued in tcmporary form exchangeable for
definitive Bonds of the same series when ready for dclwery The temporaxy Bonds shall be of
such denomination or denominations, without coupons as may be determined by the Authority,
and may contain such references to any of the provisions of this, Indenture as may be appropriate.
Every temporary Bond shall be executed by the Authority and be authenticated by the Trustee
~ upon the same conditions and in substanitially the same’ manner as the definitive Bonds." If the
Authority issues temporary Bands of either serics, it will execute and furmsh definitive Bonds of
the same series without delay, and thereupon such temporary Bonds may be surrendered for
cancellation in exchange therefor at the principal office of the Trustee, and the Trustee shall
authenticate 2nd deliver in exchange for such tcmporary Bonds an cqual aggrcgatc principal
amount of Jel ,nmve fully registered Bonds of the same series without: ‘coupons of Authorized
Denominations.-tntil so exchanged, the temporary Borids shall be entitled to the same benefits
under this Indenturs as definitive Bonds authenticated and de]wered hereunder _

Section 206.  Delivery of Bonds. Upon the execution and delivery of this Indenture, 1he
Amhonty shall execute aié geliver to the Trustee and the Trustee shall authenucate (i) the Series
1998C Bonds to be issued in(th: uggregate principal amount of $8, 970,000 and (i) the Series
1998D Bonds (o be issued in the aggicgate principal amount of %1,285,000, and in each case
~ shall deliver them to or upon the ardzr of the Authority as; heremafter in this Section 206
provided.

Prior to the delivery by the Trustee ofany of the Bonds there shall be filed with the
Trustee:

(2) A copy, duly certified by the Chairazn, Vice Chdrrrnan or the Executive
Director of the Authority, of the resolutions 4dcp'cr* and approved by the Authority
authorizing the execution and delivery of the Indentise, the Mortgage, the Estoppel
Certificate, the Officiaf Statement and the Tax Agrecmn..f and’the jssnance and sale of
the Bonds, ' ‘

(b)  Original executed counterparts of the Indentur the Mortgage, the Project
Lcase, the Construction” Agcncy Agreement, the Estoppel Certificare, the Insmunon_
Project Certificate, the Bond Insurance Policy and the Tax Agreement apd the ongma]
executed Notes.

(¢} A copy, duly certified by 1hc Secretary cr an Assistant Secretary of the
Institution, of the resohition adopted by the Board' ‘of Trustees of the Institution
authorlzmg the execution and aehvery of the Notes, the Ofﬁc:al Statement, the Mortgage,
the Project Lease, the Construcuon Agcncy Agrccment ‘the Estoppel Certificate, the
Institution Pm}cct Centificate and the Tax’ Agreement and: approving this Indenture and
the Bond Insurance Policy and the issuance and sale: of the Bonds ‘

(d) An opinion of Counsel for- the [nsmuuon in form and substapce
satisfactory to the Authonty its Bond Counsel and the Bond Insurcr

-19-




UNOFFICIAL COPY #ssssz0r

{¢) An opinion of Counsel for the University in form ard substance
satisfactory to the Authority, its Bond Counsel and the Bond Insurer.

()  An Opinion of Bond Counsel in form and substance satisfactory to the
Authority.

(g}  Anopinion of Coun'acl for the Authority stating that the Authomy has full
and lawful authority to enter into and to pcrform the Mongage, the Estoppel Ccmﬁcatc
the Tax Agreement and thrs Indenture and to issue and sell the "'Jonds

(hy A Written Request ‘of the Autherity to the Trustee requesting the Trustee
to authénticate and deliver the Bonds upon payment to the Authority of the sum specified
in such Waiken Request.

() Sucis other instruments, documents and showings as may be required by
the Authority, the Trustee, the Bond Insurer or Bond Counsel in connection with the
issuance of the Bonds

The proceeds of the Bonds :hali be paid over to the Trustes and deposited to the credit of
various funds as hereinafter provided undss Section 301 hereof,

Section 207.  Murilated, Lost, Stolen or-Destroyed Bonds. In the event any Bond is
mutilated, lost, stoten or dcstroyed the Authoriiy may execute and the Trusiee may authenticate
a new Bond of like series, maiunty and denominatian ae that mutilated, lost, stolen or destroyed;
provided that,-in the case of any inutllated Bond, such.nutilated Bond shall first be surrendered
to the Authority, and in the case of any lost, stolen o destroyed Bond, there shall be first”
furnished to the Authornty and the Trustee evidence of such loss, theft or desu‘ucuon sausfactory‘-
to the Authority and the Trustee tOgether with mdemmty satistastorv to them. In the event any
such Bond shall have matured, mstead of issuing a duplicate Bond ke Aulhnruy may pay the
same without surrender thereof, The Authonty and the Trustee may ol arge the Owner of such
Bond with their reasanable fees and éxperises in this connection. Any Baid issued pursvant to
this Section 207 shall be deemed part of the original series of the Bond in respret of whwh it was
1ssued and an ongmal addmonal conlrdctual obhgatmn of the Authority.

Section 208, Registration of Bonds; Personr ‘Treated as Owners The Auttioiity shall
cause books for the registration and for the transfer of the Bonds as provided in this Indenture to
be kept by the Trustee which is hereby constituted and appointed the Bond Registrar of the
Authority,

Only upon surtender for transfer of any fully registercd Bond at the principal corporate
trust office of the Trustee, duly endorsed by, or accompanied by a written instrument or.
mstruments of transfer in form satisfactory to the Trustee and duly executed by, the Owner or his
atiorney duly authorized in writing, the Authonty shall execute and the Trustee ‘shall authenticate
and deliver in the nume of the tramferee or transferees a new quy registered Bond or Bonds of
the same series and mntunty for a like agg regate’ pnnmpal amount. Fully registered Bonds may
be uchangcd at suich office of the Trustée for alike aggregate amount of fully registered Bonds
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of the same series of other Authorized Denominations. The Trustee shall not be required (o
transfer or exchange any fully registered Bond duririg the penod after the close of business on
the 15th day of the calendar month next precedmg any interest payment date for such Bond until
- such interest payment date, nor during a period of ﬁfteen days next precedmg rmuhng of 4 notice
of payment redemption or prepayment of any Bonds of the same Series. Bonds surrendered for
- payment, redemption, or exchange and Bonds. purchased from' any morieys.held by the Trustee
hereunder or surrendered to the Trustee by the Authority or the. Institution shall be promptly
cancelled and d»slroyed by the Trustee. The Trustee shall deliver 1o the Authority and the
Institution a cemﬁcate of destruction in respect of all Bonds 50 destroyed

o As (0 2y Bond, the person in whose name the same shal] be regjetered shall be deemed
and regarded as-iie absoute Owner thercof for all purposes, and payment of either principal of
or interest on or pieriium, if any, on any such Bond shall be madc only to or upon order of the
Owner thereof or suct Owner's legal representative, but such reglstranon may be changed only
as hereinabove specxﬁeahy prov:ded All such payments . shall be valid and effectual to satisfy
and discharge the liability upon such Bond 1o the extent of the sum or sums-so-paid.

No service charge shall be‘made to the Owner of any Bond requesting an exch.mge
registration or transfer of any Bond byt the Authonty and the Trustee may require payment of a
sum sufficient to cover any tax, fee vr “uther governmemdl charve requlred to be paid with
respect to such exchange, registration or tra sier.

Section 209.  Book- -Entry Only System. Th¢ Bonds shall be initially issued in the form of
a separate single fully registered Bond for each mairity of each series. Upon initial issuance,
the ownerthp of each such Bond shall bé regtstered inthe Bond Register in the name of Cede &
" Co., as nominee of DTC, and cxcept as hercinafter prowd ; all of the outstandmg Bonds shail
be reglstered in the Bond Register in the name of Cede & Co., s nominee of DTC.

With respect to Bonds registered in the Bend chlster in-the mmc of Cede & Co., as
nominee of DTC, the Authority, the Institution and the Trustee shali 1ave no. responsibility or
obligation to any DTC Participant or to any person on behalf of whom tuch 2 DTC Participant
holds an interest in the Bonds. Without Limiting the 1mmu:hately prcccdm sentence, the
Authority, the Institution and the Trustee shall have nio responsm:hty or obligarior. with respect
to (i) the accuracy of the records of DTC, Cede & Co. or any DTC Pa:tmpant w/titrespect to
any ownership interest in any Bond, (ii) the delwery to any DTC Pamc:pant or any otlier Person,
other than a Bondholder, as shown in the Bond Register, of any notice with respect fo any Bonds,
incliding without llmltanon any notice of redernpuon. or (i) the payment to any DTC
Participant or any other Person, other than a Bondholder, as shown in the Bond Register, of any
amount with respect to principal of, prcrmum, if any, or, mterebt on any Bona Notwithstanding
any other provision-of this Indenture to the contrary, the Authomy, the Trustee and each other
Paying Agent, if any, shall be entitled to teeat and consider the Person in ‘whase name each Bond
is registered in the Bond Register as the absolute owner of such Bond for the purposc of paymem
of principal, premium, if any, and interest with. respeet to such’ Bond for the purpose of giving
notices of redemption, for the purpose of registering transfers with- respect to such Bond, and for
all other purposes whatsoever. The Trustee and each’ other Paynng Agent if any, shall pay all
principal of, premium, if any, and interest on the Bonds only to or upon the order of the
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respective Bondhoiders, as shown ia the Bond Reg ster as provided in this Indenture, or their
respective attorneys duly aothorized in writing, and all such payments shall be valid and
effective to fully sausfy and discharge the Authority's obligations with respect 1o payment of
principal of, prerium, i€ any, and nferest an the Bonds to the extent of the sum or sums so paid.
No Person other than a Bondholder, as shown in thc Bond Register, shall receive a Bond
certificate evidencing the obligation of the Authority to make payments of p‘lnClpal premiun, if
any, and mterest pursuant to this Indenture.

The Bondho‘lders have no right to a depository for the Bonds. The Authomy or the
Trustee may 1.move DTC or any successor thercto for any reason at any time. DTC may
determine (o discontinue prov1d1ng its services with respect to-the Bonds at any time by giving
notice to the Tiusiee and the Institution and d:schargmg its resporsibilities.. The Trustee shall
notify the Authcm- of such’ chswnlmuatmn of DTC's services. In such event, the Authority
shall (i) appeint & suceeaser secunues deposnory qualmcd to act as such under Section17(a) of
the Securities and Excharize Act of 1934, as amended, noufy DTC of the appointment of such
successor securities d&DOSltO"j and transfer or cause. the transfer of one or more separate Bond
certificates to such successor securities deposltory or (ii)-notify DTC of the availability through
DTC of Bond cemﬁcates dﬂd trinsfer or cause the transfer of one or more separate Bond
certificates to DTC Pame:pants havm + Ponds credited to their DTC accounts. In such eveat, the
Bonds shall no loager be resmcted to be*n egss\ercd in the Bond Register in the name of Cede
& Co., as nominee of DTC, but may be cegistered in the pame of rhe successor securities
" depository, ot its nominee, or in whateVer nama or names the DTC Participants receiving Bonds
shall designate, in accordance: with he provisions of ihis Indenture.

The Authority, the Trustee and DTC will excoutz the Lener of Represemanons in
connection with the issuance of the Bonds. Notwithsianding any other provision of this
Indenture, so long as DTC or its demgnee is the registered ovnerof all Bonds, the provisions
set forth in the Letter of Represemanons shall apply to the redemput n of ary Bonds and to the
payment of principal of and .nlercst on the Bonds, including without limication, that:

(a) presensat;on of Bonds to the Trustee upon redempnun gr-at macurity shall
be decmed made to the Trustee when the right to exercise owrcrshlp tighsin the Bonds
through DTC or DTC's Pamupams is transferred by DTC od its books; asd

{&y DTC may prescnt notices, approva]s waivers or other commuaications
required or permitted to be made by Bondholders under this Tndenture on & fractionalized.
basis on behalf of some or all of those persons entitled to exercise ownership nghts in the
Bonds through DTC or DTC's Pammpants

So long as the Bonds are reglstered in the name of Cede & Co., as nominee of DTC, the |
Trustee agrees to comply with the terms and provisions of the Letter of chrcsentauons attached -
hereto as Exhibit C and by this reference made a part hercof.

Section 210, Aa’a’umna[ Bonds. With the consent of the Bond Insurer, the Authority
may, at the request of the Institution, issuc Additional Ronds pursuam to this Indenture secured
on a parity basis or on a subordinated basis with the Bonds. The proceeds of any such
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Additional Bonds sh.tll be lent (o the Tnsututmn through fhe plll‘(:hdsc of one or more Additional
Notes of the Instilation issued under and sccured, on & parity basis or on a subordinated basis
_ with the Notes, by the Mortgage and thc Morlgaged Propeny, and such Addmona! Bonds shall
be limited obhgatlons of the Authorily payable solely from’ payments-or. ‘prepayments on such -
Additional Notcs, from amounts payable under the Mortgagc and from certain funds and
accounts pledged to the Trustee undet this Indenture, all as set forth. in ‘Section 203 hereof with -
respect Lo the Bonds The Aulhomy The Institution dnd lhe Trusu:c may make such amendmcm
to the provmons of lhls Indeniure and of the’ Mort;,agc as’ are ncccss'\ry or approprlatc in
connection with the foregoing, with the consem of the Bond. Insurer but without the consent of
the Bondholders.

ARTICLE I}
APPLICATION OF BOND PROCEEDS
Section 301, Application of Bond Proceeds. .

(1) Series 1998C Bonds.” Ihe Authomy shah deposn with (he Trustee all of thc net
proceeds from the sale of the Serics 1998C Bonda The Tn_:stc_e shall dispose of all such
proceeds as follows: :

(i) the sum of $62,291. 67 It.,]‘.l’cscl][mg thc ac;ruud interest on the Serics
1998C Bonds, shall be:deposited in the in ere%t Fund ‘established, under Section 403
hereof;

(i) the sum of $9,|,82.2,80‘.éhall be du mted in the Cost of issuance Fund
established under Section 406 hereof’

(1)  the sum of 5\448 500.00 shall be dcposntcd inAie Debt Service Reserve
Fund established under Section 405 hcrcof

(iv) the sum of $353, 19% 75 shall be pmd (o the Bond Insu. 'er, a¢.a portion of
the premium for the Bond Insurance Policy;

(v)  the sum of $7,741 618,51 _sha‘ll"bev dep{asiled with Near North National
Title Corporation, to be applicd to the purchase’of the Projects; and

(vi) the b.ddnu, of the proceeds of thc Séries 1998(3 Bonds ($”79 250.94) shall
be deposited to the credit of the prO_}CCl Fund

(b) Series 1998D Bonds. The, Authonty shal] dcpout with the Trustee all of the net
proceeds from the sule of the Serm 1998D Bonds. The Trustee shall dispose of al) such
proceeds as follows: . : - ‘

-23.




UNOFFICIAL COPY e

(i) the sum of $8,923.61, representing the accrued interest on the Scries
1998D Bonds, shail be deposited in the Interest Fund;

(i) the sum of $10.889.14 shall be dcposited in the Cost of Issuance Fund;

(i) the sum of $64,250.00 shall be deposited in the Debt Service Reserve
Fund; : : ' '

(iv)  the sum of $50,596. 88 shall be pmd to the Bond Insurer, as a portion of the |
premium for the Bond Tnsurance Policy:

(v} the sum of 51,10'9,027'.85 shall be deposited with Near North National
Tide Corperation, to be applicd fo the purchase of the Projects; and -

(vi) ~ane-balance of the proceeds of the Series 1998D Bonds (542,269.13) shall
be deposited to thy eredit of the Project Fund. '

Section 302.  Creation of Project Fund; Dishursements.

(A)  Establishment of Project Fund. There is hereby creaied by the Authority and
established with the Trustee a separate fund to be known as the “Project Fund — MIH
Education Assistance Illinois I LLC, Secries 1998C-D Bond Issue” (the “Project Fund"). A
pomon of the pmcecds received by the Autherity upun the sale of the Bonds. shall be deposited.
in the Project Fund in accordance with Scu:om 201(a)(v) and 301 (b)(v) hereof. Any moneys
received by the Trthee from any other source for ti> Projects shall be deposntcd in the Project
Fund. The moneys in lhe PI'OJC(." Fund shall be held intrust hy the Trustee, shall be applied 10
the payment of the Costs of the Pr()_jt: :ts, except o the extent uqulrcd to'be transferred to the |
Rebate Fund in‘accordance with the Tax Agreement, and pending’such application shall be held
as trust funds under this Tndenture until paid ot or transferred as provided in this Section 302.

Monevs deposited into the Project Fund shall be held in the Projes: Fund and disbursed:
as hereinafter provided.

(B)  Withdrawals. Moneys deposited in the Project Fund shall be paid: Gurrom time 10
time by the Truslee in order to pay, or 1o reimburse the Institution for payment £ e, for the
Costs of the Projects \mcludmg any expense of planning, financing or othef services constituting
a Cost o the Projects), in cacly case only upon receipt by the Trustee of the following (with a
copy of the Written. Réquest referred to in paragraph 1 (but without supporting documentation)
below delivered 1o the Authouly)

1. The Written Request of the Institution in substantially the form attached
hereto as Exhibir D:. :

(a)  stating the item.number of such Written Reguest, the name of the
person, firm or corporation to whom cach such payment is due or was paid, the
address where, or the deccount to which, payment shall be delivered, cach amount
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to be paid or reimbursed, the general classification of the Costs for which each
- obligation lo be paid was. incurred, and that such Cosls were mc.urred {or or in
connection with the- Projects;

{(h) stating that such Cosln have been incurred by the Institution and
are currently due and payabl" or have been pald by the Institution and are
rexmbursable hereunder and each item thereof is a pmper chdrge against the
Project Fund and has not been paid or rclmbursed as the case may be;

{c)  stating that such Costs are valid “costs” of a “project” under the |
Act and no part thercof was mcludcd in any othcr Written Requests previously
ined with the: Irustee under the prowsmm hcreof

(d)"  stating that no. mechamcs hem have been l'a]ed of record against
the Projects (unless a title mdemmty, bond or. othe,r securily ‘reasonably
satisfactory to'the Trustee has been posted to insure agamst such lien} and, where
apphc.lble projer lizn waivers have been recenrcd wrlh respect to work for which
- payment is sough pur want to such Written Request,

(e} sldtmg thsat the amount of moneys that will remain or deposit in
the PrOJLu Fund after the v "‘ulrawa] in question is made plus its reasonable
- estimate of investment income to-be earned thereon arid on the other Funds to the
extent such income is rcqu:red to-be *epos;ted in the Pro_lect Fund and any other
moneys then on hand at the Institution or commiited to the ]nsmutmn that are or
will be availablé, and are anhcnpated by <ne !nstltuuon to bc apphed 10 pay Costs
of the Projects will, after payment of th., arpunt, requested in‘such Written
Request, be sufficient to complute the Pro;u.ts ,ut.stanually in accordance ‘with
any construction contracts, pl.ms and spemﬁcanox..; ing bulldmg permits therefor,
if any, then in effect: ' :

(0 stating that the necessary perrmt.s and approvals, if any, required to
have been abtained as of the date of such Wntlen Request § for ‘nat portion of the
Projects for which such withdrawal is to be made have been issued and are in full
force and cffcct -

() stating that the wuhdrawa] and use of the ijeci Fund moneys for
the purposc intended will not cause any of the; reprcsentanonb or cerifications
contained in the Institution Pro;ect Cernf]catc to»be untrue or result in a violation
of any covenant in the Institution Pr03ect Ccmhcale

(h)  stating that _nd event of default fhas occurred and is continuing
under the Mortgage; and

‘ i) statmg that attachcd 0 ';uch Wrmcn Request are tree and correct
copies of invoices or bills of saie covermg all itlems. for which payment or
reimbursement is being requesled in‘such Wnlten Request.
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2. Copies of invoices or bills of sale covering al] items for which pdymenz 5
being requested in the Written Request of the Institution delivered pursuanit to the
foregoing subdivision ! issued by the manufacturers, suppliers or other sellers of such
items showing the Institution as the awner or purchaser thereof and evidencing that the -
purchase price thereof docs not exceed the amount of the payment for such items set forth
in such Written Requcst

To the extent that the Institution leases Property from third pamcs {other than long-term .
leases (such as 1nstallmem sile lc:ases) under which the lnsmuuon is considered to. be thc owner -
of the leased Property for purposes of federal tax law), the costs thereof shall not be deemed to
he Costs of ihe Projects and no withdrawal from the Project Fund miay be made for such Costs.

(C) Plogrsss Repnrrs and Comp!enon Certificate. " The Institution shall cause 1o be
submitted to the’Auhority and the Trustee quarterly progress teports, begmnmg January 1, 1999,
concerning the companents of the Projects for which Bond proceeds have been expended,
showing whether the amoints acm;llly expended lherefor exceed or are less lhan the amounts
budgeted therefor and whetheiisuch components of the Projects are proceeding on Ihe schedule
oug,mally established therefor.fn addition, if the Completion Certificate referred to below has
not been delivered by bcptembcr 1,2001, the lnsulutlon shall cause to bé submilted to the
Aulhonly and the Trustee a progreas renart cnm,emzng the componcnts of the PrOJccts for which
Bond proceeds have been, or are expeﬂ? 10 be, cxpcndcd covering the same matters as are
described in the Jmmednately preceding qen enes;

The Institution is furthes required to deh"n :o the Authority and the Trustee wnthln 90
days after the completion of all components of tic Irojects financed with Bond proceeds a
Completion Certificate mgned by an Authorized Officer of the Institution:

I stating that such compouents of the Piajecis have been fully completed
substantially in accordance with any plans and specificatione therefor, as then amended,
and the date of completion_:‘

2. stating that such persons have made such investigation m such sources of
information as are deemed by such persons Lo be necessary, including peitiiient records of
the Insmullon and are of the opinion that'such compuncnlx of the Projesis-have been
fully paid for and that no claim or claims exist against the Tnstitation ot-against the
Property of the: Inqnluuon or, to the best of such persons’ knowledge; against the
Authority or against the Propcrty of the Authonly,_out of which a lien based on
furnishing labor or material for such component% of the Projects cxisls or might ripen;
provided, however, there may be ercepted from the forcgomg stalement any claim or
claims out of which a lien exists or might ripen in the event that the Institution intends to
contest such claim or claims, in which event such claim or claims shall be described;
provided, further, however, that in such event such centificate shall state that amounts are
on deposit in the Project Fund Wthh together with its réasonable eRUmate of investment
income to be carned thereon and on-the otlier Funds Io the exient such income is required
to be deposnted into the; Pro;ect Fund and any other moneys then on hdnd at the Institution
or committed 1o the lnsutunon that are or wﬂl be available, and are anticipated by the
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Institation to be applied, to pay costs of the Prolcc!s are sufficient to make payment of
the full amount which might in any event be payable | in order to satisfy such claim or
claims,

In the cvent ‘such centificate shall statc that there is a2 claim or claims in
controversy which create or might ripen into'a lien, there shall be filed with the Authority
and the Trustee a certificate of the Institution, signed by an Aulhnmed Officer of the

Institution, stating that suuh clalm or claims have bu;n p.nd when the samie has in fact
occurred; and : :

3. stating that the withdrawal of moneys from the Project Fund and the use of
the Prcpr‘rly financed, refinanced or reimbursed therefrom will not cause any of the
representaéans or wruﬁcanons conlamcd in the lnslnuuon Project Certificate to be
untrue orTeselcin a violation of any covenant in the Instlmtxon Project. Ccmﬁcale

(D) DiSpOSmen ardroject Fund Moneys: after Compfenon On the date on which the
Trustee receives the Completior Certificate mentioned in xubparagraph (C) of this Section 302
with respect to the components of the PFDJG(.LS financed with Bond proceeds and the Trustee has
paid all Written Requests therctofore tendered to the Trustee under the provisions of
qubparagraph (B) of this Section 302, 20y bd]dnce of moneys 'in the Prolcct Fund shall, at the
option of the Institution, be (a) applica-prrsuant to Seclion 2. 33 of the. Marlgage to pay the
“costs" of other “cultural facilities” or “educational facilities” (as such terms.are defined in the
Act) of the Institution, with the approval of the Authority, prov:dcd that the lnstlluuon shall have
received an Opinion of Bond Counsel to the effect ihat sich application wxll not adversely affect
the vallmty or enlorceablhty in accordance with thelr wim.s of the Bonds or any exemption from
federal income mxanon 1o which mtcrest on the'Bords would otherwxse be entitled, (b)
withdrawn by the Trustee from the Project Fund and deposized,into the Bond Sinking Fund
and/or (c) .lppmd in any other lawful manner, provadcd thavthere shall be delivered 10 the
Trustee and the Alithority an Opinion of Botid Counsel to the effect tha! sich application will not
adversely affect the vahduy or cnforccablhly in accordancc wnh their 1&rns of the Bonds or any

_exemption from federal income taxation to which the i interest on the Bondy would otherwise be
entitled. Sub]cct to the provisions of Section 2.33 of the Mongage if the Ins':tutl on determines
not to complele any portion of the Projects for which Bond' procccds (or investinzi earnings
thereon) are available or if the Institution elects fo fund any pomon of the PI‘O_]eC 341om other
sources, such Bond proceeds {or investment earmngs thereon) ‘must be u.sed (a) to pay costs of
the remaining portions of the Projects, provndcd that the Instltutlon certifies to the Authority and
the Trustee that such use will not cause the average maturlly of the Pro,n:c!s bcmg financed,
refinanced or reimbursed with proceeds of the Bonds (or investment eamings thereon), (b) to
pay, pursuant to Section 2:33 of the Mortgage, the costs of other cultural facilities or educational
facilitics qualifying under the Act, with the approval of thc Aulhonty ‘provided thaf the
Institution shall have received an Opinion of Bond Comt;cl to the effect that such application

- will not ddwrsely affect the validity or cniorceablluy in accordance wnth their terms of any

Bonds or any exemption from federal income taxation to which interest on the Bonds would

otherwise be entitled, (¢) to prepay pnnupal of the l\otcs and to. redecm pnnc1pal of the Bonds in
accordance with the ‘provisions of the Mortgage dnd this Indemure or'(d) in any other lawful
manner, provnded that there shall be dehvered 1o the Tmslee and the Authonty an Oplmon of
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Bond Counsel to the effect that such application will not adversely aff‘ect the validity or
enforceability in dccordance with their terms of the Bonds or any exemption from federal income
taxation to which the interést on the Bonds would otherwise be entitled.

(EY  Investment of Project Fund Moneys. Subject to thc provisions of Scclion 408 of this
Indeniure, moneys at any time on deposit in the Pro;eet Fund shall, by oral instruction from the
Tnstitution followed promptly by written confirmation, be invested or rcmvceled by the Trustee
in Qualified lnvestmunts maturing, redcemable or marketable at such time or times 5o that the
Trustee will be able to pay the Costs of the Projects from time 1o time upon the request of the
Institution as herein prowdcd prowded that the Trustee- shall be entitled to rely upon a schedule
of anticipaicd paymcnls of construction and eqmpmcnt costs approved by the Institution in
scheduling svciiinvestments, Any i 1nlcrest or profit on quch investmerits shall be credited to, and
any losses on such mvcbtmems shall be charged against, the subaccoum of the PI'OjCCt Fund in
which such invesir (s are held,- The Trustee shall not be obl:gated to mvest any moneys held
by it hercunder excep! asdirected by thc Inbmunon but sha]] as soon as pracncable inform the
Institution and' the Authc.ity of any- amounts that remain umnves\ed but are eligible for
investment in Qua:mcd In: /eﬂment? The Frustee may sell or present for redemption any
obligatiors so pur\.hased (i) whenevar it shall be necessary in order to provide moncys to meet
any payment pursuant 1o thls Seciion 302 and (ii) whenever any such obligation shall no lenger
be a Qualified Invc:tmem and the Twnfm sha]l not be hable or rev.pons:blc for any loss resulling
from such investments. Notwnhs'and. ipany other provmom of this Article, all investment
earnings shail be sub_;ect o the prowsmns of th- Tax Agreemenl

ARTICLE{V

REVENUES AND Fures

Section 401.  Source of Payment of Bonds. The Bouds herein authorized and all
payments to be made by the Authorzty hereunder are not general obligaions of the Authority but
are limited obligations payable solely from the paymerts on the Notes, from amounts payable
under the Mortgage and from certain funds and accounts pledged to tné Trustee under the
[ndenture, as aulhonzed by the Act and as provided herein, The Authority mav from time to
lime, accept moncy from the United States of America, I’rom the State of Illineis.ar any of its
political subdivisions or from : any dep'lrtment agency or mslrumentahty of the foreg"w for'the
“purpose-of axdmg the Aulhomy in the ‘payment of principal and intérest and prcmlum, if any, on
the Bonds. Suchfunds shall be pdld over to the Trustee, and the Authority shall give appropriate
notice thereof {o the lnslmmon and the Tm:tee

Section 402, Revenue Fund. The Trustee shall establish and maintain so long as any of
the Bonds are Outstanding a separate Fund to be known as the “Revenue Furid - MJH Education
Assistance Tilinois I LLC, Scries 1998 Bond Issuc” (the “Revenue Fund") Pursuant tp Section
3.1{b) of the Project Lease, the Unwcrsny his agrccd to make all paymenis of rentals under the

Project Lease directly to the Trusiee. The Trustee shall dt‘pO‘;ll such rental payments into the
Revenue Fund; and disburse them as hereinafter provided.
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The Trustee shall apply moneys from time to time on depowt in rhc Revenue Fund on the '
following dates and in the following order of priority:

(a) four Bmmeqe Days prior to each- March 1 'md Sep1ember 1, commencing -
March 1, 1999, the Trustee shall transfer from thc Rcvcnuc Fund to the Intercst Fund an
amount equdl to the dnfferc,ncc between (1) the amoum of mteres1 to become due on the
Bonds on such interest payment datc and (ii) the’ mount of moncys already on deposit in
the Interést Fund and not al]ocatcd to the payment of mtcrcst on the Bonds due on any
carlier interest payment date;

(b). four Business Days. pr!or to Seplember l 2013, the Trustee shall transfer
from the Revenue Fund to the Bond Sinking Fund an amount equal 10 the difference
betweei: £,) the amount of prmcnpal to become due on the Bonds on cuch principal
paymentdate and (ii) the amount of moneys already on depos:t in the Bond Smkmg-., Fund
and nol. GHOCaU’d o the payment of principal of the Bonds due on-any carlier principal
payment date; and

(c)  after maxing the transfers. 1cfcrr¢d to in aubpmacraphs (a) and (b) ahove,
the ‘Frustec shall apply any moneys in the Rcvenue Fund ; remaining from a particular
renta) payment under the PFOJCCI Lease as follows (m the order hsted) (i) to pay amounts
from time 10 time due and owing bv the Institation under Scction 2.24 of the Mortgage,
and (ii) ten Business Days prior to the next succeedmg» March I or September 1, to pay
any balance thereof 16 the Institution.

Section 403, Interest Fund. The Tmstce shati 'n'abllsh and maintain so long as any of
the Bonds are Outstandmg a separate Fund tobe known'as the “Interest Fund — MJH Education
Assistance llinois I LLC, Series 1998 Bond- Issuc” (the “Interz"' Fund"), to the credit of which
deposits are [o be made as required by the provisions of: naugraphs (a)(i) and (B)(i) of
Section 301 heréof. Pursuant to Scction 402(a) hereof, the. Tmstce shall deposit moneys inio the
Interest Fund from the Revenue Fund four Business Days pth’ to each March 1 and
September 1, commencing March |, 1999. A} payments of interest on- (2 Notes (other than
prepayments), as and when received by the Trusteu ‘shall be dcposlted in lhe tnterest Fund. In
addition, there may be deposited into the Imereat Fund investment earmngs eramoneys held in
the Funds established under this Indenture, as provided in Sccuon 408 hereof.  Muneys in the
Interest Fund shatl be uscd by the Trustee to pay mtercst on the Bonds as it becomes due-

Section 404 Bond .Sznkmg Fund. Thc Trustee shal! cstdbllsh and maintain so Jong as any
" of the Bonds are Outstanding a separate Fund to be known: as the “Bond Sinking Fund — MJH
Education Assistance Ulinois 1.1LC, Series 1998 Bond lseue" {the “Bond kamg Fund")
Pursuant to Section 402(h) hereof, the Trustee shall deposlt moneys into the Bond Sinking Fund
- from the Revenuc Fund four Business Days prior 10 September 1, 2013, All payments of
principal on the Notes (other than prcpdvments) shall bc dcposued as and when received by the
Trustee in the Bond Sinking Fund. In addition, there may be depos:led into the Bond Sinking
Fund investment carnings on moneys held in thé: Funds established under this Indenture, as
provided: in Section 408 hereof. Moneys deposited in the_.Bond_Smkx_ng Fund pursuant to the
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forcg'cihg provisions 'shal_l be used by the Trustee 1o pay or redeem Bonds in accordance with the
provisions of Section 501(z) and (b) hereof,

Section 405, Debt Service Reserve Fund. The Trustee shall establish and maintain so
long as any of the Bonds aré Outstanding a scparate Tund to be known as the "Debt Service
Reserve Fund — MJH Education Assistince Iilinois I LLC, Series 1998 Bond Issue™ (the “Debt
Service Reserve Fund™), to the credit of which deposits are to he made as required by Lhe
provisions of paragraphs (a)(iii) and (b)(m\ of Scetion 301 hcrcof “Moneys in the Debt Service
Reserve Fund shall be’ mamtamed in an amount cqual (o not léss than 100% of the Debt Service
Reserve Fund Requxrcmcnt ‘Except for dmbursements made in accordance with the Tax
Agrccmcnr 1vestment carnings on moneys in any of thc Funds held by the Trustee undcr this
Indenture shali-be depoeucd in the Debt Service Reserve Fund (0 the extent that the amount on
deposit in the Dmr Service RE‘SCWC Fund is'at any time less than the Deb Service Reserve Fund
Requirement. Faadeen dcposn in the Debt Service Reserve Fund shall be used to make up any
deficiencies in the ]uf’..rL it Fund and (he Bond Smkmg Fund in the-order listed, and shall be
applied fo pay interest or princi ipal; as the case may be, on’ the Bonds Inthe cvent that moncys'_
~are withdrawn from the Debt)Service Reserve Fund io make up any such deficiencies, the
amount of such wnhdrawal shalt bé reimbursed from payments received from or on ‘behalf of the
Institution under Section 2.24(v) of the Morlgage

On the last Business Day of cach May, whxlc nny Bonds are outstanding (a “Valuation
Date™), the Trustee shall determine the fair inarket value (excluding accred interest) on such
date of the Quahfled Investments thcn held in-the Debl Service Reserve Funid, in the manner
described in Secticn 408 hcrcof If upon any suc!i valuation it is determined that such fair
market value, togethcr with any cash then held in’sdil Fund, is less than the Debt Service
Reserve Fund Requirement (reduced hy any amounts thatthe Institution is obligated fo pay to the
Trustee in the future pursuant {o SCCUOI‘I 2 24(v) of the Mortgaf'.. as a result of a wﬂhdmwal from -
the Debt Service Reserve Fund to' remedy a deficiency in the Interést Fund or the Bond Smkmg
Fund), the Trustee shall lmmedlately notify the Institution of the amaint of such deficiency, and
the Institution agrees in Section 2.24(iv) of thc Mongagc to deliver o thiz Trustee for depositinto
the Debt Service Reserve Fund riot more than sixty days after such Valuztion Date cash in the
amount of, or Quahﬁed Investments hawng a market value on the date of such cclnvery at least
equal to the amount of, such dcﬁcwm.y If the market value of the Quahﬁeu 'nvestments on
deposit in the Debt Service Reservé Fund on any Valuation Date, together with 203 cash then
held therein, exceeds the Debt Service Reserve Fund. Reqmremem after any Wilndrawals
required by the Tax Agreement, euch excess shall he tramferred to the Interest Fund to be
applied to pay interest on the Bonds.

In licu of maintaining and depmmng moneys in the Debt Service Reqerve Fund, the
Institution may deliver 1o the Trustee for dn,posn into the Debt Service Reserve Fund an
irrevocable letter of credit or aurety bond policy issued by a domcstzc or foreign ban}:, insurance
company or other financial institution whose unsucured long-term debt obligations are rated in"
one of the three hi ghe%l rating categories (w;thout regard to any refinement or gradatlon of rating
category by numerical modlﬁcr or othcrwnsc) by each Rating Agcncy then rating the Bonds, in a
face amount equal to all-or any portien of the Debt Service Reserve’ Fund Requirement. Any
such letter of credit or qurely bond pollcy shall (a) permit the Trustee to draw amounts

-30-




UNOFFICIAL COP¥stao

~ thereunder for deposlt in the Debt Serv:ce Reserve Fund which, logether with any moneys on
~ deposit in or other letter of credit or surety bond pohcy available 1o fund the Debt Service
Reserve Fund, are not Jess than the Debt Service Reqervc Fund Reqmrement and which may be
applied to any purpose for which moneys in the Debt Serwce Reservc Fund-may he applied, (b)
contain no restrictions on the ability of the Trustee (o receive pdymcnt thereunder other than a
certification by the Trustee that the funds drawn thereurider are (0 be uscd for the purposes set
forth in the ptecechng pafdgrdphq of this Section; (c) have a term of not less' than five years and
{d) not be secured by a Licn on Property. of the Inqmunon which'i§ senior to any Lien of the
Trusiee on Property of the Institution in the event of the occurrence ‘of an event of detaull under
the Indenture. In the event that the credit rdtmg of the bank insurance Lompany or other
financial insatution issuing 4 letter of credit or surcty: bond pohcy on dcposn in the Debt Scmcc.
Reserve Fund-s no longer in comphancc with- the rating rcqulremcms set forth above, the
Mortgage requires the Institution to replace such letter of credit or snrety ‘bond policy within
twelve months with () cash in the amount necec,sary to fund- 1he. Debt Service Rescrve Fund in
an amount equal to Lhe Vedt Service Reserve Fund Requ:remcm tby-a letter of credit or surety
bond policy or both meeting the requlrcments of the Indcnture in a face amount equal 10 the
amount necessary to fund the Debt Service Reserve Fund inan amoum equal to the Debt Service
Reserve Fund Requnrement (witichleiter of credit or surety bond poiu.y shall have a term
extending at jeast to the date of expiration of the lcller of credit ‘o sirety bond policy which it is
replacing) or (¢) a combination of (a) aud {b). Any such- lcttcr of credit: or surety bond policy’
shal} previde that the Trustee may draw e under prior ¢ Lo any:ex pxrduon or terination thereof
and whenever moneys are required for the pix poses. for wlnch Debt Service. Reserve Fund
moncys may be-applied. -

The Mortgage requires that, prior to the expiraiton date of aletter of credit or surety bond
policy on deposit in.the Debt Service Reserve Fund, the instiution shall () rcplace such letter of
credit or surety bond policy with a letter of credn ora bl.lwly bf"'i pohcy havmg a term greater
than six months (i} qatlsfymg the requirements of this Sccuon ang.{ii) in'a fauc amount which,
taking into account any moneys, letters of credit and surety. bnnd ol cies ‘theri on deposit in the
Debt Service Reserve Fund, equals the Debt Serwcc Reserve’ Fund Ke -"lrcmcnt {b) deposit in
the Debt Service Reserve Fund cash in the amounit necussary to fund the [ bt Service Reserve
Fund in an amount cqual to the Debt Scrvice Reeer\,e Fund Reqmrement or.{c) fund the Debt
Service Reserve Fund in an amount equal to the Debt Service. Reserve Fung -Requirement
through a combination of (a) and (b). Any such Ietter of’ credxt or surety bon.; policy shajl’
provide that the Trustee may draw thcreunder “prior to any expiration or termination theieof and
whenever moneys are required for the purposes for which Debt Semce Reserve Fund moneys
may be applied.

The Trustee shall make a drawing on such letter of credit or surety bond policy (a)
whencver moneys are rcqulred for the purposes for Wthh cht Service Reserve Fund moneys
may be applied and (b) prior to any cxpiration or ‘termination thereof prowdcd however, that no
such drawing nnder this clause (b) need be. made if other. moneyb (mcludmg anolher letter of
credit or surety bond pohcy) are ava:lable in the Debt Service Reserve Fund in the amount of the
Debt Service Reserve Fund Requirement, If the Trustée makes a draw on such leuer of credit or
surety bond policy or if the value of such letter of crédit o surety bond pohcy is less than the
Debt Service Reserve Fund Requirernent, the Truslee shall not:fy the Insmuuon of lhe amount of
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the deficiency, and the Tnstitution shall remedy such dcftClchy by increasing the value of such
letter of credit or surety bond policy and/or by dcposmng moneys in the Debt Service Reserve -
Fund to the extent of such deficiency in the manner and at the tims provided in this Section.

The Trusice shall noufy the [nstitution in writing not less than six monlhs prior o the
expiration date of 2 letter.of credit or surety bond policy on deposit in the Debt Service Reserve
Fund of such expiration date.

If the Institation elects to deposit a letter of credit or surcty bond policy in the Debt
Service Reserve Fund in lieu of moneys on deposit therein, the Trustee shall transfer moneys in
an amount<qual to, or Quahﬁcd lnveqtmcms held therein having a fair market value cqual to, the
face amount oi"the letier of crédit or surety bond pohcy then being deposited to the Bond Sinking
Fund to the extop: ncccqsary to make any “principal paymem therefrom occurring within 13
months of the date-0%wansfer and then to the Redemption Fund to opnonally rcdeem Bonds or, if
there shall be delivered ia lhe Trustée | an Opinion of Bond Counsel to the effect that the same
will not adver%ely affect’t the validity or enforc'.ahlhty m accordance with their terms of the
Bonds or any excmption for the purposes of federal income taxation to which interest-on the
Bonds is otherwise ennlled disbursed.to payfor costs of a "prQ]LCl" as permiitted under the Act,

In connection with any partm‘ P f‘=mpuon or defeasance pnor to maturity of the Bonds,
the Trustee may, at the request of the Institdion, use any amounts on deposit in the Debt Service
Reserve Fund which ‘will be in excess of the Dzt Service Rescrve: Fund Requirement after such
redemption or defeasance 1 pay the prln..!pa] of or-the principal portion of the redempuon price
of said Bonds to be rcdccmed or defeased.

Section 406.  Cost of Issuance Fund The Trustec shall establish and maintain a separate
Fund to be known as the *Cost of Issuance Pund — MIH Edveation Assistance 1llinois | LLC,
Serizs 1998 Bond Issue” (ihe. “Cost of lssuancc l-und“) to the eredit of which dcposnts are 1o be
made as reqmred by the provisions of paragraphs ( (a)(ii) and (bjii) } of Section 301 hereof.
Moncys on deposit in the Cost of Issuance Fund shall be applied 1o pay the fees, costs and
expenses of issuing:the Bonds, mc]udmg, wnhaul limitation, all printing =/ penses in connection
with the Indenture, the \Aortgage the Notes, the Bonds, the Preliminary. Off; cial Statement and.
the Official Statement pmammg to the Bonds; Raung Agency fees; legal fees; the adiministrative
charge of the Authority; fees of the Authorlty s financial advnsor the initial fees and cxpenses of
the Truslee and any Paying Agcnt and all other fees and expenscs of the Trustee and ay Paying
Agent; and all other fees and. expenscs incurred in connection w1th the issuance of the Bonds.
The costs described above shall be pa.yubit: upon submission of d Written Request from the |
Institution stating that the afmount indicated ‘thereon is justly due and. owmg, has not been the
subject of another Wnttbn Requcsl WhICh has been paid, and is a proper cost of issuing: the
Bonds. Any moneys remaining in the Cost of lssuam.c Fund on the earlier of the dale on which
all costs of issuance’of the Bonds have been pald or September 1, 1999 shall be 1ransferred to the
Tnterest Fund and npphcd as prov1ded in Section 404 hereof.

Section 407, Redemption Fund, The Trustee shall establish and maintain so- Iong as any
of the Bonds are outstanding a separate Fund to be known as the “Redemption Fund — MJH
Education Assistance I]lmoxs I'LLC, Series 1998 Bond lssue" (the "Redempuon Fund”) In the
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event that (a) the Authnnty deposits moneys with the Trusiee from governmental sources
referred to in Section 401 for the purpose of redeeming all or a portion of the Bonds Outstanding,

or (b) funds from any source are deposned hy the Insmutlon with the Trustée pursuant to
- Section 4.2 or 4.3 of the Mortgage for the purpose of redeemmg Bonds, all such moneys shall be
deposited into the Redemption Fund. Funds on dcposit.in the Rcdcmpnon Fund shall be used
first, to make up any deficiencies ulbtmg in the Interest Fund; the Bond Smkm;, Fund and the
Deht Service Reserve Fund (in the order lmed) and sccondly. to the pmchaqc or redemption of
Bonds in accordance with the provisions of Article V. hcrcof ancl of this Schon 407,

_ Section 408, Investment of Funds. Moncys in.the Project Fund, the Revenue Fund, the

Interest Fun, ihe Bond Smkmo Fund, the Debt Service Reserve Fund, the Cost of Issuance Fund
and the Redemption Fund may be invested by the Trustee upon the Wrilten Request (or oral
direction, prompt¥y confirmed in wntmg) of the Instinition on]y in Qua'lﬂed Investments, to the
extent and in the raariar provided for in Section 2,19 of the' Mort@,age The Trustee is hereby
authorized to trade witk itself, or with any bank affiliatéd with it, in'the purchase and sale of
sccuritics for such invesimess, and may invest moneys'in (a) 1ts own certificates of deposit or
time deposits so long as the sumse constitute Qualified Investments and (b) other instruments or
securities which the Trustee or zny affiliate of the Truatec has underwritten, privately placed or
~ made a market for, provided that (he same consntute Qualified Investments. Notwithstanding
anything herein 1o the contrary, in no tase shall any investment be otherwuse than in accordance
with the investment limitations wmamed Jefein and in ‘the Tax Agrcamem The Trostee shall
not be liable or responszblc for any loss resulting from any such mvestment 5o long as such
investment was made in accordance with the flUlCl’“'\,' duties 1mpased on the Trustee pursuant to
this Indenture.  All income derived from the. mvu'o’cnt of moneys on deposit in such Funds,
shall, subject to.the provisions of Section 410 hercof, b de 2posited, in the order listed, (a) into the
Debt Service Reserve Fund to the extent that thc amount on depocn therem is Jess than the Debi
Scmcc Reserve Fund chuart.mcnt (b exccpt wnh respect (o "ﬂ]ounts on.deposit in-the Debt
Service Reserve Fund into the Prcucct Fond wtif delwery of the Cor, 1p1euon Centificare, (¢) wuh :
respect 1o amounts on deposit in the Debt Service Reserve Fund, into: the Interest Fund, and”
(d) in all other cases, mto the Bond Smkmg Fund ot the lnlerest o id:"at the optlon of the
Institution.

Moneys in any Fund may be invesied only in accordance with the provisions of this
Section 408 and the Tax Agrecment. '

“As provided in Scctlon 405 herecf, QUdllflCd Investmenls held in the Debu Service
Resclve Fund shall be valued by the Trustee as of the last Busmc‘s's Day of cach May For
purposes of the foregomg. such value shall be ca!culated as’ follows

(a).  as to investments the ‘bid and asked prlces of WhiCh are published on a
regular basis in The Wall Street Journal (or, if. not there, then in The New York T:mes}
the average of the bid and asked prices- for such mvesimenls eo pubhshed on or most
recently prior to such time of determination;

(b)  as 1o investments the bad dnd asked pnces of whlch are not published on a
regular basis in The Wall Street Journal (or if not there then in The New York Times):
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the average bid price at such time of dctcrmmatmn for such investments by any two
nationally recognized government securitics dealers (selected by the Trustee in its

absolute discretion) at the time makmg a ma.kel in such investments or the bid price
published by a nationally recognized pricing service;

{¢) asto ceruhcatus of deposit and bankers acceplances: lhe face amoum
thereof, plus accrued interest; and

(d) asto .iny investment not specified aboyc: the value thercof established by
prior agreement between the Institution, the Trustee and the Bond Insurer.

Section 499, Trust leds All moneys and securities received by the Trustee under the
provisions of this Indenture shall be trust funds under the tcrms hercof and shall not be sub)eu to
lien or attachme: of any creditor of the Aulhorlty, of the Umverslty of of the Instltutlon Such
moneys shall be held-{rtst and applied in accordance with the provisions of this Indentu:e

Section 410, Excludec Funds; Transfers 1o Rebate Fund. Notwuhetandmg any provision
of this Indenture, including the Ziranting Clauses, (a) the funds held, or required to be deposited,
in the Rebate Fund shall not be considered a part of the “trust estate” created by this Indenture
and (b} the Trustee shall be permlttrd 0 trinsfer moneys on depmlt in any’ of the trust funds
established under this Article TV te the I'ebzie Fund in accordance with the provisions of the Tax
Agreemenl _

Section 411, Addtnonal Accounts and Subo, COUNLS. The Trusu.c may, in its discretion,
establish such additional accounts within the Project Fiid, the Revenue Fund, the [nterest Fund, _
the Bond Sinking Fund, the Debt Service Reserve ‘Furd and the Rcdemptmn Fund, and"
subaccounts within any of such accounts, us the Trustec- inay fAeem necess sary or uscful for the
purpose of identifying more preuaely the sources of paymcnts into and disbursements from such
Funds and their rcspecnve accounts, or for the purpose of compl ying with the requirements of
the Code relating to, arbltrage but the estabhshmcm of any such accouri or subaccount shall not
alter or mocltfy any of the requlrcmcnts of this Indenture with respec& toihe deposit or use of |
moneys in such Funds, or result in commmglmg of funds not permmm hereunder,  In
establishing such accounts or subaccounts, the Trustee may at any lime request, i e:eive and rely
with full acquinance upon an Opmlon of Bond Counsel, addressed 10 the Truslez, o thie effect
that the cszablmhmcnt of such accoufls or subaccounts wnll not ddvcrseiy affect the exrlusion of
interest on any of the Bonds from gross income for federal income tax purposes under tiie Code.

ARTICLE V

PAYMENT AND REDEMPTION OF BONDS

Section 504, Payment and Redemption Dates and Prices.
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(a) Paymem of Series 1998C Bonds. The Tmstee shall on September I, 2{)1 3, apply
moncys deposited into the Bond Sinking Fund cslabhshed bv Sccuon 404 hereof to the payment
at maturity of the Series }998C Bonds. -

(b)  Payment of Series 1998D Bonds.. The Trustce 5hal| on September l 2013, apply
moneys deposited-into the Bond Sinking Fund csiabhshcd by SCC[lOI’l 404 hereof to the payment
at maturity of the Serics 1998D Bonde '

(c) Optr'onai Rederr:pfit)n of Bonds.

V(i) Series 1998C Bonds. The Series 1998C Bonds are subject to redemption
priorte nﬂtunty in-whole or in part (but if i in part, then in Authonred Denominations), on
any. date cesirring on or after September 1, 2008, by the Authomy at the direction of the
Institution, vut »f any moneys received hy the Truslee from the lnamuuon pursudm to
Scction 4.3 of (ke fiongage and dcposlled in the Redempuon Fund ata redcmpuon price
equal to 100% of e pnnmpai amount of suck Bonds to be rcdcemed together with
accrued initerest thereon 1 the redemption date, and without premium.

(i) Series 19980 Bonds. The Serles 19981) Bonds are subject t0 redempuon
prior to maturity in whole or innart( but if in part, then | ih Authorized Denominations), on
any date occurrmg on or after Sc],...rmer 1, 2008, by the Authiority at the direction of the
Institution, out of any moneys received Uy the Trustee from the Institution pursuant to
Section 4.3 of the Martgage and deposnui 1" the Redempnon Fund. at a redemption price
cqual to 100% of the principal amount of sach Bonds to be rcdt.emed together with
accrued interest thereon to the rcdcmpuon date, zni! witliout prcmmm

(e) Extravrdinary Optional Redemption of Bonas in f}m .Fvem of Damage, Destruciion
or Condemnation of the Morigaged Properry. The Bonds shall be subject to redemption by the
Authority prior to maturity, in whole or in part (but’if wi gart, then in Authorized
Denominations}, on any date selected by the Institution, at lhe directizn of the Institution, at a
redemption price equal (o 100% of the augmgalc prmupa] amount of such, Isonds to be redeemed
plus accrucd interest to the date of redemption; and wnhout premium, in e \event that the
Mortgaged Propcny or any part thercof is damaged, desrroycd or condemned z5:d Net Proceeds
from insurance or condemndtion awards and/or other Inslnuuon rnoneys are depesited in the
Redemption Fund pursuant to the provisions of Section 3.1(b) or Section 3. 2(b) of the Morngage
for the purpose of redeeming Bonds.

(f) Mandamrv Redemprion of all Bonds upon leure of Umvers:ty 10 Renew Project
Lease. The Bonds shall be redeemed in whole and not in past, ut a redemption price of 100% of
the uggregate principal amount thereof plus accrued inferest to the rederption date, and thhout
premium, (4) on Scplember 1, 2003, unless the Trustcc shall have réceived irrevocable written
notice from the Institution and the University at least 60 days prior o such date to the effect that
the Usiversity has elected to renew the iject Lease for an additional five-year term extendmg'
until September 1, 2008, and (b) on September 1, 2008, unless the Trustee shall have received
irrevocable written notice from the Institution and the Unwcrsxty at least 60- days prior 10 such
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dute to the effect that the University has clected to renew the Project Lease for an additional five-
year term extending until September 1, 2013.

(8} Mandatory Redemption of All Bonds Upon Purchase or Marketing of Projects by
Universiry. The Bonds shall be redeemed in whole and not in part, at a redemption price of
100% of the aggregate prmCIpa] amount thereof p]us accrued interest to the redempuon date, and
witheut premium, on September 1, 2003 or on September 1, 2008, if prIOI' to either such date the
University shall have clccwd to purchasc the Projects from the Institution pursuant 1o Section
20.2 of the Project Lease of to cause the marketing of the Projects pursuant so Section 20.2 and-
Article XXII of the Pl‘O_]BCt Lease; provided, however, that the Bonds are not required to be so
redeemed it connection with such a purchase of the Projects by the Umversny if (i) the

conditions sct *‘orth in Section 2.7 of the Mortgage are satisfied and (ii) the Bond Insurer
consents theretd,

(h) Mandaiory ﬂdemprwn of Bonds from Supplemenial Extension Rent Payments, The
Bonds shall be rcdcemefl in whole or in part (but if in part then in Authorized Denaminations),
ata rndcmpnon price of 100 of the aggregate principal amount thercof p]us accrued interest to
the redemption date, and witheut premium, on Scptember 1, 2003 and on September 1, 2008, in
connection with a renewal of the Pro,cct Lease by the Unwersny on either of such dates, from
payments reecived by the “Institutior’ from the. Umvcmty pursuant to the Project Lease
constituting * Supplcmcntal Exlension Repi” (as defmcd in, thc Project Lease) determined in
accordance with Sennon 21.1(b) of the Project Laase,

Section 502, Notice of R::demprian UniPu waived by any Ownc[ of the Bonds, or
portions thereot, 1o be redeemed pursuant to Scction 554 hereof, riotice of any such redemption
xdcnnfymg the Bonds or pomcms thereof, to be redeemc shall be given by the Trustee as Bond
Registrar on behalf of the Aulhorlly by mailing a copy of the '"demplwn notice by first class
mail, postage prepaid, at least 30 chyq and not more than 62 days prior to the date. fixed for
redemption to the Owner of the Bond or Bondq to be redccmcd at tiie ‘address shown on the Bond -
Register or. at such other address as is fumishcd in writing by such Ovoner to the Trustee and to
the Bond Insurer. The failure of the Bond Re gistrar (o give notxcc to a Bor. dholder, or any defect
in such notice, shall not affect the Vd]ldlt)’ of the redemption of any other Boads as to which
proper notice was given,

All notices of redc.mption sﬁu]l be dated and shall slate:
{a)  the redemption date,
(b) the redemption price,
(c) if less than all outstanding Bonds are to be redeemed, the identification

(and, in the case of partia) redemption, the respective principal installment amounts) of
the Bonds to be redeemed,
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(d)}  that on the redemptron date the redempuon price will become due and
payable upon each such Bond or portion thereof called for redemption, and that interest
thereon shall cease to accrue from and after said.date

{¢) the place where such Bonds arc to be surrcndcred for payment of the
redemption price, which place of payment shall be the prmc:pal ofﬁcc of the Trustee, and

()  the' CUSIP numbcr and lhe bond cerli‘fi'cate number of the Bonds to be
redeemed. '

Pnor 1 the date that dny notice of optmnal rcdemphon (except any notice that refers 10
Bonds that arc the subject of an advance or current refunding)is first mailed as aforesaid, as a
condition precedertto the mallmg of such nolice. the lnstntuhon shall deposu with the Tristee an
- amount of money cufficiént to pay the redemptlon price of ail‘ lhe Bonds ar pomons of Bonds
Wthh are 10 be- rcdccuva pursuant to such notice.

Notice of redemplion "aving been given as aforesaid, the Bonds or portlons of Bonds so
1o be redeemed shall. on the redémption date, become due and payable al the redemption price
therein specsf;ed and from and- after such date (unless the Authonty shall defdult in'the payment
“of the redemption price) such Bonds ar portions of Bonds shall ceaee to bear i interest, shall no
longer be protected by this Indenture ang shall not bc deemed” to- be- Outstandmg under the
provisions of this Indenture; and the Owners f"ereof shai] have the right only to receive the
redemption price thercof plus accrued interest tiereon to the ddie ﬁxed for redemption.

Section 503.  Pai tial Redempn(m If fewer tiziall of the Bonds shall be called for
redemption pursuant to ‘?ccnons 501{d), 501(e) or 501(h) .lﬁGOf the ser ies of Bonds {or portion
thereof) to be redeemed shall be sclected by’ the In‘:tltu!luu or o sueh seIeet:on i$ made, by
the Trustee from among all Outstanding Bonds ehglblc for. rcdr*mpuon on a pro-rala basis
between each series; and if less than all of a series of Bonds is t¢ b redeemcd the pamcu!dr
Bonds within such series to be redeemed shall be seleetcd by the Trust<z by Jot from among all
Quistanding Bc)ndq of such series, and, for this purpose, cach $5,000 in zrement of principal
amount rcprebcnted by any Bond shal} be consldered & c.eparme Bond for pur,;os“s of selecting
the Bonds to be redeemed; provided, however, that no Bond.may be redeersed in-part if the
principal amount to be Outstandmg fo]iowmg such’ pama] redempuon is not sa Authorized
Denomination. If it is determiried that one or more, but not all of the $5,000 inczeraents of
‘pnnmpal amount represented by any Bond are to be called for redemptmn then, upon notice of
intention 1o redeent such $5,000 increments of prmcxpal dmount of such Bond, the Owncr of
such Bond, upon surrender of such Bond to the Trusice for! payrnent to suck Owner of the
redemption price for the principal amount of such Bond called for redempt:on ‘shall be entitled
to receive 4 new Bond or Bonds in the aggregale prmc:pak amount of the unredeemed balance of
the priricipal amount of such Bond, New Bonds representing the unredeenied balance of the
principal amount of such Bonds shall be Jssued lo the Owner thereof wnhout charge therefor.

1f the owner of any Bond of a deﬂominutio’n greater than $5,0(_l‘0v sh_z_nll fail to present such
Bond to the Trustee for payment and exchange as aforesaid, such Bond shall, nevertheless,
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become due and payable on the date fixed for redemption to the extent of the Aulhonzed
Denomination increments of principal amount called for redemption (and to that extent’ only)

Section 504.  Cancellation. All Bonds which have been redeemed in full shall be
cancelled and cremaled or otherwise destroyed by the Trustee and shall not be reissued, and a-
counterpart of the certificate of cremation or other destruction evidencing such cremation or
other destruction shall be fumuhcd by the Trustee to the Authority and the Institution; provlded
however, that one or more new fully registercd Bonds shall be issucd for the unredccmed portion
of any fully registered Bond without charge to the Owner thercof, Upon the. date of final
maturity er redemption of ail Bonds Outstanding, the Trustee shall destroy any inventory of
unissued Bond certificates, and ewdcncc of'such destruction shall be furmehcd by the Trusice to
the Authority 2nd the Instfrunon

ARTICLE VI

RESERVED

ARTICLE VII
GENERAI CCVENANTS

Section 701 Payment of Principal and Interest. The Authority covenants that it will
promptly pay the principal of, premium, if any, and isteiast on every Bond issued under this
Indenture at the place, on the dates and in the mannes‘provided herein and in said Bondc
according to the true intent and meaning thcreof The principal, in.erest, and premium, if any, on
the Bonds are payab}c solely from the payments to be made on the Notes, from amounts payable
under the Mortgage and from certain’ funds-and accounts pledge 1= the Trustec under this
[ndenture, and notlung in the Bonds er in this Indentore shotld be co. 1snr'=rcd as pledging any
oiher funds orasscts of the Authonly The State of Illmons shall not in any-event be liable for the
payment of the principal of, premium, i any, or inlerest on any of the Bonds or for the
performance of any pledge, mortgage, oblxgauon or agreement undertaken by the 2uthority. The
Bonds do not represent or constitute a debt of the Authority or of the State of Ilinols within the
meaning of the provisions of the Conentunnn or statutes of the State of Illinois or a pledge of the
faith and credit of the Authomy or of the State of 1linois or grant to the Owners thereof any nght
to have the Authorily or the’ Gcnera] Assemb]y of the State of inois levy any 1axes or
appropriate any funds for the payment of the prmupa] thereof or interest thereon. ‘

Section 702, Peqfnrmance of Covenants; Aurhunty The Authority covenants lhdl it will
faithfully perform at all times any and all covenants, undertakmgs stipulations and provisions
contained in this Indenture, in any and every Bond execuled, authenticated and delivered
hercunder and in all proctcdmgs of its members pcnammg ‘thereto. The Authonty represents.
that it is duly authorized under the Consmutton and laws of the State of Illinois to issue the
Bonds authorized hereby and to execute this Tndenture, and to pledge and assign the Noreq and
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assign the Mortgagc in thc manner and to the extent hcrcm set forth, that all action on ils part for
the issuance of the Bonds and the execution and delivery of this Indcnlure has been duly and
effecuvely taken, and that the Bonds in the hands of the Owners thereof are and will be valid and
enforceable obligations of the Authority ::lc:cordm,c’= to the 1mpor‘ ‘thercof.

Section 703, 0wnershrp, Instruments of Furrher Asmmnce The Authority represeats
that it lawfully owns the Notes and that the pledge and assi gnmenr thereof and the assignment of
the Mortgage to the Trusiee hércby made are valid and lawful.” The Authomy covenants that it
will defend its title to the Notes and its interest in (he Mortgagc dselgned (0 the Trustee for the
benefit of the Owners of the Bonds agcunsl the clanm and deniands of all persons whomsoever.
The Authority covenants that it will do, execute, dcknowledge and, de]wcr of cause to be donc,
gxecuted; ackruwledgcd and delivered,-such mdertures supplemental hcrcto and such further
acts, instrumeiits-ond transfers as the Trustee ‘may reasonably require for’ the better assuring,
tr'msferrmg, Moitgasing, conveying, pledglng, assigning and conﬁrmmg unto'the Trustee, the
Notes, the Morrgage ard *H payments thereon and thereunder pledged hereby to the paymem of
the pnnc:pa] of, prcmlun., fany, and mteresr on the Bonds

Secti(m ‘704 " Recordation of Indemure Mnrrgage ijecr Lease and Orher Securiry
Instrumenis. The Authority covenants to cause thn, Indenture, the Mortgdge, the Project Lease
(or memorandum thereof) and all supjlements to any of the foregomg. as well as such sccurity
instruments, ﬁnam.mg sldlt.menlq and ol fustruments as mdy be requm:d from time to time, Lo
be kept rccorded and filed in such manner and in "uch places as may be requued by Taw in order
fully to preserve and protect the lien hereof and. the: ﬂecumv of the Ownerq of the Bonds. and the
rights of the Trustee and the Bond lnsurer hereundc'

Section 705, R:ghrs under Mnrtgage Notes and 'riec'r Lease The Aulhoruy agrees
- that the Trustee in its name or in the nare of the Aumorw may. enforce all rights of the
Authority and al] obhg,anom of the Institution under and pursuant to che Mongage, the Notes and
the Project Lease and all obligations of the lJn:versny under and_fiussnant 1o the Pro_|ec1 Lease,
for and on bchalf of the Bundholdcrs whcthcr or not the Authomy is in¢ :.’ ault hereunder:

Section 706 Designation of Addmonal Faymg Agenrs The Autho ity covenants 1o
cause the necessary arrangements to be made lhrough the Trustee and to be the‘;a'.e" continued
for the designation of alternate Paying; Agenls 1f any, dﬂd for the: making ‘avai) ahw of funds

“hereunder for the payment of such of the Bonds as shall be presemed when due ar tie ziincipal’
corporate trust office of the Trustee, or its siccessor m trust hereunder, or at the prmczpdl
corporate trust office of said alternate Paying Agenls

Section 707, Arbumge und Tax Covenrmfs The Aurhorlty covenants that n will not take
any action, permit any action to be taken or fail to take any action, to the cxtcm permitied by
applicable law, with respeet to the investmerit of the proceede of any Bonds or with respect 10 the
payments derived from the Notes and undet the Mongage or any other amounts regardess ofthe
source or where held, which may result in any Bond bemg treated as"an “arburage bend” within
the meaning of such term as used in Section 148 of the Code. The Authomy further covenants
and agrees that it wil) comply with and take all acnons requnred of it by the Tax. Afrreemem The
Authority furthcr covenants that it will not takt_ .my action, perm]t any action 1o be taken or f:nl
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to take any action, to the extent permitted by applicable law, with respecl (o'the investment of the
proceeds of any Bonds, with respect to the payments denved from the Notes dnd under thé
Mortgage, or any other amounts regardless of the source or ‘where held, which may cause the
interest on the Bonds to be inchudable in the gross income of the owners thereof for purposee of
federal income taxation, The Trustee covenants that it will not takc any action, permil any action
to be taken or fml {0 lake any action wuh respect fo investments of any amounts held by the;
Trustee relating to the Ronds, to the extent the Trustee has investment discretion under
Section 408 hereof, that may rcsuIt in any Bond being treated as an “arbitrage bond" within the
meaning of such term as uscd in Scchon 148 of the Code.

Section 708 List of Bondholders. To the extent that such infor mation shall be made
known o the “uthority under the terms of this Section 708 the Authorily covenants to }.ccp on
file at the prircipal ofﬁce of the Truatec a list of names and addresses of the Owners of the
Bonds, At reascinhie limes and under reasonable regulations established by the Trustee said list
may be inspected and nplcd by the Institution, the Bond Insurer or by the Qwners (or a
designated representativs theréof) of 25% ot more in pnnupal amount of Bonds then
outstanding, such ownersh:r and the dUthOl‘lly of any such designated representative to be
evidenced Lo the satisfaction of the Trustée:

ARTICLE VIII

DEFAULYS AND REMEDIES |

Secrib‘n‘SOI. Events of Default. Each of tic following events is hereby declared an
“event of defaull”, that is to say, il; ' '

(a)  payment of any installment of interest On any of the Bonds shall not be
made when the sane shall become due and payabie; or

(b)  payment of the principa! of or the premium, if any, on any of the Bonds:
shall not be made when the same shall become due ard payablc 21ther at maturity, by
pmc.eedmgs for redemptton upon acceleration of the maturity thereef or o' herwise; or

(c) the Authority shall for any redson be rendered incapable of Juifilling its
obligations hereunder; or '

(d)  an order or decree shall be entered, wilh the consent or acquiescence ol the
Authority, appointing a receiver or custodian for any of the revenues of the Authority, or
approving a petition filed against the Authority sccklng reorganization of the Authority .
under the Federal bankruptcy laws or any other similar law or statute of the United States
of America or any statc. thcrcof or'if any such order or decree, having been entercd
without the consent or acqurescence of the Authomy shall not be vacated or discharged
or stayed an appeal within Sixty (60) days after the entry thercof: or
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(e) any pron.ccdmg shall be lnstltuted with the consent or acqmc';cence of the
Authority, for the purpose of effecting a composutlon ‘between' the Authority and its
creditors or for the purpose of adjusting lhe claims of such creditors pursuant to any
federal or state statute now or hereafter enacted if the claims of such creditors are under
any circumstances payable from the revenucu and other’ moncys dcrwcd by the Authority
from the Notes or the Mortgage; or -

(D the Authority makes an assignment for lhc benefit of its creditors, or
consenls to Lthe appeintment of a reeeiver, custodian or trustee for itself or for the whole
or any part of the revenues and other roneys derived by lhc Authority from the Notes or
the Mortgage; or

\gy~ (i) the Authority is dd)udged molvenl by a court of competent
jurisdiction; ¢ ,nJ an order, 3udgmcnt or decree be entered by any court of compe(ent'
jurisdiction appoircing, without the consent of the AlllhOfIly. a receiver, custodian or
trustee of the Authsiity or of the who!c or any part of its property and:any of the
aforesaid adjudications, orders, judgments or decrees shall-nat be vacated or set aside or
staycd within sixty (60) cays from Lhe date of entry lhm:of or

(hy  the Authority stall file a petition or answer seeking reorganization or any
arrangement under the Federal ban wwranicy laws or any ot’ncr applicable law or siatute of
the United States of America or any slate-{hereof; or

(i under the provisions of any einer law for the relief or aid of debtors, any
court of competent jurisdiction shall assume cus:0dy o control of the Authority or of the
whole or any substantia part of its property, anc siuch cuetody or control shall not-be
terminated w:lhm sixty {60) days from the date of assumpiion of such cu«lody ar control;
or ‘

G any event of default a3 defined ; in Secum 5.1 of tae Moﬂgage shall occur
-and be continuing: or.

(k) the Authonty shall default in any material respect in the dueand: punciual
performance of any other of the covenanls, c.ondmom,, agreements aid provisions
contained in the Bonds or in this Indenture or any agreement supplemental hezecd on the
part of the Authority to be pertormed and such default shalk continue for thirty (30) days
after written notice specifying such default and requiring the sume to be remedied shall
have been gwen to the Authority and-the Insutuuon by the Trustee or the Owners of not
less than 25% in aggregate prmcnpal amount of all Bonds then outqtandmg, provided,
that, if the Institution demonstrates to the Bond. Insurcr in.a manner satisfactory to the
Bond Insurer that such default cannot. with dvé d:llgcnce and dnspatch be whoily cured
within 30 days but can be wholly curcd, the failure of the Authority fo remedy such
default within such 30-day period shall not consmute a default hereunder if the Authority
shall imsnediately upon seceipt of such notice commence: wuh due dnhgence and dispatch
the curing of such default and, having so commenced: 1he curmg of such default shall
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thereafter prosecute and complete the same with due diligence and dispatch so that such
‘default is cured within 60 days after the original written notice thereof; or

()’ the Authority or the Trustee fails to perform any of its obligations
contained in the Tax Agreement, the effect of which is to cause a Determination of
Taxability.

Section 802.  Acceleration. Upon the occurrence and continuance of any event of default
specificd in Scction 801 hereof the Trustee may, with the consent of the Bond Insurer and
without any action on the part of the Bondholders, and shall upon the dlrx.cnon of the Bond
Insurer or vyen the wrillen request of the Owners of not less than a ma_]onty in.principal amount
of the Bonds then Out%tandmg hereunder excjusive of Bonds then owred by the Authority, the
University or t!ic Institution, withthe, consent of the Bond Insisrer, by notice in ‘writing delivered
to the Authority, the. Institution and. the- Bond Insurer, declare the entire principal amount of the
Bonds then Outslds.ng héreunder and’ the interest actrued ‘thereon, lmmcdmtely due and
pdyable but'only if‘in e lbu!' case the Bond Insurer has depos:lcd or caused 1o be deposited, with
the Trustee, prior to such decis dnon by the Trustee, an amount which is sufficient, together with
any money and other liquid asst (s then lield by the Trustee for the benefit of the Owners of the
Bonds, to pay all of the przncnp'ﬂ ar and mtcrest on all Oulstandmg Bonds coming due as a result’
of such declaration, as well as all otker amounlq then due and payable to the Authority and the.
Trustee under the Indenture and the Marrzzge. Upon such declaration by the Trustee, the said
entire principal and intcrest on the Bondq hall rhereupon becomne and be 1mmcdndtcly duc and
payable, subject, Rowever, to the provmonq of the Indenmre with respect to waivers of events of
defaults,

Section 803. Remedies; Rights of Bondholders: dpon the occurrence of an event of
default hereunder the Trustee may pursuc any available-wemedy by suit at law or in equity to
cnforce the pdyment of the ‘principal of, premiun, if any, and-interest on the Bonds then
Outstanding or to enforce any obligations of the Authority hereunds:.

Il an event of default shdll have oceurred, and if requested so (o do by the Owners of 4
majomv in aggregate principal amount of Bonds then Outstandmg and indemuified as provnded |
in Section 901 hereof, the Trustee shall be obliged to exercise such one. or move-of ahe rights and
powers conferred by this Article as the Trustee, being ddv:scd by counsel, shalt deem most
expedient in the interests of the Bondholdcrq

No remedy by the terms of this Indcnlurc conferred upon or reserved to the Trustee or to
the Bondholders is intended to be cxdusm of any other remedy, but each and cvcry “such
remedy \h:l" be cumulative and shall be in addition to any other remedy given to the Trustee or
to the Bondholders hereunder or now or hereal‘ ter BXIS!lnj_., at law or in cquity or by statute. Il the
Trustee or the Bondholdcrs c]cct as the case may be, 1o act upon any rcmcdy conferred under
this Article and subsuqucntly discontinde or abandon such remedial action, the Trustee or the
Bondholders, as the case may be, shall be rcstorcd to their’ prevmus posmons

No delay or omission to exercise any right or power accruing upon any event of default
shall impair any such right or power or shall be construed to be a waiver of any event of default
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or acquicscence therein; and every such right and' powcr may bc exerc:sed from time to time and
as often as may be deemed expedient. -

No waiver of any event of defaulf hcrcundcr whether by the Trustec the Bond lnsurer or

the Bondholders, shall extend to or shall affect any subsequent event of default or shall impair
- any rights or remcdics consequent theréon, ‘

Section 804. Right of Bondhalderv to Dzrecr Pmceedmg.s The Ownars of not less than a
majority in aggregate pnnc:pal amount of Bonds then Outstanding shall have the right, at any
time, by an instrument or instruments in writing executed and delivered to the Tmstee. to direct
 the time, the msthod and place of conductmg alk proceedmgs to be taken m ‘connection with the
enforcement of ihe terms and conditions of this Indenture, or for the appomtmem of a receiver of
any other proceezings ‘hereunder; provided, that such direction shall not be otherwise than in
accordance with (he‘peavisions of law and of this Indenture.

The foregoing notw-‘hstandmg, upon the happcnmg dnd contmuance of any event of
default hereunder, the Bond Lisvrer shall be entitled to control’ and dzrect the enforcement of all
rights and remedies grdntcd tothe B nndholdcrs or the Trustee for the bencﬁt of the Bondholders.

Se( tion 805. Apphcanon of Monzys. All moneys received by the Trustee pursuant to any
right given or action taken under the pro sayons of thiy Article 5ha11 bc deposited in the Revenue
Fund and all moneys in the Revenue Fund shall & apphed as follows

(a) Unless the principal of all the- Handq shall have become or shall have been
declared due and payable, al) such mone.yb shaii bie apphed

First: To the payment of amounts, if o T payablc pursuant to the Tax
Agrcement;

SECO“ID To the payment 10 the Tru';tee of tie reasonable costs and
expenses of the proceedings resulting in the colleetion of such moneys and of Lhe
expenses and advances incurred or made by the Truetee.

THIRD: To the payment to the Persons entitled thereto of ailipstalliments

of interest then due on the Bonds, in the order of the maturity of the isstailments

of such inferest, and, if the amount available shall nat be sufficient to pay in full

any particular installment, then to the payment ralably, according to the amounts

due on such installment, to the Persons entitled thereto, without any
discrimination or pnv:lege and '

Fourti: To the payment o the Persons entitled thereto of the unpaid
principal of any of the Bonds which shall have bccome due (other than the Bonds
called for redemption for the: pdyment of wh:ch moneys are held pursuant fo the
provisions of this Indenture), i in the order of their due dates, and, if the amount
available shall not be sufficient to pay in t‘ull the: Bonds due on any particular
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date, then to the payment ratably, according to the amount of principal due on
such date, to the Persons entitled thereto without any discrimination or privilege,

(h)y  If the principal of é_ll the Bonds shall have become due or shall have been
declared duc and payable, all such moneys shall be applied:

FiRsT: To the payment of amounts, if any, payable pursuant to the Tax
Agreement;

SECOND: To the payment to the Trustee of the cost and expenses of the
procccdmgs resulting in the collecnon of such moneys and of the expenses,
iiabilities and advances incurred or made by the Trustee; and

TwirD: To the payment of the principal and interest then due and unpaid
upon ih< Ponds, wuhom preference or priority of pr1nc1pal ot interest over the
other, or of any installment of interest over any other installment of interest, or of -

~ any Bond overany other Bond, ralabiy accordmg to the amounts due respectively
for principal wnd interést, to the Persons cnmlcd thereto without any
discrimination or piivilege,

{c)  Hthe principal of alr.ine Bonds shall havc been declured due and payable,
and if such declaration shall thereafter-have been rescinded and annulled under the
provisions of this Article, then, subject to the provisions of subsection (b) of this Section
in the event that the pnncupal of all the Bends shall later become duc or be declared due
and payable, the moneys shall be apphed in accardance with the provisions of subsection -
(a) of this Section.

Whenever moneys are o be applied pursuant to the provisions of this Section, such
moncys shall be applied at such times, and from time to time, a5 e Trustee shall det\.rmme,
having due regard to the amount of such moneys avallable for such apphcatjon and the
likelihood of additional moneys becoming available for such application in tire future. Whenever
the Trusiee shalt’ app]y such funds, it shall fix the date (which shall be an intcres r p‘iymcnl date
unless it shall deem another date more sunab!e) upon which such applicalion {12 he made and’
upon such date interest on the amounts of prmcupal 1o be paid on such dates shal] e 10 ACCIUE,
The Trustee shall give such notice as it may deern appropriate of the depos;t with it-of any such’
moneys and of the fixing. uf any such date, and shall not be required to make payment to the
Owncr of any Bond untll such Bond shall be presented to the Trustee for appropriate
cndorsement or for Lancellauon if fully paid.

Section 806, Remed&u Vested in Trustee. All rights of action (including the rlghl lo file
proof of claims) under this ]ndcmure or under any of the Bonds may be enforced by the Trustee
without the ‘possession of any of the Bonds or the production thereof in any trial or other-
procccdmg'; rclatmg thereto and any such suit of proceedmg instituted by the Trustee shall be
brought in its name as Trustee withoul the ne:.essﬂy of joining as plamurfs or dcﬁ.ndams any
Owners of the Bonds, _and ‘any recovery of judgment shall, subject to the provisions of
Section 805 hereof, be for the cqual benefit of the Owners of the Outslandmg Bonds.
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Section 807, Rzghrs and Remedies of Bondhofders No Owner of any Bond shall have
any right to institute any suit, action or procwdmg in’ eqmty or at law for the enforcement of this
Inderiture or for the execution of ; any trust thereof or for the: appomtmem of a receiver or any
other remedy hereunder, unless (a) a defaull has occurred of whwh the Trui;iee has been nouﬁed'
as provided in subsection (g) of Scction: 901, or of which by sald subsectxon it is dccmcd to have
notice, and such default shall have becomie an‘event of default {b) the Ownets ofa majority in
aggregale pnncnpal amount of Bonds lhen Outstandmg ehall have mdde wr:tten requesl to the
Trustee and shall have offered rcasonable opportunity cither- to procccd to excrcise the powers
herein granted or to institute such action, :.uit or procccdmg in:ifs own name, and have offered o
the Trustee mdemmty as provided in Section 901 and (c) the Trustee shali théreafter fail or
refuse to crerelse the: powcrs herein granted, or to institute such action, suit or procccdmg inits,
his, her or th=ir own name or namés, Such nouﬁcanon, request-and offer of indemnnity are
hereby declared-ip‘every case at the opnon of the Trustee 1o be condmons precedcnt to the
_execution of the powet: and trusts of this Indenture and to any,action’ or cause of action for the
enforcement of this Indenture, or for the appomtmenl of a receiver or for any other remedy
hereundcr, it being unders'c\;d and intended that no one or more Owners of the Bonds shall have
any right in any manner whaso? ver 10 affect, disturb or pTEj\JdlCE the lien of this Indenture by
its, his, her o their aciion orio’ P:foru. any right hereunder ‘exceptin the manner ‘herein
provided, and that al) procecdings at law or ir equity. shall be, msmutcd had and maintained in-
the manner herein provnded and forhe equal benefit of the Owners of all Bonds then
Outslandmg Nothing in this lndmturc cos '.lm.d shall however affect or impair the right of
any Bondholder to enforce the covcnants of the Ay thonty to pay lhe prmmpal of and inferest on
each of the Bonds (o the respective Owners.theiz 3" at the time, place, from the source and in the
~ manner in said Bonds expressed.

Section 808, Termination of Pmceedmg.s In case e Truslee shall have proceeded 1o
enforce uny right under this Indenturc by the appointment of w\cwcr, or otherwise, and such
proceedings shall have been discontinued of abandoned. for 2ny" réason, or shal) have been
determined adversely, then and in every such case thc Aulhonty, tae Jnsritution and the Trustee
shall be restored to their former positions and nghts hereunder, and’ .1 ngms, remedies and
powers of the Trustee shall continue as if no such proceedings had been tal e,

Section 809.  Waivers of Events af Defaulr The Trut;tee may in its discretion waive any
event of default hereunder and its consequences and rescind any declarauon of maturity of
prmupdl of and interest on the Bonds, and shall.do so upon be,ng mdcmmfxed to its sansiaction
in the manner described in Section 901 (k): hereof and upon the written requesl of the Owners of
(a) a majority in aggregate principal amount of all the Bonds then ‘Qutstanding in respect of
which a default in the payment of principal andfor premlum if 2 any, and/or interest exists, or (b) a
majarity in aggregate principal amount of all Bonds then’ Outt.tandmg in the case of any- other
default, provided, however, that there shall not be waived (i) any event of dcfaulf in the payment
of the principal of any Quistanding Bonds at the' date. of malunry spcmf ied’ thercm or (i) any
default in the payment when due of the mtereal on any siich. Bond unless-prior to such waiver or

rescission, all arrears of interest, with mterest fto thc extent penmated by law) at the rate borne
by the Bonds in respect of which such defau]t ‘ihdl] have occurred on ‘overdue installments of
“interest or all arrears of payments of prmcxpa] and. premlum, if any, when due, as the case may
be, and all expenses of the Trustee, in conncctton wnth such’ default sha!i’ have been paid or
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pro*':ded for, and in case of any such waiver or rescission, or in case any proceeding taken by the
Trustee on account of any such default shall have been discontinued’ or abandoned or determined
adversely, then and in every such case the Authority, the Trustee and the Bondholders shall be
restored to their former positions and rights herennder, rcspecnvely, _hut no such waiver or
rescission shall extend to any subscqucnt or other default, or impair any right conscquent
thereon, Notwnhstdndmg the foregoing. the Bond Insurer, provlded 1t is not in default on s
obhganons under the Bond Insurance Polmy, has the right to 'lpprove all waivers of events of
defaull, as well as the right to annul any dcclaratmn of acceleration undu this Indenture.

Section 810, Cooperatmn of Authority. In the event of dcfault hereunder, the Authority
shall coopeie with the Trustee and use its best efforts to protect the Bondholders,

Section 8(1. . Institution's Right of Possesmn and Use of Mortgaged Property, 8o long
as the Institutiori ie'rat in default under Ihe terms and provmons of the Mortgage, the Institution
shall be entitled 1o possess, use and enjoy the ‘propertics and appurtenances constituting the
Mortgaged Property fre¢ of claims of the Aulhomy the Trustee and the Bondholders,

Section 812, Waiver of Redemption; E.'lfec: of Sale of Mortguged Property.. The
Authorily, to the cxtcnt ‘permittec by law, shall not claim any. rights under any stay, vatuation,
excmption or extension law, and herebv waives any rlght of redemption which it may have in
respect of the Mortgaged Pmpcrty Up or tlie institution of any foreclosure procccdmgs or upon
any sale of the Mortgaged Propcrty, or any ‘acceleration of the matority of the Notes, the
principal of all Bonds'then outstandmg herumﬂ"r if not previously due and payable, shall
without further action become ammcd:alciy duc and yavable.

Section 813, Righrv of Bond Insurer. {a) Anyi'liug in this Tndenture to the contrary
notwithstanding, upon the occurrence and continuance of an-vent of default hereunder while
any Bonds arc Quistanding, the Bond Insurer shall, subject .o the provisions of Scction 1413
hereof, be deemed to be the owner of the Bonds for purposcs ol wntrolhng and dxrecung the:
enforcement of all remedies and rights grantcd to'the Trustee and ke owners of the Bonds
hercunder, mcludmg, without limitation, the right or duty of the Trucise to accelerate the
maturity of the Bonds, the. right or duty of the Trustee to annul any declararion of acceleration
and the right or duty of the Truslée to waive events of default pursiant to Sectivn 309 hercof, but
excluding the right of the Trustee to rcccwe compensation for its services.

(b)  The Bond Insurer shall, subject to the provisions of Section 1413 hereof, be deemed
to be the owner of the Bonds for the purposcs of consenting 10 (i) supplemental indentures under
Section 1002 hereof requiring the consent of Bondholders (provided, however, that to effect an
amendmert to the Indenture: wnh respect to a matter described in clause (a), (h) (¢), (d) {e)or ()
of said Section 1002, the ccmscnt of the holdere of 100% of the pmnc1pal amount of the Bonds at
the time outstanding, as well as the ‘consent of the Bond Insurer, is required) and (i)
amendments, changes or mOdlflCdtlom 1o, or waivers of comphancc with, the Mortgage or the
Project Lease under Section 1102 hereof requiring the consent of Bandholders,

{c} The Bond [nsurer shall, subject to the provisions of Section 1413 hereof, be entitled
(i) to act for and on behalf of the Authority and the owners of the Bonds in connection with the
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exercise by the Trustee (in its capacity as the successor- -in- mterest to the Institution as Jessor
under the Projcct Lease) of its rights, prwalcgcs' and interests as lcseor under-and with respect to
the Project Lease and (i) to receive copies of all notices, reports, documenrs and other
communications received by the Trustee from the I!‘l'illl.UtIO!‘l or the. Umvemty under or in
connection with the Project Lease, which the Trustee has agreed to provide to the Bond: Insurer
as provided in Section 901(n) of this Indemure

(d) Unless otherwise provndcd i this Section 813 .md Sub_]ccl to the’ provisions of
Section 1413 hereof, the Bond Insurer's consent shal be rcquxrcd in addition 10 Bondholder
cansent {when required by the termis of th:s Indenture) for the following purposes: (i) removal of
the Trustee<or any paying agent and aelecuon and appomlmem of any successor Trustce or
paymg agent 2ad (i) initiation or approval of any Acunn not dcscnbed in this Secnon 813 which
requires Bondhalgez consent,

(e) Any rcorgmmauon or hqmdauon plan with respect 10 the Authority, the Institution
or the Umvemty shail be 2cceprable to the Bond Insurer, In the event of any reorganization or
hqmdauon of the Authomy thi: Iastitution or the Umvcmt} the Bond' Insurer shall have the
right 1o vote on behalf of the vwnezs of the Bonds, subjecl to the provisions of Section 1413
hereof.

ARTICLE IX
THE TRUSTFE -

Section 901, Acceptance of the. Trusts. The Trwcc hcrcby ac,ceptb the trusts imposed
upon it by this Indenture; and agrees to perform said trusis as 2n ordinarily prudent corporate
trustee ordinarily would perform said-trusts undér ‘a corporate indenture, but no implied
covenants or obligations shall be read into this Indenturc agamst the Trusltee;

(a) The Tmstee'm'ty execute any of the trusts of pow(:rs here(,f a d per_fonn any of its
dutics by or through attorneys, agents, receivers or cmployees, but shall be anwwerable for the
conduct of thé same in accordance with the standard specified above, The Tinstee shall be
entitled to advncc of counsel concerning all matlers of trusts hereof and the duties "cr.,under and
may in all cascs pay such rcasonable compensauon 1o all altorncys agcnts. receivars and
employces as may reasonably be cmployed in‘ connection wrth the trusis hereof. - The ‘Crustee
may act upon the opinion or advice of anyattorney (who' may be Bond Counsel or the attorney or
attorneys for the- Aulhomy or the Institution),” The Trustec ahall not; be rnsponmb]c for any Joss
or dumage, and shall not incur any liability as 4 result of, any auton or non-dclmn in good faith
in reliance upon such opamon or advice. -

(b) The Trustee shall not be responsible for any rcc'tal herein, or in- the Bonds (cxc.cp[
with respect to the authentication certificate of the Trustee endorsed on the Bonds), or for
insuring the property herein conveyed or. collect;ng dny insuraiice moneys or.for the validity of
the execution by the Authority of the Bonds, this 1ndenture 1he Mortgage or of any supplements
thereto or instruments of further assurance, or for the exxs!ence, validity, perfection, priority or
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sufficiency of the security for the Boncls issued hcrcundcr or intended to be secured hcrcby or
for the 'value or title of the property herein conveyed or otherwise as Lo the maintenance of the
security therefor or, except as provided in Scc,uon 914 hereof, for recordmg or fllmg any
instrument required pursnant to the Mongage or any other agrecmcm relating to the property
herein conveyed, except with rcspect to the Trustee’ s oblu,alxonb under Articles H1 uand TV
hereof; and the Truetee %hall not be bound to ascertam or 1nqu1re as 1o the performance or
obscrv‘mcc of any covendntq condmons or a;,reemenle on the part of the Authority, the:
Institution or the Umvcrsnv under the Mongabc or any other document or agreément; but the
Trustee may require of the Au!homy the Tnstitution and the University full information and
advice 810 the pcnformance of the covenants, conditions and agreements aforesaid as 10 the
condition o4 the property hercin convcycd The Trustee shall have no obligation to perform any
of the duties of the Au!honty under the ’Vlmtgage or of thc Institution under the PI‘O_]CC[ Lease,
and the Trustee shall not be mponbnble or liable for any loss suffercd in connection with any
investment of funds made by itin accordance with the provisions of this Indenture,

(¢} The Trustée shall not be accountable for the use of the proceeds of any Bonds
authenticated or delivered héreunde. -The Trustee may become the Owner of Bonds secured
hereby with the same rights which it would have if not Trustec,

(d) The Trustee shall be protacted in acting upon any notice, request, consent,
certificate, order, affidavit, letter, lLIt,grmu or other paper or document reasonably believed by it
to be genuine and correct and 10 have been sigieid or sent by the proper person or persons. Any
action taken by the Trustee pursiani to this Indenture upon the request or authority or consent of
uny person who at the tiine of making such request or gwmg such authorlty or consent is the
Owner of any Bond, shall be conclusive and bmdmg apan all future Owners of the same Bond
and upon Bonds issued in exchange therefor or in place ti: e.eef. |

(e) Astothe existence or non-existence of any fact orasto the suthcncncy or vahdny of
any instrument, paper or proceeding, the Trustee shall be enulled te-tely upon a certificate signed
on behalf of the Authority by its Chairmdn or Vice Chalrman and atlcsied by its Vice Chairman
or Executive Dircctor as sufficient evidence of the facts therein contained and. prior to the
oceurrence of a default of which the Trustee Kas been notificd as provided 'n subsection (g) of
this Sccuon or of which by smd qubscctlon the Trustee i is deerned to have notice; shall also be at
liberty to accept a similat certificate’ 10 thé effect that any pamcular dealing, transaction or action
is necessary or expedient,. but’ may at its discretion secure such further evidence deemed
necessary or advisable, but shall in no case be bound to secure the same, The Trustee may .
accept a cerlificate of the Chairman, Vic c Chairman or Executive Dircctor of the Authority under
its seal to the effect that a resolution in the form therein set forth has been adopted by the

Authority as conclusive evidencé that such resolution has been duly adopted, and is in full force
and effect.

() The permissive right of the Trustee to do things enumerated in this Indenture shall
not be construed as a duty and the Trustee shall not be unswerable for other than its negligence or
willful mnconduct
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(g) The Trustee shall not be required to take notice or be deemed to have notice of any
default hereunder cxccpt (i} an event of defauit under subpamgraph (a) or (b) of Section 80)
hereof, (if) failure by the Authority 1o cause 1o be made’ any: of the payments to the Trusice
required to be made by Article 1V or (ii) any other event of default of which the Trustee shall
have actual knowledge, uniless the Trustee shalE be quﬁca]ly not:ﬂed in wrstmg of such default
by the Authority or by the Owners of at least twemy»fwe percent (25%) in- rhe aggregate
principal amount of all Bonds then Oubtdndm& or the: Bond lnsurer and all notices or other
instruments required by this Indcn!urc to be’ dcllvered to the Trustec must, in order 1o be
effective, be delivered at the pnnCIpa! corporate lrusl of f:ce of the Trustee, and in the absence of
such notice so delivered, the Trustee may concluslvely aesume there 1s no default except as
aforesaid.

(h) Atany and all reasonable times and upon reasonable prior written notice, the
Trustee and the £2od Insurer and their respective duly authorized agents, atlorneys, experts,
engineers, accountanis 4 representatives, shall have the right fu]ly to inspect any and all of the
books, papers and records of the Authiority penammg to the Mortgaged Property and the Bonds,

and to take such copies from 7 in regard thereto'as may ‘be desired.

(i) The Trustee shall no’ be rcquued o give any bond or surcty in respect of the
execulion of the said trusts and powers o7 ntherwme i respect of the premises.

() NotWi‘thstdnding anylhing elsewherz in this Indenture contained, the Trustee shall
have the right, but shal) not be required, to' demand, in respect of the authentication of any
Bonds, the withdrawal of uny cash, the release of anv propcrtv OF any acuon whatsoever within
the purview of this Indcnturc, any showmg, ceitiiicates,. opinions, appraisals or other
informalion, or corporate action or cvidence thereof, i3 ddition to that by the terms hereof
required as a condition of such action by the Trustee; decmed desirable by the Trustee in
connection with the authentication of any Bonds, the w:thdrav. al of‘any cash, the release of any
property, or the taking of any other action by the Trustee.

(k) Before taking any action under Sections 705, 803 804, 8GS, 807, 903 or this
Section 901, the Trustee may reqmre that a satlsfaclory mdcmmly bond be .u*nmhed for the
reimbursement of all reasonable expenses to which it may be put and to protzes it against all
liubility, except llabllny which is adjudicated to have resulted from the negligeaed or willful
misconduct in connection with any aclion so taken.

(1) All mencys received by the Trustee or an Y demg Agcnt shall, until used or applied
or invested as herein provided, be held in trust for the purposes for which they were received but
need not be segregated from other funds except 10 the extent reqmred by this Indenture or by
law. Neither the Trustee nor any Paying Agent shall be undcr any ltub:llty for intcrest on any
moncys received hcreunder, except as provided herem and in the Tax Agreemem (with respect to
the continuous investment of funds) and cxcept as may be- otherw:se agreed upon,

(m) Il any event of default under this lndcnture shall llave occurred and be continuing,
the Trustee shall exercise such of the rights-and powers veeted in it by this Indenture and shall
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use the same degree of care as a prudent person would exercise or use in the circumstances in the
conduct of his own affairs.

(n)  The Trustee shall furnish promptly to the Bond Insuser a copy of (i) any notice to be
given lo the registered owners of the Bonds, including without limitation, notice of any
redemption or defcasance of the Bonds; {ii) any certificate rendered pursuant to this Indenture
refating to the security for the Bonds; (iii) any notice, report, document and other communication
received by the Trustee from the Institition or the Umversny under or in connection with the
Project Lease; and (iv) such addmunai information as the Bond Insurer may rcasonably rcqucm.

(0) The Trustee shall nolify the Bond Insurer of any failure of the Authorily or the

[nstitution to provide any such notices or certificates as may be required by this Indenture, the
Mortgage or the Project Lease.

{p) The Trusrzc shall permit the Bond Insurer to have access to and make copies of all
books and records of the Tmstee relating to the Ronds at an y Teasonable time.

Q) Notwnthstandmb aiy other provision of this Indenture, the Trustee shall promptly
notify the Bond Insurer if at anytime there arc insufficient moneys to ‘make any payments of
principal of o interest on the Bonds i rzquired hereunder

(r) Notwithstanding any other provision of this Indenture, in determining whether the
rights of the Bondholders will be adversely affected by any action taken pursunt to the terms
and provisions of this Indenture, the Trustee shall u)nmder the effect on the Bondholders as if
there were no Bond Insumnce Policy.

(s) The Truslee's powcrs rights, duties and astions in any way relating to the Trust
Estate, including any powers, nghts duties and actions unde. any agrecment relating to any of
the Property, rights or interests which are 4 part of the Trust' B ‘tate, shall be deemed to be -
powers, rights, duties and actions of the Trustee undcr this [ndcnturc norwuhstandmg the fact.
that such powers, rights, duties and actions may be cxpresslv set fonth iny anuther agreement,

Section 902 Notice to Bondholders and Bond insurer If Default Ocenis If a default
oceurs of which the Trustcc is by subsection (g) of Section 901 hereof required 1c take notice or
if notice of default be given as in said subsectlon (® prov:ded then the Trustee shall give written
notice thereof by first class mail pomge prepuid to the Authonty, the Institution, the Bond
Insurer and the Owncrs of all Bonds then. Outstdndmg Such notice shall be given as soon as
practicable, with rc:,pcu t0.an event of default described in Section 801(a) or 801(b) hereof, and .
within five Business Days thereof, with respect to any other event of default of which the Trustee
is required by said Section 901 (g) hereol to take noucc or of which the Trustee is given notice as
provided in said Section 90](g)

Section 903, ]nrervcnnon by Trustee. In any Judncml proceeding to which the Authority
is a party and which in the opinion of the Trustce and its counsel has a substantial bearing on the
interests of Owners of the Bonds; the Truslee may intervene on behalf of Bondholders and,
subjeet 1o the provisions of Section 901(k). shall do so if requésted in wnung by the Owners of

- 80 -




UNOFFICIAL COPY¥.sz0,

at least amajority in aggregate principal amount of a]i Bmds then Outstandmg or the Bond
Insurer,

| Section 904. - Successor Trustee. Any corpdralion ‘or association into which the Trustee

may be converted or merged, or with Wthh it may be con‘;ohdatcd ‘or'to which it may sell or
transfer its corporate Lrust business and dssets as-a whole or. qubslamml[y as a whole, or any
corporation or association resulnng from any such: converq:on sale, ‘merger, consolidation or
wransfer to which it is a party, ipso facto, stiall be and becomc SuCCC‘SbOl‘ Trustee hereunder and
vested with all of the title to the whele property or (riist estate -and all the frusts, powers,
discretion’s, immunities, prmleges dnd all other matters as was its predecessor without the
execulion oz tiling of any instrument or any turther det, deed or conveyance on the part of any of
the parties herew. anything herein to the comrary notwnhswndm@,

Section 905, Cuccessor Trustee Elrgtbduy Every such SUCCESSOr. &rustee or co-trustee
appointed under this Aricle IX shall be-a bank or trust company within Illmo;s organized under
the Jaws of the Umled Statecof Amenca or the State of Iflinois; authorlzed to exercise corporate
trust powers, subject (o supervision or éxamination by federal or state duthontles and having a
reportied combined capital, surplus and undivided pl'Ofl!b of not less than $75, 000,000 and
dcceplable to the Bond Insurer. [f as he tlme any such qucceqqor Trustee shall cease (0 be
eligible in accordance with the promvon ‘of this Sectson 1t sha]l res:gn unmediately in the
manner provided in Section 906 :

Section 906 Resignation and Remnva! The Trustee and any successor Trustee may a
any time resign from the trusts hereby created by giving written notice to the Authority, the Bond
Insurer and the lnsmunon and by regxstered or cex.;f ed md:l to each Owner of Bonds then
Outstanding, and’ such resignation shalt rake. effect upon tie appomtment of a successor Trustee.
by the Bondhelders or by the Authority in accordance with the Provisions of Scctlon 907 hercof.
Such notice 1o the Authonty, the Bond lnsurer and the Institusion nay be served personally or
sent by regmtered mail. In the event that no successor Truetee has Daen appomted within mty
days of the date of such notice of rcslgnauon the resxgmng Trustee may peuuon any court of
competent jurisdiction for the appomtmcm of a succeqsor Trustee, &nd such court may
thereupon, after such notice, if any, as it deems. proper and' preacrabes. apgomt a successor
Trustee. The Trustee may be removed al any time, by an instrument or concurresi fastruments in
writing delwered to the Trustee, the Bond Thsurer dnd to the Authonty and sigoed by the
Owners of a majnnty in aggregate prmcxpa] amount’ of Bonds then Outstandmg ‘The Trustee
may also be removed at any time at the wrilten dlrectlon of the Authonw The Trustee inay also
be removed at any time at the rc.quest of the Bond lnsurer, for any maierlal breach of the trust set
forth herein. No resignation or removal of the ‘Trustee shall become effective until a successor or
temporary Trustee, acceptable to the Bond Insurer, has beeri: appomled and has accep!ed its
appomtmcnt undcr Scction 908 hereof.,

Section 907, Appoimmént of Successor Trusiee by the Bondholders; Temporary Trusiee.
In case-the Trustee hereunder shall resign or be removed, or be dissolved, or shall be'in course of
dissolution or liquidation, or otherwise become mcapable of acung hereunder. or in case il shall
be taken under the control of any public officer or ofﬁcers. or of a receiver appozmed by a court,
a successor may be appointed by the Owncrs of a nm_]onty 1n aggrcgate principal amount of
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Bonds then Outsmndmg, by an instrument or concurrent instruments in writing signed by such -
Owners, or by their attorneys in fact, duly authorized; provided, ncvcnhcleﬁs that in case of such
vacancy the Authority by an instrument executed by its Chairman or Vi ice Chairman and attested
hy its Vice Chairman or ercutlve Dircctor under its seal, ‘may appnmt a temporary Trusiee to
fill such vacancy until a successor Trustee shall be appointed by the Bondholders in the manner

above plowded, and any such temporaty Trustee 50 appomted by the Authority shall
immediately and without further'act be quper‘;eded by the Trustce so appointed by such
Bondholders. “If afier any appointment of a te mporary Trustée by the Chairman or Vice
Chairman of the Authorily as aforesaid no permanent successor Trusiee shall have been
appointed by the Bondholders wiihin the six calendar months nest succecdmg the month during
which such appointment of 'a temporary Trustee took effect, such temporary Trustee shall
without any ti:ither action by the Authonty or the Bondholderq become the permanent successor
Trustee.

Section 908, Lonceming Any Successor Trusices. Every successor Trusteé appointed
hereunder shall execute, m'fnowledgc and dclwer to its predecessor and also to the Authority
and the Institution an instr ament in wmmg acceptmg such appointment hercunder, and
thereupon such successor, wilhe ut any further acl deed or wnveyance, shall becomc ful]y vested
with all the estates, properties, rlghts powcrq trusts, duties and obligations of its predecessor,
but such predecessor shall, _nevérthzless, on the ‘Written Request of the Authority, or of its
successor, execute and dclmr an insimzment transferrmg to such successor. Trustee all the
estates, propernex rights, powcrs and .rusts of such prcdcccssor hereunder, and every
predecessor Trustee shall deliver ali securitics ang moneys held by it as Trustee hereunder to its.
successor. Should any instrument in wntmg fromthe Authority be rcqmred by any successor
Trustee for more fully and cerlamly vcetmg in sucii-successor the estate, rights, powers and
duties hercby vested or intenided to be vested in the predreessor, any and all such instroments in
writing shall, on request, be cxecuited, acl\nowlcdgcd and dzlivered by the Authority. The
resignation of any Trustee and' the instrument ‘of instruments ‘removing any Trustee and
appointing a sticcessor hereunder, together w1th all other instrumenis provided for in this Article
shall be filed and/or recorded by the successor Trustee in-each recording office, |f any, where the
Indenture shall have been filed and/or recordcd

Section 909, Trustee Protected in Relying upon Resolution, et¢. Vol resolutions,
opinions, certificates and other instruments provided for in this Indenture may be accepted by the:
~Trustee as conclusive avidence of the facts and conclusions stated thercin and shiait be full
warrant, Drolecuan and aurhomy to the Trustee for the release of property and the withdrawai of
cash hereunder.”

Section 910, Successor Trustee as Trustee of Funds, Paying Agent and Bond Registrar.
In the event of a change in the office of Trustee, the predecessor Trustee which has resigned or
been removed shall cease to be the trustee of the Revenuc Fund, the Interest Fund, the Boad
Sinking Fund, the Prcucct Fund, the Redempuon Fund, the Cost of Issuance Fund and any other -
Funds provided hereunder and Bond Reglstrar and Paylng Agent for prmmpal of, premium, if
any, and interest on the Bonds, and the successor T rustee shall become such Tmstee Bond '
Registrar and Paymg Agent..
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Section 911.  Trust Estate Mav Be Vested i in Separare or Co Truvree 1t is the purpose of
this Indenture’ that there shall be no violation of any law of any Jurrsdmuon (including
particularly the laws of Ilhnon) denying of restricting the right of banking corporations or
associations to transact business as Trustee in such Junsdlcnon It is recognized that in case of
htlgdllcm under this Indenture or the Mortgagc and i in pamc.ul‘.r in case of the enforcumt.m of
cither on default or in case the Trustee deems that by [cason of dny present or future law of any
jurisdiction it may not exercise any of the powcrs r:ghts or’ rcmedleq herem gramed 1o the
Trustee or hold title 10 the trust estate, as herein gramcd or mkc any olhcr action which may be
desirable of necessary. in connection therewith, it may be neccssary that thie Trustee appomt an
additional individual or institution as a separate or co- tructee Thc following provisions of this
Section 911 e adapted to thesc ends, -

In the eventthat the Trustee 1ppomts an dddmonal lﬂdiVIdlel or institution as a separate
or co-trustee; each-and every remedy, power, right, claim, demand cause of action, immunity,
estate, title, interest ané lixa expressed or intended by this Indemure to be a,xerused by or vested-
in or conveyed to the Trisice with rc¢pect thereto shall be exermsable by and vest'in such
separate or €o- trustee, but orly to-the extent necessary to. enable the separate or co-trustee 1o
excreise such powers, rights and rer"“dles and every Lovenant and’ obhgdlton necessary (o the
exercise thereof by such separate o: co-trustee shall run to and be enforceable by either of them.
Any scparate OF co-trustee appointed ondzr this Article IX shal] be bound by the same standard
of care, duties and obligation as the Truslw ander this lndenlurb, as if buch wpd.rale or co-lrusu:c
was the Trustee,

Should any dccd conveyance or instrument i wuung from the Authonly be requued by
the separate trustee or co-trustee 5o appointed by the Traster for’ more fully and certainly vesting
in and confirming to him or it such properties, nghts powe 5, trusts, duueq and obligations, any -
and all such. deeds, conveyances and instruments in wntmg sall, on request be executed,
acknow]edgcd and delivered by the Authonty In casc any S{:p&"af’“ trustce or co-trustec, or a
SUCCESSOr 10 either, shall die, become incapable of actmg, res:gn or b 'Pmﬂvcd all the estates,
properties, rights, powers, trusts, duties and Obllgdtlonb of such scpard‘c [rustec of co-trustee, $o
far as permitted by law, shatl vest in and be exercised by thc Trustcc urml he appomtmem ofa
nEw trustee of successor to such separate trustee or co-trur;tee '

Section 912. Fees, Charges and Erpenses' of Trustee. 'Tht: Trustee shall beentitled to
payment and/or reimbursement for reasonable fees for its semces xendered hereundcr znd all
advances, counsel fees and other expenses reasonably and necessan]y made orincurred by the

Trustee in° r.unncchon ‘with'such services (mdudmg, without limitation,’ any. fees and expenses
incurred in connection with: any action taken pursuant to Amcle VIII hercof) The Trostee shall
be entitled to payment and reimbursement. for the reasonable fees and charges' of the Trustee as
Paying Agcnt and Bond chmrar for the Bonds as heremabove provxded Upon an event of
default, but only upon an-event of dcfault the Trustce shall have a nght of payment prior to

payment on account of interest or principal of or premium, if dny, on any: ‘Bond for the foregoing
advances, fees, costs and expenses incurred.

Section 913, Compliance with Certain Srare Reporrmg Reqmremenrs The Trustce
hercby agrees to comply with all repmtmg requrremenls of thc State of Iliinois and any of its
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agencies with respect to payments of principal of, premium, if any, and interest on the Bonds.
The Trustee also agrees to furnish to the Authority, upon Trequest, such information as the
Aathority may need in order to comply with any such reporting requirements; In particular, in
conacction with the payment of any interest on or principal of the Bonds from any Fund or
account maintained under this Inclcmurc, the Trustec hereby agrees 1o file a completed Office of
the Comptroller of the State-of Illmmq Form C-08 (Noncc of Payments), or such similar form as-
the Comiptrolier shail spemfy by notice (o the Authority (collectively, “Form C- 08"), wilh the’
Office of the Complrollm of the State of llinois within fifteen (15} days following such payment
of interest or principal.” A copy Of such Form C-08 ‘shall atso be filed with the Authority. All
information included on Form C-08 shall -comply with the provisions of §31.30,10 of the
Comptrolle: s, Uniform Statewide Accounting Sybtem Manual,

In addiiied, tht. Trustee hereby agrees to de]wcr o the Authority, or to such cther Person
as the Authority riny direct, within fifteen (15) calendar days after the end of cach month, a
report for each Fund esaniished under the Indenture (a) settmg forth all acm'ny o»cumng during
such month within that Fand or (b if that Fund has had no activily within such month, stating
that fuct.

Section 914, Compliance with Section 2.4 of Mortgage. ‘'The Trustee shall notify the
Institution of any and all actions requirsdto be taken by the Tnstitution pursuant to Section 2.4 of
the Mortgage in connection with the timiciy f'lmg of continuation statements under the Uniform
Commercial Code, such. noufxcauons to be given at such time or times, not more than 60 days
nor less than 30 days before such action or actians-are reqmred to be taken, and in such manner
as to cnabic the Institution to. comply ina nmc]y 1enner with the provisions of said Scction 2.4,
Except for notifying the lnsuumon in accordance wiit tbe orecedmg sentence, the Trustee shall
have no obligation to undertake to fi ]c any. ﬂnanung staceraents or to take ‘any other action that
the Institution may be required to. ta‘:\c pursuant o Section 2.4 o1 tie Mortgagc

ARTICLE X

SUIMPLEMENTAL INDENTURES

Section J001. Supplemental Indentures Not Requiring Consent of Bond'io'ders. The
Authority and the Trustee may, without the conscnt of, or notice to, any of the Boidbs!ders or
the Bond Insurer, enler into an indenture or indentures supplemental to this Indenture, as shall
not be inconsistent with the terms and provisions hereof; for any one or more of the following
purposes:

{(a}  Tocureany ambiguity, formal defect or omission in this Indenture;

(b)  To grant to or confer upon the Trustee for the benefit of the Bondholders
any additional rights, remedies, powers or authority that may lawfully be granted to or
conferred upon the Bondholders or the Trustee or either of them;

(¢} Tosubject to this Indenture additional revenues, properties or collateral;
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(d) To modify, amend or supplemenl thls Indenture or any indenture
supplemental hereto in such manner as to permit continued compliance with the arbitrage
requirements of the Code, including, without ]lmnahon continued compliance with the
Tax Agrecment;

{e) To modify, amend or supplement this Indenture or any indenture
supplemental hereto in such manner as to permit the quahﬁcanon of this Indenture under
the Trust Indenture Act of 1939, as then amended, or any similar federal statute hereafter
in effect or to permit the quahhcauon of the Bonds for:sale under the securities Jaws of
any stale of the United States of America; :

it} To modify, amend or supplement this Indenture or any indenture
supplemer=! hereto in such manner as to permit the issuance of coupon Bonds hereunder
and to pcm..r iz exchange of Bonds from fully rcglstcrcd form to coupon form and vice
versa,

(g) To provide for ccﬂiﬁcatc Bonds;

(b} To provide ior changes in the components of the Projects, to the extent
permitted by this Indenture and kv Section 2,33 of the Mortgage;

(i)  In connection with the issuance of Addmonal Bonds and Additional Notes
or Additional Secured Indebtednebs ang'

()  To provide for ahy_mhcr changeioithis Iindéhtuf_c"whith, in the judgment
of the Trustee, is not prejudicial to the intcres{s ot tae Bondholders or of the Trustee.

In determining whether any proposed supplemental indnture is prejudicial to the
interests of the Bondholders, the Trustee shall consider the effect of such supplemental indenture
on the Bondholders as if the Bond Insurancc Policy were not in cffcct

The Authomy and the Trustee may not enfer into an mdemure or indentare; supplemental
to this Indenture pursuant to, or for the purposcs. described in; paragraph (F) of ikt Szction 100}
unless they shall have received an Opinion of Bond Counsel to the effect thal the iszvance of
coupon Bonds will not adversely affect the. val:dlry of sach Bonds orthe cxcmpuon frori federal
income laxauon of the interest paid on the Bonds to the exu.nt affordcd under Section 103(a) of
the Code. -

The Trustee shall notify the Bond Insurer by first- c!ass mail of any supplementa!
indenture excculed and delivered by the Authorlty and the Trustcc pursuant to this Section 1001
within 30 days after such execution and dehvery '

Section 1002, Supplemental Indentures Reqmrmg Can.sem of B(mdho!derr Warvers and
Consents by Bondholders. Exclusive of supplcmental mdentures covered by Section 1001 hereof
and subject to the terms and provisions contained in “this. Secuon 1002; and not otherwise, the
Owners of not lcss than a majority in dggregate prlnmpdl amount of the Bonds lhen Outstanding,

. 55.-




UNOFFICIAL COPY

98951207

together with the Bond Insurer, shall have the right, from time to time, anything contained in this
Indenture to the conirary notwithstanding, to (i) consent to and approve the execution by the
Authority and the Trustce of such other indentute or indentures supplemental hereto as shall be
deemed necessary. and desirable by the Authority for the purpose of modifying, allcrmg,
amending, adding to or rcsundmg in any particular, any of the terms or provisions contained in
this Indenture or in any ﬂupplememal 1ndenture or (ii) waive or consent to the taking by the
Authority of any action prohlbued or the omission by the Authority of the taking of any action
required, by any of the provisions. of this Indenture or of any indenture supplemental hereto;
provided, however, that nothmg in thig Sccuon 1002 or in Section 1001 hereof contained shall
permit or be comtrucd as pcmuttmg, (a)an cxtcmlon of the stdled matunty or reducuon in the
pr.nupal ariount of, or rcducnon in thc rate or cxtcnslon of the time of paying of interest on, or
reduction of sy pzemlum payable on the payment or redempuon of any Bond, without the
consent of the W'.f"r'r of such Bond, or (b ) a reduction in the amount of, or extensmn of the time
of, any payment reqrived by any smkmg fund apphmble to any Bonds without the consent of the
Owners of all the Bonds which would be affected by the acuon 10 be taken or (c) the creation of
any lien pnor to or on a parity wnh the lsen of this ]ndenture, walhoul the consent of the Owners -
of all the Bonds at the time Dusts indlng. or (d) a rcduct:on in the uforesaid aggregate principal
amount of Bonds. the Owneis of which are TLqUII{.d 10, consent to any such waiver or
supplemental indenture, without. the consent of the Owners of all the Bonds- at the time
Outstanding whlch wnuld be affectéd: oy lhe action to be taken, or (e} a mOdlflCElt]()n of the
rights, duties of 1mmumues of the Truslw wnthout the written consent of the Trustee, or, (f) the
loss of the exclusion i roin federal g ;,rosq income of lhe Owners of the interest paid on the Bonds
held by a non-conscnnn;, Bonidholder to the cxtent otherwise afforded under Section 103(a) of
the Code.

The Authority and the Trustee may not enter into an/indenture or indentures supplemental
to this Indenture pursuant to this Section 1002 for the purpzse, described in Seetion 1001(1)
unless they shall have reccived an opinion of Bond Counsel 0 rlie effect that the issuance of
coupon Bonds will not advereely affect the validity of such Bonds ‘aithe excimption from federal
income tax of the interest paid on‘the Bonds to the extent afforded urier-Section 103(a) of the
Code.

If at any time the Authority shall request the Trustee to enter into any suc supplemental
indenture for any of the purposes of this Section, the Trustee shall, upon being sxiisfactorily
mdemmt'ed with respect to expenses, mail notice of the proposed execution of such
supplementa indenture to the Owners of the Outstanding Bonds and the Bond Insurer as
provided in Section 502 hereof. Such notice shail briefly set forth the nature of the proposed
supplcmcmal fndenture and shall state that copics thercof are on file at the principal office of the
Trustee for inspection by all Ownere of the Bonds. If, within sixty days or such Ionger period as
shall be prescribed by the Aulhomy following the mmlmg of such notice, the Owncrs of not less
than a majority in aggregate prmc:pal amovnt of the Bonds Outstandmg at the time of the

cxeeution of any such supplemental indenture shal} have consented to. and approved the
exccution théreof as herein provided, no Owner of any Bond shall have any right o object to any
of the terms and provmms conmmcd thercin, or the operauon thereof, or in any manner 10
-question the propriety of the cxccunon thereof, or to enjoin or resirain the Trustec ot the
Authority from exceuting the same or from lakmg any action pursuant to the provisions thereof.
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Upon the execution of any such supplememal indenture a$ in this’ Secnon permitted and

provided, thu. Indentuse shall be and be decmt_d to-be delflLd and amended in accordance

therewith. -

Section 1003.  Notice to and Consent of Institition. Anything herein to the contrary
notwithstanding, a waiver, consent or supplcmenlal 1ndcnturc under thlS Article X shal} not
become effective unless and until the Institation shall: have consemed in writing to ‘such waivers
or conscnt o (0 thc ¢xccution and dclwcry of such -;upplcmcntal mdcnmrc In that regard, the
Trustee shall cause notice of such proposed 3 waiver or consent or of the proposed execution and
delivery of any such supplemental’ 1ndenturc togcthcr with a copy of such proposed
supplementst indenture, if any, to be mailed by certified or rcglstcrcd mail to the Institution at
least fifteen d.;yc prior to the proposed date of such waiv 'er-or consent or of execution and
delivery of any suck :upplemental indenture,

Section 1004, Coiseat of the Bond Insurer. Anything in this Indenture to the contrary
notw:thstandmg, the Authority and the Trustee shal! not enler into’ any :upplememal mdcnturc
execuled and delivered pursuganto this Article X which amends in.any manner any provision of
the Indcmurc cxprcaaly recogrizing. or grammg nghls in or lo the Bond Insurer. hereunder
wlthout the prior written consent of the Bond Insurer.

Sec tion 1005, OpmiOn of Bond Coursel. Prior to its exccunon of any supplcmema!
indenture pursuant to this Article X and as a condition precedent theréto, the Trustee may, in its
sole discretion, require the. delivery of an Cmmnn of Bond Counsel to the effect thal the
execution and dchvcry of such supplemental mde"'u e will not advcrbcly affect the validity or
enforceability in JCCOI‘ddnCC with their terms of the Bunds or the exemption from federal income
tax of the interest paid on the Bonds to the extent afforded-ur der Sechon 103(a) of the Code.

ARTICLEXT |

AMFNDMENTS TO THE MORTGAGE AND THE PROJECT LEASE

Section 1101, Amendmenys, etc., to Morigage or PrqiccffLease Not Reuir'ng Consent of
Bondholdérs, The Authority and the Trustee may without the consent of or’ratice 10 the
Bondholders or the Bond Insurer consent to any amendment change or modificraiun of the
Mortgage or the Project Lease as may be required (a) by the. provisions of the Mortgige or the
Project Lease (as the case may be) and this Indenture; (b) for the purpose of curing any
ambiguily or formal defect or omission, (c) for the purpose of complymg ‘with the arbilrage
requirements of the Code and/or with the provisions of the Tax Agreement, (d) to provide for
changes in the components of the Projects, 10 the exient pemmted by this Indenture, Section 2.33
of the Mortgage and Article XI of the Pro_]ect Lease, (¢) in connection with' the issuance of
Additional Bonds and Additional Notes or Addmonal Sc,curcd lndcbtcdness (f) in connection
with any other change therein wmch in-the judgmcm of the Irusiee, 15 not 10 the prcmdnce of the
Trustee or the Qwners of the Bonds. In dctcrm;mnb whether any proposed amendment, change
or other modificution of the Mortgage or the Project Lease js prejudicial to the interests of the
Bondholders, the Trusiee shal) conmder the cffect of such amendment, change or other
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modification of the Mortgage or the Project Lease (as the case may be) on the Bondhoiders as if
the Bond Insurance Policy were not in effect

Section 1102, Amendments, etc., to Mortgage or Project Lease Requiring Consent of
Bondholders. Except for the e.mcndmenm changes or modifications as ‘provided in Section | 101
hereof, neither the Authority nor the Trustee shall consent to any amendment, change or
modification of the Mo tgage or the Project Lease, nor waive complmnce by the Institution with
any provision of the Mortgagc or the Project Lease, nor waive Lomphanrc by the Umvelsltv
with any provision of the Project Lease, withoul the written dpproval or consent of the Owners of

not less thana majonty in- aggregme prmmpa] amount of the Bonds at the time Outstandlng given
and procuted as in Sectioni 1102 provided and with the consent of the Bond Inqurcr

Section 1103 . No AénenJmem May Aiter' Notes. Under no circumstances shall any
amendment 10 (k¢ Mearigage alter the paymcnts of principal and premium, if any, and interest on
either Note, without thz consent of the Owners of all the Bonds of the related scrics at the.time
Outstanding and the corseat.of the Bond Insurer

Section 1104 Consent of Bond Insurer. Anything in this [ndenture to the contrary
notwnhstandmg the Authorlt y and thi Trustee shall not enter into any supplemental agreement
executed and delivered pursuant to this \mcle X1 which amends in any manner any provision of
the Mortgage or the Project Lease expressty rccogmzng or. granting nghts in or 1o the Bond

Insurer thereunder without the prior written cons£nt of the Bond Insuirer.

Section 1105, Opinion of Bond Counsel. Prior to the execution of any amendment to the
Mortgage or the Project Lease pursuant to this Article X1 and as a condition. prccedent thereto, |
the Trustee may, in its solc discretion, require the delivery'c f an Opinion of Bond Counsel to the
cffect that the execution and dclwcry of such amendment will not advcrscly affect the validity or
cnforccablhty in accordance with its terms of the Bonds or the evmpuon from federal income
tax of the interest paid on the Bonds to the extent afforded under sect; on 103(a) of the Code.

ARTICLE XII

SATISFACTION AND DISCHARGE

Section 1201, Satisfaction and Discharge. (3) Al rights and obligations of th Jrustec,
the Authority and the Institution under the Mongage, the Notes and this Indenture shall tcrminate
and such instruments shall cease 1o be of further effect, anr‘ the Trustee shall cancel the: Notes
and deliver them 1o the ]nsuluuon, shall execute and defiver all apprupn.ne instroments
evidencing and acknowledging the satisfaction of this lndenmre and shall assign and deliver to
the Institution any moneys and mveqlments tn all Funds established hereunder (except moneys or
tnvestmerits held by the Trustee in the Rebate Fund or for the payment of principa” of, interest

on, or premium, if any, on thé. Bonds) when
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(i) all fees and expense‘; of the Trusfee and any delng Agent shall have been
paid, or payment thereof shall be prowded for, to the satisfaction of the Trustee or such
Paying-Agent, respectwely.

(ii)' the. Authomy and the Institution shall have pcrformud all their covenants
and promises in the Morigage, the Notes and the Indenture; and

(iiiy - all Bonds theretofore authenticated and dellvered (A havc become due
and payable, or (B) are 10 be called for redempuon undcr arrangements reasonably
satisfactory to the Trustee for the giving of notice of redempnon by the Trustee at the
exprase of the Insntunon or {C) have been delwered to the Trustee Ldncelled or for
cancellsiion; and, in the case of (A) and (B) “bove there shall have been deposucd with
the Trustee exther moneys in an amount which shall be suffic cncm ‘or non-callable
Governmént Scourities, if then permuted under the: Act, the prmmpal of and the interest-
on which, or thé "nnc:pal on which, when due will prowdc money% which shall be
sufnment to pay wien due the prmmpnl or redemplmn price, if’ apphc.ible and interest
due and to becorne dw on the Bonds on and. prior 1o lhe rr:dcmptmn date or mamnty date

thereof, as the case may be. nrovided that no such deposu shall bé made unless, in the
Opmon of Bond Counsel_the interest on the Bonds would not become subject to
inclusion in the federal gross irceme of the Owners asa result thereof,

(b) - Any portion of the Bonds' bur '\nly m Authorlzed Denommanons) may be
deemed paid and no longer secured by this. Indentyre if there is: dep051'cd wzth the Trustee either
moneys in.an amount which shall be sufficient, ¢r4)sn-callable. Governmerit Sceuritics, if then
permitted by the Act, the prmcxpal of and the interesio:i \vmch when due w1l] provade moneys
which will be sufficient to pay when due thc prmmpa] ol : edempnon pnce if apphcable and
interest due and to become due on such pomon of the Bouus on-and prior to the rcdcmptlon date
or maturity date thereof, as the case may be, prov ided that no sjich 2 deposit shall be made unless,
in the Opinion of Bond Counsel, the intérest on the Bonds would nat Eetome ‘SUb_]eCf to inclusion
in the fcdcrdl gross income of the Owners lhcrcof as. @ resuIt thereof

() Bonds or portions !hereof the payment of wh1ch hias beep provided for in
accordance with paragraph (a) or (b) of this Section 1201 shall no longer be decrmes Dutstanding
hereunder or secured hereby. The obligation of the Aulhorny with. ICb[JCCl (o suci. dnndb shall
nevertheless continuc but the Owners thereof shall thercafter be entitled 10 paymem omiv from
the moneys or Government Securities deposned with: the Trustee to provide for the payment of
such Bonds.

@ In the event of a proposcd defcasancc of d]l or a portion of thc Bonds in the
manner deseribed in subparagraph (a)(iii) or (b) above; (i) the Authorny shall cause to be
delivered to the Authority, the Trustee and thc Bond Insurer a! ‘report of an mdependem firm of
nallomily recognized certified public accountants addressed to the Authomy the Trustee and the
* Bond Insurer and in form and substance acceptable to the- Authonty, the Trustee and the Bond
Insl.rer, venfymg the sufﬁc:ency of the escrow esmblwhcd Lo pay sunh Bonds in full, (ii) the
escrow agreément relating thereto qha]l prowde that no qubsnmuon of a Govcmmcm Security
shall be permnsted except with cash or one or more other Govemmenl Sccurities and upon
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delivery of a new verification report from an independent firm of nationally recognized certified
public accountants verifying the sufficiency of the escrow to pay such Bonds in full after giving
effect to such substitution, and (iii) the Authority shall cause to be delivered an Qpinion of Bond
Counsel addressed to the Aulhonty, the Tnstitution, the Trustee and the Bond TInsurer to the effect’
that such Bonds are no longer Oulqmndmg uinder this Tndenture,

(8)  None of the Bonds Outslandmg hereunder may be defeased as aforesaid nor may
this Indenturc be discharged if under any citcumsiances the interest on such defeased Bonds is
therzby made subject to mclusron in the’ fcdcml gross income of the Owners. In detenmmng the
foregoing, the Trustee may rely upon an Opinion of Bond Counsel ( which opinion may be based
upon a ruliug, or rul*ngs of the Internal Revenue Serwce) to the cffect that the imterest on the
Bonds being deleased will not be subjcct to inclusion in'the federil gross income of the Owners,
notwithstanding the satlshctmn and: dlscharge of this ]ndcnturc

() Notwithsianding anything herein to the comrary, in the event that the principal or’
interest duc on any Boads shall be paid by the Bond Insurer pursuant to the Bond Insurance
Policy, such Bonds shall renain outsmndmg for all purposcs, not be defeased or otherwise
satisfied and not be CODSIdCI‘CCI ,md by the Aulhorlty, and the assignment and p]edgc of the trust
cstate and aII covenants, agreements and: other obhgauons of the Authonty to the registered
owners of such Bonds shall continue (o 2xist and shall run to the bencﬁt of the Bond Insurer, and
the Bond Tnsures shall be subrogated to the rights of such registered owners.

ARTICLETX

BOND INSURANCE oLy

Section 1301.  Payments Pursuant ta the Bond Insurane Paitcy Concurrently with the
issuance of the Bonds, the Bond Insurer is delivering the Bond insrrance Policy to the Insurance
Trustee which the Insurance Trustee shall hold and use as provided'; indiis Section 1301, As long
as the Bond [nsurance Policy shall be in full force and effect, the Authorit¢, the Trustee and any
Paying Agent agree to comply with-the following provisions:

(a) At least one (1) Business Day prior to all interest pay:nent dates, the
Trustee or Paying Agent, if any, will determine whether there will be sufficient funds in.
the Funds and accounts to pay the prmcxpal of o interest on the Bonds on suth interest’
payment date. Tf the Trustee or Paying Agem if any, determines that there will be
insufficient funds in the Funds and accounts to pay the pr:nmpal of or interest on the
Bonds on such interest paymient date, the Trustee or Paying Agent, if any, shall so notify
the Bond Insurer (by telex, telescope, facsimile or other means of electronic
communication). Such’ notice shall spccify the amount of the anticipated def‘imency, the
Bonds to which such deﬁcwncy is applicable and whether such Bonds will be deficicnt as
\0 principal or interest, or both. If the Trustee or Paymg Agent, if any, has not so notified
the Bond Tnsurer at least one (1) day prior to an interest payment date, the Bond Insurer
will make payments of principal- or interest duc on the Bonds on or before the first (1st).
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Business Day next following the date on which'the Bond Insurer shall have received
notice of nonpayment from the Trustee or Paying Agent, if any.

(b)  The Trustee or Paying Agent, i any, shall, aftcr giving notice to the Bond
Insurer as provided in (a) above, make avaxlable to the Bond Insurer and. at the Bond
Insurer’s direction. 1o the Insurance Trustee, the registration books of the Authorily
maintained by the Trustee or-Paying Agent, if any, and all records relating 10 the Funds
and accounts maintained under this Indenture

() The Trustcc or delng Agent, if any, ehall provide the Bond Insurer and
the Inyurance Trustee with a list of reglstcrcd owners of Bonds cntitled 10 receive
principai_or intercst paymcnts from the Bond Insurer under the terms of the Bond
Insurante’ Policy, and shall make arrangements wnth the Insur.mce Trustee for (he
Insurance Trirsice (i) to mail checks or drafts to the regustered owners of Boncs entitled to
receive full or zaysial interest payments. from the Bond lnsurer and (n) to pay principal
upon Bonds suriendered to the: Insurdnce Trustec by the reglstered owners of Bonds
entitled to receive fullor partial prrnc1pal payrnents from the Bond: Insurer

(d)  The Trustee or rraymg Agent, if any, shall ar the time it provides natice to
the Bond Insurer pursuant to (2} '«bove. nct:fy regmtered owners of Bonds entitled to
receive the payment of principar ¢t inierest thercon from the Bond Insures (i) as 1o the
fact of such entitlement, (ii) that theé Bo Insurer wﬂl ‘rémit to them all or a part of the
interest-payments next coming dug upn "roof of Bondholder: entitlement 10 interest
peyments and delivery to the Insurance Trosiee, in forrn satxsfactory to. thc Insurance
Trustee, of an appropriate assignment of the registored owner's nghl to payment (m) that
should they be entitled to receive full pdymcnt o*’ o 1nc1pal from_the- Bond Insurer, they
must surrender their Bonds (along with an appropualc istrument of asblgnmem in form_
satisfactory 1o the Insurance ‘Trustee o pemut ‘ownershin of such Bondb o be registered
in the name of the Bond lnqurer) for p'zyment o the ln wrance Trustcc and not the
Trustee or Paying Agent, if any, and (iv) that should lhcy be, L‘:‘.J'Cd to receive partial
payment of principal from the Bond Insurer, they must sun'ender thcn Bondb for payment -
thereon first to the Trustee or Paymg Agent if any “who. shal! note ¢ $uch Bonds the
portion of the pI‘lnCdel pand by the Trustee or demg Agent if any, anc-inen, along with
an appropriate instrument of assignment in ‘form samfactory to the' Insuranm Trustee, to
the Insurance Trustee, which will then pay the’ unpaid pomon of prmmpa] '

(€} In the evént that the Tmstee or Paymg Agcnl if an), has nohm. that any
payment of principal of or interest on a Bond which'has become due for payment and
which is made to a Bondholder by or on behalf of the. Authorny has been deemed a
prcfcrcnt'al transfer and theretofore recovered from its! rcglstcrcd owner. pursuant 1o the
United States Bankruptcy Code by a trustee in bankruptcy in accordance ‘with the final,
nonappealable order of a court havmg competent leI’lSdlClIOI‘L the Trustee or Paying
Agent, if any, shall, at the time the Bond Insurer is’ notified pursuant to (a) above, notify
all reglstered owners that in the event that any reglstered owner's payment is: so
recovered, such. reg1stered owner wxl] be entltled 0 payment from the Bond Insurer to-the
extent of such’ recovery if sufﬂc:ent funds arc not othervnse avallable, and the Trostee or
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Paying Agent, if any, shall furnish_to the Bond Insurer its records cvudencmg the
payments of principal of and interest on the Bonds which have been made by the Trustee

or Paying Agent, if any, and subsequently recovered from registered owners and the dates
on which such payments were madc

() In addition o those rights granted the Bond Insurer under this Indent{lre '
the Rond Tnsurer shall, to the extent it makes payment of principal of or interest on’
Bonds, become subrogated 6 the nghts of the recipients of such payments in accordance
with the terms of the Bond Thsurance Policy, and to evidence such subrogation (i) in the
casc of subrogation as to dasm.s for past due mtcrest the Trustee or Paying Agent, if any, .
sha'{ note the Bond Insurer’s rights us subrogcc on the rcglstrdtlon books of the Authority
maintzined by the Trustee or Paymg Agent, if any, upon receipt from the Bond Insurer of
proof ¢f unvment of mterest thereon (o the regxstered owners of the Bonds, add (ii) in the
casc of stbingation as to claims for past due principal, the Trustee or Paying Agent, if
any, shall nute’the Bond Insurer's rights as subrogee on the registration books of the
Aulhoruy mainainsd by the Tristee or Paymg Agent, if any, upon surrerider of the
Bonds by the registered owners thereof tegether with proof of the payment of principal
thereof.

ARTICLE XTIV

MISCHLLANEQUS

Section 1401, App!:..auon of Trust Money.. AN moneys and Government Sccurilies
dcptmlu] with or hield by the Trustee pursuant to Sectior, 1201 hereof shall be held i in trust for
the Owners of the Bonds with respect to which such aepesil was made, and applied by it, in
accordance with the’ pmvmom of such Bonds and this Indcnmrc to the payment, ejther directly
or through any Paying Agent, Lo the persons entitled thercto, of’f principal (and premium, if
any) and interest on such Bonds. |

Section 1402, Comems, elc., of Bondholders. Any consent, request, direction, approval,
objection or other instrument required by this Indeniure to be executed by the Bondholders may
be in any number of concurrent writings of similar tenor and may be exécuted by such’
Bondholders in person or by agent appointed in wntmg Proof of the execution of any such
consent, request, direction, approval, objection or other instrument or of the writing, agpointing
any such agent and of the owncnh:p of Bonds, if made in the fol]owmg manner, shall be
sufficient for any of the purposes of this Indenture, and shall be conclusive in favor of the
Truslee with regard 1o any action taken under such request or other instrument, namely:

(a})  The fact and date of the execution hy any person of any :uch wnlmg may
be proved by the certificate of any officer in any jurisdiction who by law has power to
take acknowledgments within such le‘lSdlCth that the person signing such wriling:
acknowledged beforc him the exccunon thereof, or by affidavit of any witness to such
execution; and
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(b) The ownership of Bonds. shall be proved by the registration books kept
pur.suant to the provisions of Section 208 hereof,

For all purposes, of this lndenture and- of the procecdings’ for the enforcement hereof,
such person shall be deemed te continue 1o be the Qwner of such Bond until the Trustee shall
have received notice in writing to the commry

Section 1403" Limitation of Raghts With the cxception of rights herein expressly
conferred, nothing expressed or mentioned in or to be lmphed from this Indenture or the Bonds
is intended or shall be construed to give to any person olher Lhan the’ pames hereto, the
Institution,ihe Bond !nsurer and the Owners of the Bonds, any legal or equitable right, remedy
or claim unde: or.in respect to'this Indenture or any covenants, conditions and provisions herein
contained, this Todcnture and all of the covenants, conditions and provisions hercof being
intended 10 be anatcing for the sole and exclusive benefit of the partics hereto, the Institution,
the Bond Insurer and the Cwners of the Bonds. To the extent that this Indemure confers upon or
gives or grants to the Bend Insurer any right, remedy ‘o clalm under or by reasan of this
Indenture, the Bond Insurer (s hezeby expl:culy recognized as bemg a third-party beneficiary
hereunder and mdy enforce sucli righi; remedy of claim confcrred ‘given or granted hereunder.

Secrirm 1404. Severabthry If uny provision of this Indcnture shall bc held or deemed to
be or shall, in fact, be inoperative or urie: ‘fnrceable as apphed in-any particular case in any
jurisdiction or in all ulrlsdlctlons orin all cases because it conflicts with any other provision or
" provisions hereof or any constitution or statute or sule’ of pubhc. pohey. or for any other reason,
such circumstances shall not have the effect of rende:ing the provision in question- mopcmuve or
unenforceable in any other case or circumstance, or of rendering any other provision or
prows:ons herein contained invalid, inoperative, or unemure)h]e to any extent whatever,

‘The mvahdlty of any one or more phmaes sentences, clauses or Seenons in this Indenture
contained, shall not affect the remaining portions of this Indenture, or any part thereof.

Section 1405, Notices. Except as otherwise specifically providad herein, it shall be
sufficient service of any notice, request, complaint, demand or other paper on any party if the
same shall be duly mmled by registered or certified mail to such parties ‘claire following
addresses:

Authority: llinois Educational Facilitiés Authority
333 West Wacker Drive |
Suite 2600 |
Chicago, Illinois 60606
Atln: Executive Director |

Institution: MIH Educauon Assistance linois I LLC
280 South Beveriy Drive -
Suite 204 :
Beverly Hills, Cahformd 90217
Attn: David .. Home
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withacopyto: ~ Akre, Bryan & Malin, LLP
Twentieth Floor )
444 South Flower Street.
Los Angeles, California 90071-2901
Attm: Steven K. Hazen

Trustee: LaSalle National Bank
135 South LaSalle Street
Chicago, Illinois 60603
Attn: Corporate Trust Department

Rand Tnsurer; Ambac Assurance Corporation
One State Strect Plaza
New York, New York. 10004
Aun: Surveillance Depariment

Any of the foregoingmay; by notice given hereunder to each of the others, dcswgnate any
further or different addresses to which subsequent notices, certificates, requests or other’
communication shall be sent hereunder.

Section 1406.  Trustee as Paying Agent and Registrar. The Trustee is hereby designated
and agrees to act as principal Paying Agent ansi bond Registrar for and in respect to the Bonds.

Section 1407.  Counterparts. This Indenturc fmay be simultaneously cxecutcd in several

counterparts, cach of which shall be an original and alf sf.which shall constitute but one and the
same inslrunient.

Section 1408. Applicable Law. This Indenture shall be saverned exclusively by the
applicable Jaws of the State of HHlinois.

Section 1409.  Immunity of Officers and Directors, No recourse shall be had for the
payment of the principal of or premium or mtcrcst on any of the Bonds or [or 7nv claim bascd
thercon or upon any obligation, covenant or agreemem contained in this Inderivre against any
past, present or future ofﬁcer or dlrectm of the Authority, or any incorporator, ofticer, director or
- trustee of any successor corpomnon as such, cither dlreclly or through the !\uthm!t) of any.

. SUCCESSOT corporation, under any rule of law. or equily, statute or constitution, or by the
enforcement ol ‘any aswssmem or penalty or otherwise, and all such Hability of any such
incorporator, officer, director or trustee as allt.h 18 hereby expressly waived and released as a
condition of and consideration for the cxecution of this Iridenture and issuance of such Bonds,

| Serzinn 1410.  Holidays. If any date for the payment of principal or interest on the Bands,
or the taking of any other action requircd.or permitted to be taken hercunder, is not a Business
Day then such payment shall be due or such action shali or may be taken, as the case may be, on.
the first Business Day thereaﬁer with'the same force and effect as if done on the nominal date
provided in thn Indenture.
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Section 141). Unclaimed Manevs Any moneys deposited thh the Trustee bv ‘the
Authority in order to redeem or pay the Bonds in accordance’ with the prov.uons of this
Indenture, and remaining unclaimed by the Owners of any Bond for three years after the date
fixed for redemption or of maturity, as the case may be, shall, if the Authonty is not at the time
to the !\nowledge of the Trustee in defau}t wn'h respect 10 any’ of the terms and conditions of this '
Indenture, or in the Bonds contained, and the Tnstitution:is not at the time to the Lnowledge of the
Trustee in default with respect 10 any of the terms and conclmons of the' Mongage or the Notes,
be repaid by the Trustee to the Institution vpon rccenpt of a Written” Requeat therefor; and
thereafter the Owners of the Bonds shall be entitled to-look only to the’ Insmullon for payment
thereof; provided, however that the Trustee, before bemg reqmred to make any such repayinent, .
shall, at the=xensc of the Institution, effect pubhcanon in (i)a newspaper of gcneral circulation
in Chicago, Diinois, prmtcd in the English langua;_,c and customanly prmted on each Busincss
Day or (i) The Band Buyer of New York, New York, of a nouee ta the effect lhat said moneys
have not been s¢ apriied and that after the date named'in said notice any unclmmed balance of
said moneys then remzinyig shail be returned 10 the Imututmn Pnor 1o returning such moneys
the Trustcc shall be entidied to receive an dpprupnate agreemem from' the Institution
indemnifying and saving the Trustee harmlest from any and a!l Yoss, costs, habxhty and expense
suffered or incurred by the Trusiee by reason of having relumed such moneys

Section 1412.  Capiions. The C’"';"‘*IS or hcadmg% in this Indenture are for convenience
only and in no way define, limit or descnuv the scope and inléxt of any provisions or sections of
- thmIndenlure

.S'ecfr'tm 1413. . Limitations on Rights of Bond Tasurer. N()twilh'standing any provision of
this Indenture to the contrary, all rights and remedics acrein given to the Bond Insurer are
expressly condltloned upon the Bonds bemg then. outstn.nm'*g and upon the Bond Insurer not
being in default in the performance of its obligations: unde: tie Bond Insurance Policy or
msolwnt and it 18 expressly understood and agreed that. the Bond: m*«urer r;ha]l have no rights or
remedics hereunder if no Bonds are outslandang or if the Bond feg fer s in default in such
performance or insolvent; provided, however that in any event (he Bord' msurer shall continue
to have full rights of subrogation with respeu to any Bonds prevmusly paid by the Bond Insurer.

Section 1414, Asszgnmem of Cerrmn Rtghts and Deieganon of Cerram Mligations 1o
Universiry. The Authority-and the Trustee acknowledge that (he Instimtion has assigned certain
of its rights and delegated certain of its- ObllgﬂUOHS hereundet and under the Morigzge'to the
Unjversity pursuant to the Construction Agency Ag,reemem and the Estoppel Certificate. The
Authority and the Trustee consent to such assignment. and delegduon and agree that pcrformanee
by the University with respect to. the matters $0 aqstgned and delcgated in accordance with the
terms and provisions of this Indenture and’ of the Mortgage will constitute comphanee by the
Institution with such terms and provisions. In connection with the matters so assigried 2nd
de!egated by the Institution to the Umvers‘aty. a certificate of an Aulhonzed Officer of the
University may be delivered in any circumstance where this Indenture or the Mortgage indicate
that a certificate of an Authorized Officer of the [nsmutmn would otherwise be required.
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IN WITNESS WHEREDF the lu.mors EDUCATIONAL FACILITIES AUTHORITY has caused
- these presents to be signed in its name and behalf by its VICB Chairman and its corporate seal to
" be hereunto affixed and attested by its Executive Dircctor, ‘and to cvidence its acceptance of the
trusts hereby created, LASALLE NATIONAL BANK, Chicago, IMinois, as trustee, has caused these
presents to be signed in its name and behalf by one of its Vice Presidents, its official seal to be
hereunto affixed, and the same o be aueslcd by one of its . all as of the
day and year first above written. ' '

]I,.I,IN.OIS EDUCA"I’IONAL FACILITIES -
AUTHORITY

- Executive Director

\ LASALLE NATIONATL BANK, a8 Trustee

By

Vice President
(SEAL)
Attest:

By
Its
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IN WITNESS WHERECF, the ILLINO]S EDUCATIONAL FACILITIES AUTHOR‘TY has caused
these presents to be signed in its name and behalf by its. Vice Chamnan and its corporate seal to
be hereunto affixed and attested by its Execuuve Director; and to ev1dcnce its acceptance of the
trusts hereby created, LASALLE NATIONAL BANK, Chlcago Hlmo;s, as trustee, has caused these
presents to be signed in its name and behalf by one of its V:ce Presidents,’its official seal to be
hereunto affixed, and the same to be attested by one of its Trust officer | all asof the day
and year first above written, . ;

ILLINOIS EDUCATIONAL FACILITIES AUTHORITY

By

* Vice Chairman
(SEAL)
Attesr: -

By_.

" Executive Director

LASALLE NATIONAL BANK, 3s Triistee

ice President

Attcsl

e © it

ItS Trust Officer
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STATE OF ILLINOIS
) SS
County or Cook )

The foregoing instrument was acknowledged before me this d ) day of October, 1998,
by Philip M. Burno and Thomas P. Conley, as Vice Chairman and Exccutive Dircctor,
respectively, of the ILLINOIS EDucAT thAL FACILITIES AUTHORITY, a bady politic dnd corporate
and instrumentality of the Statc of IHmons on behalf of said instrumentality.

L fede & ,ﬂﬁﬂ:‘o’rk

- Notary Public

- -

(SeaD OFFICTAL SEn

M!CHELE.R, NELSON

!NOTAR FUKL
My commmnonwl&sgg;? OF i%tglgzogés )
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STATE OF ILLINOIS
)} S8
COUNTY OF COOK )

The foregoing instrument was acknowledged before me this 2%t day of October, 1998,
by Wayne M. Evans and Alvita €. Griffin_ - . as VICE President and
Trust_Officer , respectlvcly, of LASALLE NATIONAL BANK, Chicago, Illinois, a
national banking association, on behalf of said association.

o

AL SEAL" tary Public
Iy NANCY BOWEN .
L HITARY PUBLIC‘ STATE OF JLLINOIS K,
(Seal) o~ ML .or,mlssmn Explresoamsm
YT

'. My commission expires 7 / 5 / ? 7
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- EXHIBIT A
(Ferm of Series 1998C Bond)

UNITED STATES OF AMERICA
STATE OF ILLINOIS _
11.LINOIS EDUCATIONAL FACILITIES AUTHORITY REVENUE BOND,
MJH EvucCATION ASSISTANCE ILLINOISTLLC,
SERIES 1998C -

No, R-1 $8197{l,000 :
MATURITY DATE Seotember 1,2013 CUS.IP 452001 K25
INTEREST RATE: 5.00% DATED DATE: September 1, 1998
REGISTERED OWNER: CEDE &' Co, |
PRINCIPAL AMOUNT: EIGHT MILLION NNE HUNDRED SEVENTY THOUSAND DOLLARS

The ILLiNOIS EDUCATIONAL FACILITIES AUTHORITY (the “Authority"), a public
instrumentality created by the Ilinois Educittional Facilities Authority Act, as amended (the
“Act™), for value received, hereby promises (o pay in lawfiil money of the United States of
America o the Owner (as defined in the Indenture Aie; einafter mentwned) specified above, or
registered assigns, the principal amount stated above on the maturity date stated above, unless
this Bond shall be redeemable and shall have prcwoueiy been called for redemption and payment
of the redempuon price made or prowded for, but solely from the zayments on the Series 1998C
Note hercinafter referred to pledged and as:ugned for the paymsznt- heréof pursuant to the
Indenture: hereinafter mentioned,’ from’ ameunts payablc under” the Mortgage hereinafter
mentioned and from certain’ finds and accounts pledged to the Trustee hieteinafter referred ro
pursuant to or in.accordance with' sald Indcnlurc, and not otherwise, upon su? ;mder hercof, and’
to pay interest on such principal-amount in like money, but solely from said souices, from the
dated date specified above at the rate of interest specified above, payable on eacivlarch | and
September | (or if such date is'not a Business Duy (as defmed in the Indenture b::emaft«.r
mentioned), then on the first Busincss Day’ thercafter), unul payment of such principal amount,
or provision therefor, shall have been made upon redcmplaon at maturity or otherwise .md to pay
interest on any overdue principal and premium, and, 10 the extent permllled by law, on any
overdue interest, 2t the interest rate specilied above.

The principal of and premium, if any, on the Serics 1998C Bonds (as defined below) are
payable at the principal corporate trust office of LaSalle National. Bank, as trustee, in Chicage,
Ilfinois, or at the principal corporate trust office of any successor trustee or additional paying
agent appointed under the Tndenture. Payment of intcrest hereon on any interest payment date
shal} be made to the Owner hercof us shown on the rcglstrallon books maintained by the Trustee
at the close of business of lhe Trustet on the Record Date (as dcﬁned in the Indenture) for such
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mteresr payment date and shall be pald by (i) check or draft of thc Trustee mailed to such Ownet
at such Owner's address as.it appears on such n.glslrauon books ot at such other address s is
furnished the Trustee in wntmg by such Owner or i) in the case of an ‘interest payment 10 any
Owner of $1,000,000 or more in aggregate prmc:pal amount of Bonds as of Lhe ciose of business
of the Trustee on the Record Date for a pdl'ULU]dI interest pdymcnt date, by wire (ransfer (o such
Owner upon written request from such Ownes, which written request shall contain the following
information: the name and ABA number of the bank to receive the wire. transfer, the name and
~account humber of the account at such bank 1o be crcdxtcd thh such: wire transfer and such
Owner’s address, and which written request is reuelved n01 Jess than 15 days pnor 1o such
interest payment date, cxcept, in cach case, that if and to the extcnt that there shall be'a default in
the paymera of the interest duc on such interest payment date such dcfaul!ed interest shall be
paid 10 the Owners in whose name any such Bonds.are- regsstcred al the close of business on the
fifth Business Day-immediately preceding the date of payment of such’ defanhed interest.
Interest hereon shiitae calculated on the basis of a 360-day year. consisting of twelve 30-day
months.

This Bond is one of 4 Series of bonds issued under thc Indenture, des:gnated lliincis
Educational Facilities Authority Revenue Bonds, MJH Educauon Assistance Iilinois 1LLC,
- Series 1998C (the “Serics 1998C Bonds“} and lm‘med to $8,970,000 in aggregate prircipal
amount. The Bonds are being issuzd for the purpose of lendmg funds to MJH Education
Assistance THinois 1 LLC, an Winols Wizied habxlny u)mp.my (lhu “Inbmulmn Y, thul will be
used 1o (i) finance 1he acquisition and renovatic:rof certain famlmes (the "Pchcts") which will
be leased to the University for use by it for its vdup ational purpose (ii) establish a debt service
reserve fund for the benefit of the Bonds, and (iii) Py certain costs rciaung to the i issuance of the -
Bonds, all through the purchase by the Authority o7t Prommory Note, Series 1998C (the
“Series 1998C Note™) of the Institution in the prmc1pal zmunt of $8,970,000 issued under and
accurcd by the Loan Agreement, Mortgage and’Security Agrs cmcnt dated as of Sc:ptembcr I3

1998 (the “"Morigage"), between the Institution and thc Amhom"

The Series 1998C Bonds ase all issucd under and equally and T21ably secured and entitled

to the securlty of a Trust Indenture dated as of Scpiembcr 1, 1998 (hcrcmtwr referred to as the
“indcnturc”) duly executed and delivered by the Authority to LaSalle Natior:al Bank. Chicago,
Illinois, as trustee (the term “Trustee” where used. herein referring. to said Trustee or its
SUCCESSOrs in said trust), pursuant 1o which Indenture the Series 1998C Note is 3 tadged and
assigned and the Mortgage is assigned by the Authority to the. Tmstcc as security {or e Series
1998C Bonds. Concurrently with the issuance and deiwcry of the Series 1998C Bonds, the
Authority is issuing its $1,285,000 aggregate. prmcnpdi amount of Revenue Bonds, MIH
Education Assistance Illinois [ LL.C, Series 1998D:(the “Senes 1998D Bonds” and, col]ccuvely
with the Series 1998C Bonds, the “Bonds™) pursuant to the Indenture, which will rank pari passu
with the Scries 1998C Bonds, except as otherwise deseribéd in the Indcmurc To provide
secunty for the Series 1998D Bonds, the Institution is concurrem!y with the issuance thereof
issuing and delivéring to the Authority its First Mortgage Note, Series 19981, in the principal
amount of $1,285,000, pursuant to the Morigage, which will rank pari passu with the Series
1998C Note, except as otherwise described in the Morzgage Reference is made fo the Indenture
and to all indentures supplemental thereto, to the Morigage and all amendmems thereto, and (he
Bond lnsurance Pelicy hereinafter referred to, for dcscr:puon of the nature and- extent of the
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security, the rights, dutiés and obligatio'ns'of the Authority, the Trustee and the Bond Insurer
hcrcmaftc, referred to, and the rights of the Owners of the Bonds, to all the provisions of which
the Qwner hereof by the acceptance of this Bond assents.

This Bond is transferable by the Owner hereof in person or by his atlorm:y duly
authorized in writing at the’ principal corporate trust ofﬁcc of the Trustee, but only in the manner,
suhject 1o the limitations and upon payment of the ch'trges provided in the Indenture and upon
surrender and cancellation of this Bond. Upon such transfer a new registered Bond of the same

maturity of an Authorized Denommanon (as defined in the Indenture), for the same aggregate
principal amount, will be 1ssucd to the lransferee in exch4nge lherefor

The thonty and the Trustee may deem and treat 1he Owner hereof as the absolute
owner hereof fou the purpose of receiving payment of or on account of prmcnpal hereof and
premium, if any,zion and interest due hercon and for all other purposes, and nellhcr the
Authority nor thc Trusiceqior any paying agent shall be affected by any notice to the contrary.

The Serics 1998C Beiids are issuable as registered Series 1998C Bonds without coupons
in any Authorized Denominatienl,

The Series 1998C ands mataee on September 1, 2013,

The Series 1998C Bonds are subject to iedemption prior (o maturnly in wlicle or in part
(but if in part, then in Authorized Denominaticns),on any date occurring on or after September |
2008, by the Authority at the direction of the lustitution, out of ‘any moneys received by the
Trustee from the Institution. pursuan! to the Mongage g riepos:'ed in the Redemption Fund, ata
redemiption price equal to 100% of the prmmpdl amount of sach Bonds to be redeemed, together
with acerucd interest thereon to the rcdempuon date, and withoat premium.

The Bonds are also subject to redemption prior to miturity hv-the Authority, in whole or
in part (but if in part, then in Authorized ‘Denominations), on any date sciected by the Institution,
at the direction of the Institution, at redcmpllon price cqu"d lo-100% of the aggregate principal
amount of such Bonds to be redeemed plus accrued interest to the date’ of redemiption, and
withoul' premium, in the event that the Mortgag,cd Propeny or any part thersofis damaged,
destroyed or condemned and Net Proceeds from insurance or condemnation awards ahd/or other
Institution moneys are deposited in !he Redemption, Fund pursuant (o the Mortgage for the
purpose of redeeming Bonds,

The Bonds shall be redeemed in whole and not in part, at a redemption price of 100% of
the aggregale principal amount thereof plus accrued interest to the redempticn date, and without
premjum, {a) on Scptember 1, 2003, unless the Trustce shall have rectived irrevocable written
notice from the Institution and the Umversny at least 60 days prior to such date 1o the effect that.
the University hds clected o renew: the Project Lease (as defined in the Indcnturc) for an
additional five-year term uxtendmg until Seplemberl 2008 and (b) on’ September 1, 2008,
unless the Trustee shall- have recewcd irrevocable written notice from the Institation and the
University at Ieasl 60 days pnor to auch ddte 10 the cffect that thc Umvcrslty has elected 10 renew
the Project Lease for un additional five-year term utcndmg until September 1, 2013,
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The Bonds shall be redeemed in whole and not in part, at a redempl;on price of 100% of
the aggregate principal amount thereof plus accrued interest 1o the redempmn date, and without
premium, on September 1, 2003, or on September 1, 2008, if prior to either such date the
University shall have elected to purchase the Pl‘O_]ECtS from the: Institution pursuant to Section
20.2 of the Prcuect Lease or to cause the mdrk(.ung of the Projects pursuant o' Section 20.2 and
Article’ XX[I of the Pro;cct Lease; provided, however, that thé Bonds aré not requlrcd 10 be so
redeemed in connection with such a purchase of 1he Proyect% by the Umversuy if (i) the
conditions set forth in Scction 2.7 of thc Murtgage are Satlsfltd and (11) the Bond Insurer
consents thereto :

TheBonds shall be redeemed, in whole or in parl (but if in part then in Authorized
Denominations;, at a redemption price of 100% of the aggregate principal amount thereof plus
accrued interest to-the redemption date, and without premium;, on September 1, 2003 and on
September 1, 200847 connection with a renewa] of the Pro_|cct Lease’ by the bmvemty on either
of such dates, from P2 ayipents received by the Institution from the Umvermy pursuant to the
Project Lease constitutine "Supplcmcnml Extensxon Renl" (as defined i m the Project Lease)
determined in accordance with Section 21.1(b) of the Project. Lease

In the event any of the Serics 1)98(3 Bonds dre callcd for redempnon as aforesaxd notice
 thereof identifying the Bonds (o be redecmed will be given by maﬂmg a copy of the redempuon
notice by first ciass mail, posldge prepaid, afseast 30 ‘days iund fot more. than 60 days prior to the
date fixed for redemption to the Owner of ezch Eend to'be redeemed at the address shown on the
registration books; prov1dcd however, that fai! ure to- gwe such notice by’ mculmg, or any defect
‘therein, shall not affect the valldxty of the redem ptica of Bonds f0| whuh notice: was properly
given, All Series 1998C Bonds so called for rcde.o,u on will cease 10 bear interest on the
spemﬁcd rcdcmphon date, provided funds for their reufmpuon are on deposnt at the place of
payment at that time and shall not be decmed to be Quistanding under the provisions of the
Indenture.

If fewer than all of the Bonds shall be called for redempllon iother than in connection
with a mandatary bond sinking furid rcdemptmn), the series of Bonds (or portion thereof) to be
redeemed shall be selected by the Institution, or if no such selectmn is made, by the Trustee from
among all Qutstanding Bonds cligible for rcdemptlon on-a pro-:ata basis betwerit 2ach series;
and if less than all of 4 series of Bonds is to be redeered, the pmlcular Bonds wititiz such series
to be redeemed shall be sclected by the Trustee by Jot from among all Outstandmg Bonds of such
series, and, for this purpose, each $5,000 increment of principal amount replesemed by any Bond
shall be considered a scparatc Bond for purposes of. selecung the Bonds to be redeemed
provided, however, that no Bond may be redeemed in. part if the pnncxpal amoum to be
Outstanding following such partial redemptlon is not an Authonzed Denomination. 1f it is
determined that one or more, but not all, of the $5,000 mcrements of- pnnt:lpal ‘amount
represented by any Bond are to be called for redempuon then, upon notice of mtenuon to
redeem such $5,000 increments of prmupal amount of such Bond, the; Owner of such Bond
upon surrender of such Bond to the Trustee for payment to such Owner of the redemplion price
for the prmcspal amount of such Bond called for redemption, shal] be entitled 10 receive a new
Bond or Bonds in the aggregatc pl‘l!‘lf.lpd] amount of the unredeemcd ba!ance of the principal
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amount of such Bond. New Bonds representing the unredeemed balance of the principal amount |
of such Bonds shall be issued to the Owner thereof without charge therefor '

If the owner of any Bond of a denomination greater than $5,000 v.hall fail to present such
Bond (o the Trustee for paymcm and exchange as aforesaid, such Bond shatl, nevertheless,
become due and pwable on the date fixed for rcdcmpuon to the extent of the Authorized
Denomination increments of principal amount called for rcdempuon (and to that extent only).

This Bond and the issue of WhICh 1t is a part do not represent or constitute a debt of the
Authority or of the State of Tilinois within the meaning of the provisions of the Constitation or
stalutes of-‘he State of [linois or a pledge of the faith and credit of the Authonly or of the State
of Hlinois or zrant 1o the Owncr hcrcot any right to havc the Authority or the Geneéral Assembly
of the State of THinois levy any taxes or approprmte any funds for the payment of the principal:
hereof or intercstizeeon.  This Bond'is payable solely from the payments to be made on the
Series 1998C Note pl awd and assigned for its payment in accordance, with the Indenture and
from other sources descriled heretofore. :

As dcscribcd in the Staterent of Insurance printed on this Bond, "Ambac Assurance
Corporation (the “Bond Insurer ") has msured the timely paymcn{ of the prmmp.ﬂ of and mtcrest“
on the Bonds when due in the manner 2ad upon the conditions described therein pursuant lo a
municipal bond insurance pohcy (the “Bord Insurance Pohcy") The Bond Insurance Policy is. -
on file and available for inspection at the prucna] corporate trust office of the United States
Trust Company of New York, New York, New- Yerk, as the Insurance Trustee under the Bond
Insurance Policy.

The Owner of this Bond shall have no right to erfores the provisions of the Indenture or
to institute action to enforce the covenants therein, or to take any cction with respect Lo any event
of default under the’ Indcnturc or 10 inslilute, anpear in or defend any suit or other proceedings
with respect thereto, except as provudcd in the Indenture.” [n certain events, on the conditions, in
the manner and with the cffcet sct forth.in the Indenture, the prmCIpu of all the Bonds issued -
‘under the lndamure and then’ Outstandmg may become or may be declored due and: payable
before the stated maturity thercof together with interest accrued lhcrcon Modifications or
alterations of the Indenture; or of any supplements thercto, may be made only to thecxtent and in
the cnrcumsmnceq permitted by’ lhe Indenture.

No recourse shall-be had for the payment of the principal of or premium, if any, or
interest on any of the Bonds or for any claim based thereon or upon any obligation, covenant or
agreement in the ]ndcmure comamed agamsl any past, present or future officer, member or
director of the Authomy, or any SUCCESSOF corpnmuon. under any rule of law or equity, statute or
constitution or by the cnforccmcm of any asscssment or pcnalty or otherwise, and all such
liability of any such mcorporator otﬁcer, director or trustee as such is hereby cxprcssly waived
and released as. a condition of and consideration for the execution of the Indenture and the
issuance of any of the Bonds. -
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If any date for the payment of prmmpa] or interest or premium, if any, on this Bond is not
a Business Ddy, then such payment shall be due on the first Business Day thereafter with the
same force and effect as if done on the nommal date provided i m this Bond

Itis hcrcby certificd that ail COﬂdltlonb acts and thmgs required to exist, happen and be
performed under the Act and under the Indenture precedent.to and in the issuance of this Bond,
exist, have happened and have been performed, and that the issuance, authenucanon and delivery
of this Bond havc been duly authorized by resohution of the Authonty duly: adoptcd

This Bond shall not be valid or become. obhgutory for dny purpose orbe entitled 10 any
security or tensfit under the Indenture’ until the cemﬁcate of authenncanon hereon shall have
been duly execuigd by the Trusiee, ' '
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IN WITNESS WHEREOF, as provided by the Act, the ILLINOIS EDUCATIONAL FACILITIES
AUTHORITY has caused this Bond to be executed in its name and on its behalf by the manual or
facsimile signature of its VlCE Chairman and its corporate: seal to be heretinto affixed manually
or by facsimile and attested to by the manual or facsimile algnalure of its Executive Director.

[L.LINOIS EDUCATIONAL FACILITIES AUTHORITY

Vice Chairman

[SEA‘L]

Atlest:

Executive Director
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| ~(Form of Trustee's Centificate of Authentication)

Date of Authentication:_

TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds described in the within mentioned Indenture.

LASALLE NATIONAL BANK, as Trustee

Its
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[ann of Assignment of Bond]

The following abbreviations, when used in the inscription on the face of ihis certificate,
shall be construed as through they were wrntcn aut in full according to applicable laws or
regulations:

TEN COM - as tenants in common UNIF TRANS MIN ACT --
TEN ENT -- as lenants by the —__ Custodian

cntireties . (Cust) {Minor)
JT TEN -- as joint tenants with under Uniform Transfers

right of survivorship to Minars Act

and not as tenants

in common -

(State)

Additional abbreviations rozy also be used though not in the above list.

FOR VALUE RECEIVED, *he undersigned sells, assigns and transfers unto

(Nameft‘.;i Address of Assignee)

the within Bond of the 1llinois Educational Facitities Authority and does hereby irrevocably
constitutc and appoint '

to transfei the said Bond on the books cht for registratica tnereof with full power of substitution-
in the premises.

Dated:
Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed by a member firm of the New York Stosk Exchange or
a commiercial bank or trust company.
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STATEMENT OF INSURANCE -

Mumcxpal Bond Insurance Policy No, 15634BE (the “Poiu.y") wnh respect 10 payments
due for principal of and interest on this bond has been issued by Ambac Abburanuc Corporation
(“Ambac Assurance”). The Policy has been: ‘delivered 1o the United States Trust Company of
New York, New York New York, as the Insumnce Trustec under said Pohcy and will be held by
such Insurance Trustec or any swccessor msurance trustee. The, Polmv 1S an f:le and available for

'mspecnon at the principal office of the Insurance lmsteu and a copy thereot may be secured
from Ambac Assurance or the Insurance Trustee. Al pdymeu!s requnred 1o be made under the
Policy sha!i be made in accordance with the provisions thercof, The owner of this bond

acknowledges and consents to the subroganon rights of Ambac Assurdnce as more fully sei forth
in the Policy. ‘
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- EXHBITB
(Form of Series 1998D Bo_nd)

UNITED STATES OF AMERICA
STATE OF ILLINOIS _
ILLINOIS EDUCATIONAL FACILITIFS AUTHORITY REVENUE BOND,
MJH EDUCATION ASSISTANCE ILLINOIS 1 LL.C,
SERIES 1998D

No. R-1 $1,285,000
MATURITY DATE: S=piember |, 2013 CUSIP 452001 K33
INTEREST RATE: 5.00% DATED DATE: September 1, 1998

REGISTERED OWNER: CEDE & CO
PRINCIPAL AMOUNT: ONE MILLION Two HUMDRED EIGHTY-FIVE THOUSAND DOLLARS

The ILLINOIS EDUCATIONAL FACILITIES AUTHORITY (the “Authority”™), a public
instrumentality created by the lllinois Educatiofa! Facilities Authority Act, as amended (the
“Act”), for value received, hereby promises to pay-ir lawful money of the United States of
America w the Owner (as def incd in the Tndenture here? mfu.r mentioned) speuﬁed above, or
registered assigns, the principal amount stated above or-tiie maturity date stated above, unless
this Bond shall be redeemabte and sha]l have previously been called for redemptlon and payment
of the redemption: price made or prov:ded for, but solely from the zavments on the Series 1998D
Note hereinafter referred to pledged and asblgned for the paym.,n' hereof pursuant to the
Indenture hereinafter mentioned, from amounts: payab!e under the Morngage hereinafter
mentioned and from certain funds and accounts pledged to the Trustee iiereinafter referred to
pursuant to or in accordance with’ <a1d Indenture; and not otherwise, upon surresnctsr hereof, and
to pay interest on such prmc:p'al amount in like money, ‘but solely from said sourpas, from the
dated date specified above at the ratc of intercst specified above, payable on cach Mareh 1 and
Sepiember 1 (or il such date is not a. Business Day (as defined in the Indenturc hereinafter
mentioned). then on the first Business Day thereafter) until payment of such prmmpal amount,
or provision therefor, :ha]l have becr made upon rcdemptmn at maturity or otherwise and to pay
interest on any overdue prmupal and premium, and, to the extent pemmled by law, on any
overdue intcrest. at the 1nlercst rale specified above.

The principal of and prcmium. if any, on the Scrics 1998D Bonds (as defined below) are
payable at the principal corporate rrust office of LaSalle Naticnal Bank, as trustee, in (Jucago
Hlinois, or at the principal corporaté trust office of any successor trustee or additional paying
agent appointed under the Indenture,’ demcnt of interest hereon on any interest payment date
shall be made 1o the Owner hereof as shown on the reelstrauon books maintained by the Trusice

B-1
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at the close of business of the Trustee on the Record Date (as defined in the Indenture) for such
. interest payment date and shaIl be paid by (i) chcck or draft of the Trustee mailed to such Owner
at such Owner’s address as it appears on sucl registration: bcoks ar at such other address as is
furnished the Trustee in writing by such Owner, or (i) in the case of an interest paymenl 10 any
~ Owner of $1,000,000 or more in aggregale principal arnount of’ Bonda as of the: close of business -
~ of the qutee on the Record Date for a particular, mtcrest payment date, by wire traaner to such
Owner upon written request from such Owner, whlch wrltten request shall contain the following
information: the name and ABA number of thc bank to receive thc wire transfer, the pame and
account number of the account at such bank o be crcducd wnh such wire trdnbfcr and such
Owner’s address, and which written rcquest is received nol less: th.m 15 days. prior to such
interest pay. nent date, except, in each case, that if and to thc extent that there shall be a default in
the: payment ei the interest due on such mterest paymem dale such defauited inferest shall be
paid (o'the Owae:s:in whose name any. stich Bonds are reglstered at the cloce of business on the
fifth Business Duy inmediately preccdmg the ddtc of payment of such dcfaultcd interest,

Interest hereon shall b2 ¢alculated on the basis of a 360 day year conmstmg of twelve 30-day
months. ‘

This Bond is one of a zeries of bonds issued under the Indenture, designated Iilinois
Educational Facilities Authority Revenue Bonds, MIH Educauon Assistance Niriois I LLC,
Series 1998D (the “Series [998D Bords") and limited to $i, 285,000 in aggregate principal
amount. The Bonds are bemg issued furthe purpose: of Iendmg, funds 10. MJH Education
Assnstancc Hllinois T LLC, an Hlinois lmntud biability company (the “Insmuuon“) that wil) be
used to (i) finance the acquisition and reriovation of certain fdcﬂmcs (the “Projects”), which will
be leased to the University for usc by it for its educaf'onal‘purposcs (i) establish a debt service
reserve fund for the benefit of the Bonds, and (m) pay eértain costs’ relatmg to the issuance of the
Bonds, all through the purchase by the Authority of the. Fromissorv Note, Series 1998D (the
“Serics 1998D Note™) of the Institution in the prmupal amoun' f $8,970, 000 issued under and
secured by the Loan Agreement. Mongagc and Security Agrz f-mcnt dated as of September 1,
1998 (the “Mortgage"), between the Institution and’ thﬂ Aulhonty

The Serics 1998D Bonds are all 1ssued under and equal]y and ratabl secured and entitled
to the security of a Trust Indenture dated as of Septembeér |, 1998 (heremafte rc*erred to as the
“Indenture”), duly executed and delivered by the Authomy to LaSalle National Pk, Chicago,
Illinois, as trustee (the term “Trustee" where’ used- herem referrmg to- said uatree or its
successors in said trust), pursuant to which lndemure lhe Series 19980 Note is pledged and:
assigned and the Mortgage is assigned by the Authonty to the Trustee as. secunty for tne Series
1998D Bonds. Concurrently with the issuance and dchvcry of !hc Series !9980 Bonds, the
Authority is issuing its $8,970,000 aggregate principal amount of Revcnue Bonds, MJH -
Education Assistance llinois I LLC, Series 1998C (the “Series. 1998C Bondq" and, collectively
with the Series 1998D Bonds, the “Bonds") pursuant to the lndLntun, whicly will rank pari passu
with the Serics. '1998D Bonds, except as otherwise dcscnbed in the Indenture. To provide
security for the Series 1998C Bonds, the Instllunon is concurramly with the | issuance thereof
issuing and delivering to the Authority its First Mortgage I\otc Scrics 1998C, in the principal
amount of $8,970,000, pursuant to the Morigage, which wﬂl rank pari’ pmsu with the Series
1998D Note, except as otherwise described i in the Mongage Rofcrcncc is'made to the Indenture
and to all mclentures supplemental therelo, to the Mortgqge and all amundmcms thereto, and the
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Bond Insurance Policy hclelmfter referred (o, for a description of the nature and extent of the
security, the rights, duties and obhgauom of the Authority, the Trustee and the Bond In‘;urer
hereinafier referred to, and the rights of the Owners of the Bonds, to all the provisions of which
the Owner hereof by the acceptance of this Bond assents.

This Bond is transferable by the Owner hereof in person or by his auorney duly
authorized in writing at the principal corporate trust office of the Trustee, but only in the manner,
subject to the timitations and upon payment of the charﬂcs provided in the Indenture and upon
surrender and cancellation of this Bond, Upon such transfer a-new registered Bond of the same
maturity of an Authorzzed Denomination (as defined i in the Indcnture) for the same aggrcgale
principal aracunt, will be issued to the transfcree in exchangc therefor.

The A lrhwty and the Trustcc may deem and lreat the Owner hercof as the absolule
owner hereof for-tbe purpose of [ccewmg payment of or on account of prmc:pa] hereof and
premium, if any, hersor-and interest due hercon and for all other purposcs, and neither the
Authority nor the Trustee nar any paying dgent shall be affected by any notice to the contrary.

The Scrics 19981 Bonds. are issuable ds registered Series 1998D Bonds without coupons
in any Authorized Denomination.

The Scrics 1998D Bonds maturc snseplember 1, 2013

The Serics 19980 Bonds are subject to-rezdemption prior to maturity in whole or in part
(but if in part, then in Authorized Dcnomlnmwns) on any datc cceurring on or after
September 1, 2008, by the Authority at the directicn of the Institution, out of any moneys
received by the Trustee fiom the Instnuuon pursuant‘tc the Mortgage and depoqned in the
Redemption Fund, at a redemption price cqual to' 100% of the principal amount of such Bonds to
be redéemed together with accrued mtcrcst thercon to the-redemption’ date, and without
premium.

The Bonds are also subject 10 redemption pnor to maturity by lh( Authority, in whole or
~inpart (but if in part, then in Authorized Denommauons) on any datc selected by the Institution, .
al the direction of the Institution, at a redemption price equal to 100% of the aggiezate principal
amount of such Bonds to be redeemed plus accrued interest 1o the date of réde .:ptlon and
without premiam, in the event that the Mongaged Prop"rty or any part thereof 18(damaged, |
destroyed or condemncd and Net Proceeds from insurance or ‘condemnation awards and/or other
Institution’ moneys are dcposned in thé Redemption Fund pursvant to the prowsnom of the
Mertgage for the purpose of redeeming Bonds..

The Bonds shal} be redcemed in whole and not in part, at a redemption price of 100% of
the aggregute principal amount, thereof plus accrued interest to the redemption date, and without -
premium, (a) on September 1, 2003, unless the Trustee shall have received irrevocable written
notice from the Tnstitution and the Umversity at least 60 days prior 1o such date to the cffect that
the University has elected to rénew the Project Lease (as deﬁned in the Indcnture) for an
additional five-year term cxtcndlng until Scptember 1, 2008, and (b} on September 1, 2008,
unless the Trustee shall have received irrévocable written notice from the Institution and the
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University at least 60 days prior to such date to the effect that the University has elected to renew
the Project Leuse for an additional five-year térm extending uniil September 1, 2013,

The Bonds shall be redeemed in whole and not in part, a1 a redemption price of 100% of
the aggrepate puncxpd] amount thereof plus accrued inferest to: lhe redemplmn date, and without
premium, on Seplember 1, 2003, or on September 1, 2008, if prior to either such date the
University shall have elected to purchase the Projects from the lnsntunon porsuant o Section
20.2 of the’ Pl’O_]ﬂCl Lease or to cause the marketing of the Propccts pursuam 1o Section 20.2 and
Article XXII of the Project Lease; provxded however, that the Bonds are not required fo be so
redeemed in connection with such a purchase of the Prcuecm by the ‘University if (i) the
conditions sei, {orth in Section 2.7 of the Mortgagc are satlsﬁcd and’ {ii) the Bond Insurer
consents therets.

The Bonds-shall be redeemed, in whole or in part (but if in part then in Authorized
Denommauons) al atede 'npuon price of 100% of the aggregate principal amount thereof plus
accrued interest to the rede ﬂpuon date, and Wwithout premium, on September 1, 2003 and on
September 1, 2008, in connection with a renewal of the Project Lease by the University on either
of such dates, from payments seceived by the Inemuuon from the University pursuant 1o the
Project Lease constituling “Supp‘cmemal Extension. Rent” (as defined'in the Project Lease)
determined in accordance with Sectioft 21 1(b) of the: PI'O_IECI Leasc

In the event any of the Series 1998D Bonds are ca]led for redemption as aforesaid, notice
thereof ndenttfymg the Bonds (o be 1edeemed viii] be glven by mallmg a copy of the redemption
“notice by first class mail; postage prepaid, at least 20 Zays and not more than 60 days prior to the
date fixed for redemption to the Owner of cach’ Bond oo redeemed dt the address shown on the
registration books; prov1ded ‘however, {hat ﬂulure to give SJCh notice by mallmg, or any defect
therein, shall not affect the validity of the redempuon of zjcmr1 “for which notice was properly
given. All Series 1998D Bonds so called for redempuon will psase 10 bear interest on the
I:pemfxed redempnnn date, prowded funds for their redempuon are’on dcpotut at'the place of
payment at that time and shall not be deemed 1o be 0ulstandmg undar the provisions of the
Indenture. ‘

If fewer than all of the Bonds shail be called for redempuon (other (h2i59 connection
with a mandalory bond smkmg fund redempuon) the series of Bonds {or portion-théreof) to be
redecmed shall be selected by the Institution, or if no such selectlon is made by the Trucice from
among all Outstandmg Bonds eligible for redemptlon ona pro -rata bdsxs berween each series;
and if less than all of a series of Bonds is.to be redeemed; the pdmeular Bondb thhm such. series
to be redeemed shall be selected by the Trustee by Jot from among all Oulstandmg Bonds of such
series, and. for this purpose, cach $5,000 mcrement of pnnmpal amount rcpresented hy any Bond
shall be considered a separate Bond for purposes of selectmg the Bonds to be' redeemed,
provided; however, that no Bond ‘may. be redeemed in part if the pnnmpal amount 10 be
Oulstandmg fo]lnwmg such pamdl redempt:on is not an Amhomed Denommanon If it s
determined that one or more, but not all, of the $5,000 mcrements of prmexpdl dmounl
represented by any Bond are 10 be called for redempuon lhen, upon’ ‘notice of intention to
redeem such $5,000 increments of principal amount of such Bond; the Owner of sueh Bond,
upon surrender of such Bond to the Trustee for pdyment to quch Owner of the redemption price
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for the principal amount of such Bond called for redcmpt]on shall be entitled 1o receive a new
Bond or Bonds in the aggregate principal amount of the unredecmed balance of the principal
amount of such Bond. New Bonds represemmg the unredeemed balance of the principal amount
of such Bonds shall be issued t o the Owner thereof without charge therefor.

If the owaer of any Bond of a denomination greater than $3, 000 shall fail to present such
Bond to the Trustee for payment and ctchangu as aforesaid, such Bond shall, nevertheless,
beceme duc and. payablc, on the date fixed for redemplion to the extent of the Authorized
Denomination increments of prmcapal amount called for redemplmn (and to that extent only).

This Bond and the issue of which it is a part do not rcprescnl or constitute a deb of the
Authority or.af the State of llinois within the meaning of the | provisions of the Constitution or
statutes of the Stare of Hlinois or'a pledge of the Faith and credit of the Authority or of the State
of linois or grant1 the Owncr hereof any ‘Ttight io have the Authorily or the General Assembly
of the State of lMlinois levy any taxes or appropriate any funds for the payment of the principal
hereof or interest hereon ~This Bond is payable solely from the paymenls to be made on the
Serics 1998D Note p]udgcd and Asmgncd for its payment in accordant.c with the Tndentire and ~
from other sources described héretofore.

As described in the Statemen? of Insurance printed on this Bond, Ambac Assurance
Corpor'mon (the “Bond Insurer”) has insured the timely payment of the principal of and interest
on the Bonds when due in ‘the manner ana upon the conditions described therein pursuant to a
municipal bond insurance pohcy (!he “Bond Insucance Paliey™). The Band Insurance Policy is
on file and available for inspection’at the principel corporale lrust office of the Uniled States -
Trust Company of New York, New York, New York; ai the. Insurance Trustee under the Bond
Insurance Pohcy ‘ '

The Qwner of this Bond shall have no right to enforce the provisions of the Indenture or
to institute action to enforce the covenants therein, or 1o take any actira wnlh respect 10 any event
of defauli under the Indenture, or 1o mshtutc appear in or defend an; 7 suli or other proceedmgs
wilh respect’ thereto eXCept as provided in the Indenture. Ini certain events, on the conditions, in
the manner and with the effect sct forth i in the Indenture, the prmcupal of ail the Bonds issued
under the Indenture and then Outslandmg miy become or may be declared due and payable
* before thé ‘stated: matunty thcrcol together with inlerest accrued thereon. Medi{izations or
llteranonq of the Indenture, or of any supplemﬁms therelo, may he made only 10 the exient and in
the circumstances pcrmmcd by the Indcnture |

No recourse shall be had for thc payment of the principal of or premium, if any, or
interest on any of the Bonds or for any claim based thereon of upon any obligation, covenant or
agreement in the lndcnlure Lonldmed, againsl_any past, present or future officer, member or
director of the Authouty or any. succe%or conpoml:on. under any rule of law or equity, statule or
constitution or by the’ enforcement of any assessment or penalty or otherwise, and all such
liability of any such incorporator, officer, diréctor or irustee as such is hereby cxprcssly waived
~and released as a ‘condition. ot dnd consideration for the executlon of the Indenture and the

issuance of .my of the Bonds. -
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* If any date for the payment of pnnc1pa] or mterest or premium, if any, an this Bond is not
a Business Day, then such payment shall bé due on the first Business Day thereafter with the
same force and effect as if done on the nominal date prowded m this Bond.

Il is hereby certified thdt all condmons, dCl.: and lhmgs rcqmrcd 10 exlst happen and be
performed under the Act and under the Indenture precedent to and in the issuance of this Bond,
exist, have happcncd and have been performed, and that the issuance, authentication and delivery
of this Bond have been duly authorized by resolution of lhc Aulhonty duly: Jdopted

Thv, Bond shall not be valid or becomc ohhgatory for any purpose or be entitled 10 any
sceurity or/aeiefit under the Indenture until the certificate of authcnncauon hercon shall have
been duly execuiad by the Trustee.
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IN WITNESS WHEREOF, as provided by the Act, the ILLINOIS EDUCATIONAL FACILIT(ES
AUTHORITY has caused this Bond to be exccuted in its name and on its behalf by the manual or
facsimile signature of its Vice Chairman and is corporate seal (o be hercunto affixed manually
or by facsimilé and attested to by the manual or facsimile si gnature of its Execuative’ Director.

[LLINOIS EDUCATIONAL FACILITIES AUTHORITY

By_

Vice Chairman
[SEAL)

Attest:

Executive Director
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(Form of Trustee’s Certificate of Authentication)

Date of Authentication:
TRUSTEE’S CERTIFICATE OF AUTHENTICATION
This Bond is one of the Bonds described in the within mentioned Indenturc,

LASALLE NATIONAL BANK, as Trustee

Its

B-8
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INY5120

[Form of Assignment of Bond]

The foliowing abbreviations when used in the inscription on the face of this certificate,
shall be construed as through they were written out in full according to applicable laws or
regulations:

TEN COM -- 4s tenants in common UNIF TRANS MIN ACT --
TEN ENT -- as enants by the Custodian

.unlsrelles S {Cust) (Minor)
JT TEN -- as joint tenants with under Uniform Transfers

right of survivorship to Minors Act

and nol as tenants

in common

(State)

Additional abbreviations /nzy also be used though not in the above list. -

FOR VALUE RECEIVED, {ne undersigned sells, assigns and transfers unto

(Namé :";J Address of Assignee)

the within Bond of the llinois Educational Facilities Authority and does hercby nrrevocably .
constitute and appoint

to transfer the said Bond on the books kept for registratiod thereof with full power of substitution
in the premises,

Dated:
Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed by a member firm of the New York m\ck F\cchange or
a commercial bank or trust company.
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STATEMENT OF IN@URANCE ‘

Mumcnpal Bond Insurancc Policy No. 15634BE (the “Pohcy") mm respect to payments
due for prmupal of and interest on this bond has been issued by Ambac. Assurarice Corporation
(" Ambac Assurance") The Pollcy has been dchvered fo the: United States  Trust Company of
New York, New York, New York as the lnsumncc Trustee under said Policy and will be held by
such Insurance Trustee or any successor insurance trustee, The: Pohcy is on file and available for
inspection at the principal office of the Insurance Trustée and a copy thereof may be secured
from Ambac Assurance or the Insurance Trustce All paymems required-to be made under the
Policy shali be made in accordance with the provisions thereof, The owner of this bond

' denUWlﬁdng 4nd consents to the subrogation rights of Ambac Assuram.e as more fully set forth
in the Policy. - :
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BOOK-ENTRY-ONLY MUNICIPAL BONDS

Letter of Representations
[Te e Campleted by Issuer and Agent)

I1linois Edveatienal Facilities Authority
{Name of Lssoer]

[aSalle National Bank

{Name of Agent] ‘
Cctober 21, 1998
{Date}

Attention: Underwritins Department
The Depository Trust Co'npany
53 Water Street; 50th Flocr -

New York, NY 10041-0099

$8,970,000 Illinois Fduwrarianal Facilities Authci:‘i.ty Revenue Ronds, MIH_

Re:

Sucation Assistarce Illino’s 11LC, Series 1998C and 51,285,000 Illincis

Foucational Facilities Authon Yy leverne Hmd-; MTH Fhueation Assistance

~Iilinois ILIC, Serjes 1098p (-
{lssue Lewinion)

Ladies and Gentlemen:

This letter sets forth our understanding with respect to certaia ruatters relating to the
above-referenced issue (the “Bonds™). Agent will act as trustee, paying agent, “iscal agent, or other
agent of Jssuer with respect to the Bonds. The Bonds will be issued pursuant to a trust indenture,

boad resolution, or other such document a.uthorizing-thq issuance of the Brads dated
Sept ! . 1998 (the “Document”). — oo S - Injc
is distributing the Bonds through The Depository Trust Company ("DTC™).

To induce DTC to accept the Bonds a5 eligible for deposit at DTC, and to act in accordance
with its Rules with respect to the Bonds, Issuer and Agent, if any, make the following
representations to DTC:

1. Prior to closing on the Bonds on =0 2! ' 199_. there shall be deposited with
DTC oue Bond certificate registered in the name of DTC’s nominee, Cede & Co., for each stated
maturity of the Bends ip the face amounts set forth on Schedule A hereto, the total of which
represents 100%. of the principal amount of such Boads. If, however, the aggregate principal
amount of mﬂuntymedsﬁ%m&omonewmﬁwewﬂbemedwuhmpwwmnh
$200 m:J]mn of principal amount and an’additional certificate will be issued with respect to any
remaining principal amount. Each Bond certificaté shall b&r the foﬂcwmg legend:

i e

P-12191 588
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Unless this certificate is presented by an authorized repr&entahve of The Depository Trust
Company, 2 New York oorpomnon (“DTC); to Lssuer or its agent for registration of transfer,
exchange, or payment, and anycemﬁmtexssuedlsreglsteredm the name of Cede & Co. orin
such other name as is requested by an authorized representative of DTC (and any paymient is
made to Cede & Co. or to such other entity as is requested by an authorized representative of
DTC), ANY TRANSFER, PLEDGE, OR OTHEE USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON: IS WRONGFUL inasmuch as the registered
awner hereof, Cede & Co., has an'interest herein.

2. In the event of any solicitation of consepts from or voting by | holders of the Bonds, Issuer or
Agent shall establish a record date for such purposes (with no provision for revacation of consents or
votes by subsequent holders) and shall, to the extent possible, send notice of such record date to
DTC not Jess tian 15 calendar days in advance of such record date. '

3. In the eveut pf a full or partial mdemptmn or a0 advance refunding of part of the outstanding
Bonds, Issuer or Agent shall send a notice to DTC specifying: (a) the amount of the redemption or
refunding; (b) in the %acz:of a refunding, the matusity date(s} established under the refunding; and
(c) the date such notice'is {0 be mailed to beneficial owners or published: (the “Publication Date").
Such notice shall be sent + DTC by a secure means (e.g, legble telecopy, regastered or certified
mail, overnight delivery) 0 atine} iy manoer deszgned to assure that such notice is in DTC's
possession 1o later than the close of Lusiness on the business day before the Publication Date.
Issuer or Agent shall forward such nutice either in a separate secure transmission for each CUSIP
number or in a secure transmission for 'n.J"wle CUSIP numbers (}f applicable) which inicludes a
manifest o Jist of each CUSIP submitted i i~ transmission. (The party sending such notice shall
bave 2 method to verify subsequently the use of such eans and the timeliness of such notice.) The
Publication Date shall be not less than 30 days nor mere than 60 days prior to the redemption date
or, mtbemseofana&»ancemﬁméng,thdatetbat&°wmedsamdepostedmw

4. In the event of an invitation to tender the Bonds, notice by Issuer or Ageat to Bondbolders
specifying the termis of the tender and the Publication Date of tica notice shall be sent to DTC bya
secure means i the manner set forth in theprecedmg Paragraph.

5. All notices and payment advices sent to DTC shiall contam the CUsiP ﬂumber of the Bonds.

6. Notices to DTC pursuant to Paragraph 2 by telecopy shall be sentto D'1C’s Reorganization
Department at (212) 709-6896 or (212) 709-6897, and rece:pt ‘of such raotices shall be
confirmed by telephoning (212) 709-6870. Notices to DTC pursuaxt to Paragai,“ 2 by mail or by
any other means shall be sent to: ‘

Supervisor; Proxy

- Reorganization Department
The Depository Trust Company
7 Hanaver Square; 23rd Floor
New York, NY 100042605

7. Notices to DTC pursuant to Paragraph 3 by telecopy shall be sent to DTCs Call Notification
Department at (516) 227-4164 or (516} 227-4190. If the party sending the notice does not receive 2
telecopy receipt from DTC confirming that the notice bas been received, such party shall telephone
{516) 227-4070. Notices m DTC pursuant to Pamg:aph 3 by mail or by any other means shall be
sent to:

Call Nohﬁmhon Department
The Depositary Trust Company
711 Stewart Avenye:
Garden City, NY 115304719
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8. Notices to DTC pursuant to Paragraph 4 and notices of other actions (including -
mandatory tenders, exchanges, and capital changes) by telecopy shall be sent to DTC's
Reorganization Department at (212) 708-1093 or (212) 709-1094, and receipt of such notices
shall be confirmed by telephoning (212) 709-6884. Notices to DTC pursuant to the abéve by

mail or by any other means shall be sent to;

Manager; Reorganization Department
Reorganization Wiridow

The Depository Trust Company

7 Hanover Square; 23rd Floor

New York, NY 10004-2695

9. Agrat must provide DTC, no later than noon (Eastern Time) on the payment date,
CUSIE nwnbers for each issue for which payment is being sent, as well as the dollar amount of
the payment for each issue. Notification of paymerit details should be sent using automated
communications. '

10. Interest paym-its and principal payments that are part of periodic principal-and-interest
payments shall be received by Cede & Co., as nominee of DTC, or its registered assigns in
same-day funds 0o laer thez 2:30 p.m. (Eastern Time) on each payment date (in accordanice
with existing arrangements between Issuer or Agent and DTC). Absent any other arrangements
between Issuer or Agent and DT, such funds shall be wired as follows: '

The Chase Mrabattan Bank

ABA (021000021

For credit to A/C Th¢ Depasitory Trast Company

Dividend Deposit Account 006026776

Issuer or Agent shall provide interest payme=t ‘aformation to a standard announcement

service subscribed to by DTC, In the unlikely event thia® no such service exists, Issuer agrees
that it or Agent shall provide this information directly to T¥V'C in advance of the interest record |
date as soon as the information is available, This inforn:adon thould be conveyed directly to
DTC electronically. If electronic transmission is not available, abseat any other arrangements
between Issuer or Agent and DTC; such information should be ent by telecopy to DTC's
Dividend Department at (212) 700-1723 or (212) 709-1686, and receiyt £ such notices shall be
confirmed by telephoning (212).705-1270, Notices to DTC pursuant to tae 2hove by mail or by
any other meaus shall be sent to: B -

Manzger; Announcements

Dividend Department

The Depository Trust Company
7 Hanover Square; 22nd Floor

New York, NY 10004-2695

11, DTC shall receive maturity and redemption payments allocated with respect to each
CUSIP number on the payable date in same-day funds by 2:30 p.m. (Eastern Time). Absentany
cther arrangements between Issuer or Agent and DTC, such funds shall be wired as follaws:

The Chase Manhattan Bank |

ABA 021000021 - | .

For credit to A/C The Depository Trust Company -

Redemption Account 066-027306 o

12. DTC shall receive all reorganization payments and CUSIP-level detail resulting from
corporate actions (such as tender offers, remarketings, or mergers) on the first payable date in

i
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same-day funds by 2:30 p.m. {Eastern Time). Absent any other an-angements between Issuer or
Agent and DTC, such fund.s shall be wired as foﬂows ,

The Chase Manhattan Bank -

ABA(21000021

For credit to A/C The Deposrtory Trust Company
Reorganization Amotmt 066-027608

13. DTC may direct Issuer or Agent to use any other telephone sumber or address as the
number or address to which notices or payments of interest or prmcrpal may be sent.

14. In the event of 2 redemption, accelerauon, or any other similar transaction (e. g, tender
made and accepted in response to Issuers or Ageuts invitation) nemssrtabng a reduction in the
aggregate jwbicipal amount of Bonds outstanding or an advance refunding of part of the Bonds
outstanding, IC, in its discretion: () maquuest Issuer or Agent boissue and authenticate a new
Bond certificate o (b) may make an appropriate notation. on the Bond certificate indicating the
date and amoux( of sach mducuonmpnnapalexceptmthemseofﬁnalmtunty in' which case

the certificate will be pr-sented to Issuer or Agent prior to payment if required.

15. In the event that is* ..crdetemun&stbatbeneﬁc:al owuersofBondsshaﬂbeahletnobtam

- certificated Bonds, Issuer or Agent shall notify DTC of the availability of Bond certificates. Tnsuch
event, Issuer or Agent shall issue; trancfer, and exclunge Bond certificates in appropriate amounts,

as required by DTC and others, ,

16. DTC may discontinue providing it services as securities depository with respect to the
Bonds at any time by giving reasonable notice = Issuer or Agent {at which time DTC will confirm
with Issuer or Agent the aggregate principal umount of Bonds outstanding). Under such
circumstances, at DTC's request Issuer 20d Agent shall cooperate fully with DTC by taking
appropriate action to make available one or more spsrate certificates evidencing Bonds to any
~ DTC Participant having Bonds credited to its DTC accouuts.

17, Issuer: (a) understands that DTC has no obhgatzon 0, »ad will not, communicate to its
Participants or to any person having an interest in the Bonds any infr Amation contained in the Bond
certificate(s); and (b) acknowledges that neither DTC's' Participasts wor any person having an
interest in the Bonds shall be deemed to have notice of the provisions of the Bond certificate(s) by
virtue of submission of such certificate(s) to DTC.

18. Nothing herein shall be deemed to reqtm'e Agent to advance funds on belvalf of Issuer

19, SeeRiderEattndaed!m*etomﬁmﬁcapnrtl‘mnof. o

20, See Rider 2 attached hereto and made a part hereof.
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- Very truly yours,

95951204

Tllinois Educaticoal Facilities Authority

QScbathmmmdm betieves

accurately describs DI'Cth:methudm’ bok-
eniry tansfers .. so arities distributed &%&
certam rebded matter .

Reccived and Accepie:
THE DEPOSITORY TRUST COMPANY
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 (Describe Issue)

HEDULE A

;i'535120 -

$8,670, 000 IrL [NOI’S EDUCA'! IO'\IAL FA(‘[L]TTES AU‘I‘HORI’[‘Y

REVFNUE BONDS, MJH EDUCAT’!ON ASSISTANCE ILLINOIS ILLC, SERIES 1998C

PRINCIPAL AMOUNT

CUSIP _ MATURITY DATE INTERESTRATE |
452001 K25 $8.970,000° September 1, 2013 | 5.00% '

$1,262.000 1LLINOIS EDUCA l'IONAL FACL,nu:S AUTHORITY

REVENUE BONDS. MIH EDUCATION ASSISTAIMCE ILLINOih [ LLC SERIES 1998D

 MATURITY DATE

CUSIP PRINCI?AL AMOUNT _ INTERESTRATE |
452001 K33 $1295000. | Scplember 1, 2013 | 5.00%

816666.01.02




