Appendix A

CAPITAL IMPROVEMENT PROJECTS
CONSIDERED FOR FINANCING



Appendix A

CAPITAL IMPROVEMENT PROJECTS
CONSIDERED FOR FINANCING

Acquisition of 214 Sprigg Lane (Weedon House)
Acquisition of 2400 Old Ivy Road

Alderman Road Residence Area: Observatory Hill
Arts Grounds Parking Garage

Carter-Harrison Research Building (MR-6)

Health System Parking Garage — North

Hospital Expansion

Main Heating Plant Environmental Compliance
Printing and Copying Services Building Addition
Rouss Hall Complex

Scott Stadium Waterproofing

South Lawn - Phase I - New A&S Building
Student System Project

Wise - New Dining Facility

Wise Housing Division - Residence Hall 111

OUTSTANDING BONDS CONSIDERED FOR REFUNDING

The Rector and Visitors of the University of Virginia
General Revenue Pledge Bonds, Series 1995, Series 1998A, Series
1998B, Series 1999A, Series 2003, and Series 2005.



Appendix B

BOND RESOLUTION



Appendix B

THE RECTOR AND VISITORS OF THE

UNIVERSITY OF VIRGINIA

BOND RESOLUTION

AUTHORIZING AND SECURING

$

GENERAL REVENUE PLEDGE BONDS

SERIES 2008

ADOPTED APRIL __, 2008

\WFIN\114346.1 MW draft of January 22, 2005



Section 1.1
Section 1.2

Section 2.1
Section 2.2
Section 2.3
Section 2.4
Section 2.5
Section 2.6
Section 2.7
Section 2.8
Section 2.9
Section 2.10

Section 2.11

Section 3.1
Section 3.2
Section 3.3

Appendix B

BOND RESOLUTION
ADOPTED ON APRIL __, 2008

THE RECTOR AND VISITORS OF THE

UNIVERSITY OF VIRGINIA
GENERAL REVENUE PLEDGE BONDS
SERIES 2008
TABLE OF CONTENTS
Page
ARTICLE |
DEFINITIONS
DEINITIONS. .. .o 2
Rules of Construction/Use of Words and Phrases..........ccccoovevevveresciesnennn, 5
ARTICLE Il
AUTHORIZATION, FORM, EXECUTION, DELIVERY,
REGISTRATION AND PAYMENT OF THE SERIES 2008 BONDS
Authorization of the Series 2008 BONUS...........ceeveieiiieireiie e 6
Details of the Series 2008 BONGS ..........ccoeieeieririieie e 6
Form of the Series 2008 BONGS..........ccevveiieieiieieee e 7
Execution of the Series 2008 BONUS .........cccueveiirriiiieieerieee e 7
Transfer of the Series 2008 BONGS.........cccccveveiieieiieiie e 7
Exchange of the Series 2008 BONGS..........ccccereririieniiie e 8
Bond Register; Notices; Persons Treated as OWNErS.........cccceevververiesieeseennenn. 8
Temporary Series 2008 BONUS.........ccveiirieiiniieiesieesee e 8
Series 2008 Bonds Mutilated, Lost, Destroyed or Stolen...........c.ccccevevvviivennne 9
Terms and Conditions for Issuance and Delivery of the Series 2008
BONUS ..ot nreere e 9
BOOK ENtry PrOVISIONS .....ceiiiiiiiiie it 10
ARTICLE 111
REDEMPTION OF THE SERIES 2008 BONDS
Redemption of the Series 2008 BONS.........ccccocvevverieiieieeie e 12
Notice Of REJEMPLION ......ceiiiiiiiieee e 13
Effect of Calling for Redemption ..........cccovviieiiiii i 13
The Series 2008 Bonds Redeemed Not Deemed Outstanding...............c....... 14

Section 3.4

Appendix B
Table of Contents, Page A



Section 4.1
Section 4.2
Section 4.3
Section 4.4
Section 4.5

Section 5.1
Section 5.2
Section 5.3
Section 5.4
Section 5.5
Section 5.6

Section 6.1
Section 6.2
Section 6.3
Section 6.4
Section 6.5
Section 6.6
Section 6.7
Section 6.8
Section 6.9
Section 6.10

Section 7.1
Section 7.2
Section 7.3
Section 7.4
Section 7.5
Section 7.6
Section 7.7

Appendix B

ARTICLE IV
CUSTODY AND APPLICATION OF
PROCEEDS OF THE SERIES 2008 BONDS

Custody and Application of Proceeds of the Series 2008 Bonds................... 14
CoNSEIUCTION FUNG.......c.iiiiiiiiciie e 14
Items Of CoSt OF the PrOJECt .......cveveeiiiie e 14
Payments from Construction FUNd ... 15
Disposition of Balance in Construction FuNnd............cccccvvvevieeieiiennece s, 16

ARTICLE V

REVENUES AND FUNDS

Debt SErVICE FUNG.......coouiiiiiiiie e 16
Payments t0 BONANOIUEIS ........cvoiveieiieceee e 16
Pledge of FUNAS and ACCOUNES.........ccoiiiiiiieiieiesee e 16
MONEYS HEIA IN TTUSE ..c.veiieieee e 16
Cancellation of the Series 2008 Bonds Upon Payment .............ccocevveerieennene 17
No Risk to Paying Agent FUNAS ..........ccoovvieiieeiice e 17

ARTICLE VI

PARTICULAR COVENANTS

Payment of Principal and Interest; Pledge of Pledged Revenues.................. 17
RESEIVEX. ...ttt bbb 17
Additional Indebtedness and ENcumbrances ..........c.ccooceveiiiieniniceiesienien 18
DiSPOSITION OF ASSELS ...uviiiiiiiieie e ns 19
INSUFANCE ...t neeas 20
Rights of Bondholders Not to Be Impaired ...........cccccvevvvieieeve e 20
Further Instruments and ACHIONS. ........ccoiiviiriinieeeeeee e s 20
Accurate Records and ACCOUNTS ........cciueirrierieiesesiesieee e 20
Recognized Accounting PrinCiples.........cccoveiviiiie i 20
TAX COVENANES ...ttt sttt bbbt eebeesbeeabee s 20

ARTICLE VII

EVENTS OF DEFAULT AND REMEDIES

EVENts Of Default .........cccoiiiiiiiiceee s 21
REMEAIES ...ttt nreers 22
Pro Rata Application of FUNS...........ccceiieiiiiccecc e 23
Effect of Discontinuance of Proceedings..........c.covvieienencienenisesieeens 24
Proceedings for Equal Benefit of All Bondholders ..........c.ccccceovvieiveieenenne. 24
NO Remedy EXCIUSIVE........ccviiiiiiiee s 24
No Delay or Omission Construed to Be a WalVer............cccccveevevieececciesieenne. 25

Appendix B
Table of Contents, Page B



Section 8.1

Section 9.1
Section 9.2
Section 9.3

Section 10.1
Section 10.2
Section 10.3

Section 11.1
Section 11.2
Section 11.3
Section 11.4
Section 11.5
Section 11.6
Section 11.7

Section 11.8
Section 11.9
Section 11.10

Exhibit A
Exhibit B

Appendix B

ARTICLE VIII
EXECUTION OF INSTRUMENTS BY BONDHOLDERS

AND PROOF OF OWNERSHIP OF THE SERIES 2008 BONDS

Execution of Instruments; Proof of OwWnership .........cccccecvvveveiieieececee 25
ARTICLE IX
SUPPLEMENTAL RESOLUTIONS
Supplemental RESOIULIONS............oiiiiiiiiiieee e 25
Modification of Resolution with Consent of Holders............ccccocvvivivnnnne. 26
Supplemental Resolutions Part of this Resolution.............ccccccovviiiiiniennnne 27
ARTICLE X
DEFEASANCE
DETRASANCE ... et 28
Liability of University Not Discharged ..........ccooeveeiiiiininneeesee e 29
Provision for Payment of Particular Bonds ...........cccocvevvviiiveve e, 29
ARTICLE XI
MISCELLANEOUS PROVISIONS
EFfeCt OF COVENANTS. .....ouiiiiiieecee s 30
Successor Paying Agents or REQISIIArS........ccvvvereeierieere e 30
Manner of GIVING NOTICE .......coiiiiiiieiiecee s 30
AREINATIVE NOTICE ... s 31
Effect of Partial INnValidity .........cccooeiiiiiii s 31
GOVEIMING LAW ...ttt nneene e 31
Completion of and Amendments to Bond Resolution; Approval,
Execution and Delivery of Necessary and Appropriate Documents ............. 31
BONA DEIIVEIY ... e 32
Repeal of INCONSIStENt PrOVISIONS.........cccveiieiieicciese e 32
Paying Agent REHIANCE.........ccooviiiee et 32

- Form of the Series 2008 Bonds
- Requisition Voucher

Appendix B
Table of Contents, Page C



Appendix B

A RESOLUTION AUTHORIZING THE ISSUANCE OF THE RECTOR AND
VISITORS OF THE UNIVERSITY OF VIRGINIA GENERAL REVENUE PLEDGE BONDS,
SERIES 2008; PLEDGING TO THE PAYMENT OF THE PRINCIPAL OF AND THE
INTEREST ON SUCH BONDS CERTAIN REVENUES OF THE UNIVERSITY AS
PROVIDED HEREIN; AND SETTING FORTH THE RIGHTS AND REMEDIES OF THE
HOLDERS OF SUCH BONDS.

RECITALS

A By Chapter 9, Title 23 of the Code of Virginia of 1950, as amended, there is
created a corporation under the name and style of The Rector and Visitors of the University of
Virginia (the "University"); which is governed by a Board of Visitors (the "Board" or the "Board
of Visitors™), which is vested with the supervision, management and control of the University.

B. Pursuant to Title 23 of the Code of Virginia of 1950, as amended, the University
is classified as an educational institution of the Commonwealth;

C. By Chapter 4.10, Title 23 of the Code of Virginia of 1950, as amended (the
"Act"), the University entered into a management agreement with the Commonwealth of
Virginia which was enacted as Chapter 3 of Chapter 933 of the 2006 Virginia Acts of Assembly,
pursuant to which the University is classified as a public institution of higher education and the
University is empowered with the authority to undertake and implement the acquisition of any
interest in land, including improvements on the acquired land at the time of acquisition, new
construction, improvements or renovations and to borrow money and make, issue and sell bonds
of the University for such purposes, including the refinancing of any such facilities.

D. Pursuant to a resolution adopted on April _, 2008 (the ™Authorizing
Resolution™), the Board determined to finance and/or refinance capital improvements to the
University's educational facilities located in the City of Charlottesville, Albemarle County and
Wise County, Virginia, including certain capital improvements identified therein and including
the refunding of all or a portion of the outstanding principal amount of the University's
Commercial Paper General Revenue Pledge Notes, Series A (Tax-Exempt) and Series B
(Taxable) (the "Refunded Commercial Paper") issued to finance a portion of such capital
improvements, and to refund $ of the University's general revenue pledge bonds
issued in (the "Refunded Bonds" and together with the Refunded
Commercial Paper, the "Refunded Indebtedness™) (collectively, the "Project"), and delegated to
certain officers of the University pursuant to the Board’s debt and interest rate risk management
policies the power to approve the final terms of such financing, within certain stated parameters.

E. For the purpose of financing capital improvements and other projects for the
University, the University previously issued the Refunded Commercial Paper in programs dated
June 15, 2006 and March 19, 2008, pursuant to various resolutions adopted by the Board,
including an Amended and Restated Resolution adopted February 9, 2007.

F. For the purposes of financing or refinancing capital improvements and other
projects for the University, the University previously issued the Refunded Bonds pursuant to
resolutions adopted by the Board and its Executive Committee on
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NOW, THEREFORE, BE IT RESOLVED BY THE BOARD:

ARTICLE |

DEFINITIONS

Section 1.1  Definitions. In addition to words and terms elsewhere defined in this
Resolution, the following words and terms as used in this Resolution shall have the following
meanings, unless some other meaning is plainly intended:

"Act" means Chapter 4.10, Title 23 of the Code of Virginia of 1950, as amended.

"Authorized Officer" means (i) in the case of the University, the Executive Vice
President and Chief Operating Officer, the Vice President and Chief Financial Officer or the
President of the University and, when used with reference to any act or document also means any
other person authorized by appropriate action of the Board to perform such act or execute such
document on behalf of the University; and (ii) in the case of the Paying Agent or the Custodian
(if not the State Treasurer), the President, any Vice-President, any Assistant Vice-President, any
Corporate Trust Officer or any Assistant Corporate Trust Officer of the Paying Agent or the
Custodian, and when used with reference to any act or document also means any other person
authorized to perform such act or execute such document by or pursuant to a resolution of the
governing body of the Paying Agent or the Custodian.

"Authorizing Resolution” means the resolution of the Board adopted April _, 2008,
authorizing general revenue pledge bonds in an amount not to exceed $300,000,000, approving
certain capital improvements to be financed or refinanced with such bonds, identifying certain
outstanding indebtedness of the University to be refunded and establishing certain other
parameters related to such bonds.

"Board" means the Board of Visitors of the University or, if such Board is abolished, the
board or body succeeding to the principal functions thereof.

"Bond Counsel™ means any firm of attorneys selected by the University and experienced
in the issuance of municipal bonds and matters relating to the exclusion of the interest thereon
from gross income for federal income tax purposes, which may be an attorney or firm regularly
providing services to the University, the Paying Agent, the Underwriters or any Bondholder.

"Bond Purchase Agreement” means the Bond Purchase Agreement, dated as of the date
of its execution and delivery, between the University and the Underwriters.

"Bondholder” or "Holder" means the registered owner of any Bond.

"Bond Resolution” means this resolution adopted by the Board on April __, 2008 related
to the issuance of the 2008 Bonds, as completed and amended pursuant to Section 11.7 hereof.

"Chief Financial Officer" means the University's Vice President and Chief Financial
Officer or such other officer of the University having similar duties as may be selected by the
Board.

Appendix B
Page 2



Appendix B

"Chief Operating Officer" means the University's Executive Vice President and Chief
Operating Officer or such other officer of the University having similar duties as may be selected
by the Board.

"Code" means the Internal Revenue Code of 1986, as amended. Each citation to a Code
section shall include the applicable temporary and permanent regulations (and including only
such proposed regulations which have proposed effective dates prior to the date the applicable
opinion or determination is to be made), revenue rulings and revenue procedures.

"Commonwealth" means the Commonwealth of Virginia.

"Construction Fund" means The Rector and Visitors of the University of Virginia
General Revenue Pledge Bonds, Series 2008, Construction Fund, a special fund created and
designated by Section 4.2.

"Credit Obligation™ of the University means any indebtedness incurred or assumed by the
University for borrowed money and any other financing obligation of the University that, in
accordance with generally accepted accounting principles consistently applied, is shown on the
liability side of a balance sheet; provided, however, that Credit Obligation shall not include any
portion of any capitalized lease payment directly appropriated from general funds of the
Commonwealth or reasonably expected to be so appropriated as certified by the Chief Operating
Officer, but only to the extent such appropriation is restricted by the Commonwealth to the
payment of such capitalized lease obligation.

"Custodian"” means the State Treasurer or such other bank or financial institution
designated by the University to hold funds under this Resolution.

"Debt Service Fund" means The Rector and Visitors of the University of Virginia
General Revenue Pledge Bonds, Series 2008, Debt Service Fund, a special fund created and
designated by Section 5.1.

"Favorable Opinion of Bond Counsel” means, with respect to any action the occurrence
of which requires such an opinion, an unqualified opinion of counsel, which shall be a Bond
Counsel, unless specified otherwise herein, to the effect that such action is permitted under the
Act and the Resolution and will not have an adverse effect on the exclusion of interest on the
Series 2008 Bonds from gross income for purposes of federal income taxation or the exemption
of interest on the Series 2008 Bonds from income taxation under the laws of the Commonwealth
(subject to the inclusion of any exceptions contained in the opinion delivered upon original
issuance of the Series 2008 Bonds).

"Fiscal Year" means the period commencing on the first day of July in any year and
ending on the last day of June of the following year.

"Fitch" means Fitch Ratings, a corporation duly organized and existing under and by
virtue of the laws of the State of Delaware, and its successors and assigns, except that if such
corporation shall be dissolved or liquidated or shall no longer perform the functions of a
securities rating agency, then the term "Fitch” shall be deemed to refer to any other nationally
recognized securities rating agency selected by the University.
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"Government Obligations" means:

@) Certificates or interest-bearing notes or obligations of the United States, or those
for which the full faith and credit of the United States are pledged for the payment of principal
and interest, and

(b) Investments in any of the following obligations provided such obligations are
backed by the full faith and credit of the United States (a) debentures of the Federal Housing
Administration, (b) certificates of beneficial interest of the Farmers Home Administration or (c)
project notes and local authority bonds of the Department of Housing and Urban Development.

"Interest Payment Dates” means the dates interest is due on the Series 2008 Bonds as
described in Section 2.2.

"Moody's" means Moody's Investors Service, Inc., a corporation duly organized and
existing under and by virtue of the laws of the State of Delaware, and its successors and assigns,
except that if such corporation shall be dissolved or liquidated or shall no longer perform the
functions of a securities rating agency, then the term "Moody's" shall be deemed to refer to any
other nationally recognized securities rating agency selected by the University.

"Parity Credit Obligation™ means any Credit Obligation of the University which may be
incurred in accordance with the terms of this Resolution or has been incurred that is secured on a
parity with the pledge of Pledged Revenues herein.

"Paying Agent" means initially The Bank of New York, a state banking association
organized under the laws of the State of New York, and its successors and any other corporation
that may at any time be substituted in its place in accordance with Section 11.2 of this
Resolution.

"Pledged Revenues" means any or all of the revenues now or hereafter available to the
University which are not required by law, by binding contract entered into prior to the date of
this Resolution or by the provisions of any Qualifying Senior Obligation to be devoted to some
other purpose, and shall include, without limitation, all revenues pledged to the payment of any
Qualifying Senior Obligation net of amounts necessary to pay it or any operating or other
expenses, the payment of which is required or permitted to be made with such revenues prior to
the payment of such Qualifying Senior Obligation.

"Project” means collectively the capital improvements to the University's educational
facilities to be financed and/or refinanced with proceeds of the Series 2008 Bonds, as more fully
described in the Recitals to this Resolution.

"Qualifying Senior Obligation” means any existing Credit Obligation secured by a pledge
of any portion of the University's revenues, and any additional Credit Obligation issued pursuant
to Section 6.3(b) or 6.3(c) or to refund any Qualifying Senior Obligation as described in Section
6.3(e).

"Rating Agency" means Moody's, S&P and/or Fitch, if any or all of such rating agencies
have provided a rating for the Series 2008 Bonds. If any such corporation ceases to act as a
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securities rating agency, the University may appoint any nationally recognized securities rating
agency as a replacement.

"Record Date" means the 15" day of the month preceding the applicable Interest Payment
Date.

"Registrar" means initially The Bank of New York, a state association organized under
the laws of the State of New York, and any successor Registrar appointed pursuant to Section
11.2.

"Securities Depository” means The Depository Trust Company, a limited purpose trust
corporation organized and existing under the laws of the State of New York, and any other
securities depository for the Bonds appointed pursuant to Section 2.11.

"Series 2008 Bonds" or "Bonds" means the general revenue pledge bonds of the
University issued pursuant to the Series 2008 Resolutions.

"Series 2008 Resolutions™ means this Bond Resolution, adopted by the Board on April
__, 2008, with respect to the Series 2008 Bonds, the Authorizing Resolution and any other
resolutions supplemental to such resolutions.

"State Treasurer" means the State Treasurer of the Commonwealth.

"S&P" means Standard & Poor's, a Division of The McGraw-Hill Companies, a
corporation duly organized and existing under and by virtue of the laws of the State of Delaware,
and its successors and assigns, except that if such division shall be dissolved or liquidated or
shall no longer perform the functions of a securities rating agency, then the term "S&P" shall be
deemed to refer to any other nationally recognized securities rating agency selected by the
University.

"Underwriters" mean

"University” means The Rector and Visitors of the University of Virginia, an educational
institution and a public body and governmental instrumentality for the dissemination of
education, and its successor or Successors.

Section 1.2  Rules of Construction/Use of Words and Phrases. Words of the
masculine gender shall be deemed and construed to include correlative words of the feminine
and neuter genders. Unless the context shall otherwise indicate, the word "person” shall include
corporations and associations, including public bodies, as well as natural persons. Singular
words shall connote the plural number as well as the singular and vice versa.

All references in this Resolution to particular Articles or Sections are references to
Acrticles or Sections of this Resolution unless otherwise indicated.

The headings and table of contents as used in this Resolution are solely for convenience
of reference and shall not constitute a part of this Resolution nor shall they affect its meaning,
construction or effect.
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ARTICLE Il

AUTHORIZATION, FORM, EXECUTION, DELIVERY,
REGISTRATION AND PAYMENT OF THE SERIES 2008 BONDS

Section 2.1  Authorization of the Series 2008 Bonds. For the purpose of providing
funds, together with other available funds, for financing or refinancing a portion of the cost of
the Project, there shall be issued, under the authority of the Act, Bonds of the University in the
aggregate principal amount of % ). The Bonds shall be designated "The
Rector and Visitors of The University of Virginia General Revenue Pledge Bonds, Series 2008."

Section 2.2  Details of the Series 2008 Bonds. The Series 2008 Bonds authorized in
Section 2.1 shall be issued initially in book-entry form only in denominations of $5,000 or any
multiple thereof, shall be dated the date of their delivery, shall be numbered from R-1 upward,
and shall mature on June 1 in each of the years, in the amounts and shall bear interest, payable on
December 1, 2008 and semi-annually thereafter on June 1 and December 1 in each year (each an
"Interest Payment Date™), at the rates shown below:

Year of Principal Interest Year of Principal Interest
Maturity Amount Rate Maturity Amount Rate

All the Series 2008 Bonds shall bear interest (a) from their dated date, if authenticated
prior to June 1, 2008, or (b) otherwise from the June 1 or December 1 that is, or that immediately
precedes, the date on which such Bond is authenticated (unless payment of interest is in default,
in which case such Bond shall bear interest from the date of which interest has been paid).

Both principal of and interest on the Series 2008 Bonds shall be payable in lawful money
of the United States of America, but only from the revenues lawfully available therefor pursuant
to the Act and pledged to the payment thereof as hereinafter provided. Principal of the Series
2008 Bonds shall be payable upon presentation and surrender of the Series 2008 Bonds as they
become due at the office of the Paying Agent. Interest on the Series 2008 Bonds shall be
payable to the registered owners of the Series 2008 Bonds by check or draft mailed to such
owners at their addresses as they appear on the Record Date on registration books kept by the
Registrar, or upon the written request of any Holder of at least $1,000,000 in aggregate principal
amount of Series 2008 Bonds by wire transfer in immediately available funds to an account
within the United States designated by such Holder.

Nothing herein shall be construed as prohibiting the University from issuing any maturity
of the Series 2008 Bonds as one fully registered bond for the purpose of qualifying such Bonds
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for book entry registration by a Securities Depository or any similar arrangement whereby
investors may hold a participation interest in such maturity of the Series 2008 Bonds.

Section 2.3 Form_of the Series 2008 Bonds. The Series 2008 Bonds shall be
substantially in the form set forth in Exhibit A, with such appropriate variations, omissions and
insertions as permitted or required by this Resolution.

Section 2.4  Execution of the Series 2008 Bonds. The Series 2008 Bonds shall be
executed in the name and on behalf of the University by its Chief Operating Officer and the
official seal of the University shall be impressed, imprinted, reproduced or lithographed on the
Series 2008 Bonds. The signatures on the Series 2008 Bonds may be by facsimile. In case any
of the officers who shall have signed or attested any of the Series 2008 Bonds shall cease to be
such officer or officers of the University before the Series 2008 Bonds so signed or attested shall
have been issued by the University, such Series 2008 Bonds may nevertheless be delivered and
issued and, upon such delivery and issue, shall be as binding upon the University as though those
who signed and attested the same had continued to be such officers of the University. Any
Series 2008 Bonds may be signed and attested on behalf of the University by such persons as at
the actual date of execution of such Series 2008 Bonds shall be the proper officers of the
University although at the nominal date of such Series 2008 Bonds any such person shall not
have been such officer of the University.

Only such of the Series 2008 Bonds as shall bear thereon a certificate of authentication,
manually executed by the Registrar, shall be valid or obligatory for any purpose or entitled to the
benefits of this Resolution, and such certificate of the Registrar shall be conclusive evidence that
the Series 2008 Bonds so authenticated have been duly executed, authenticated and delivered
hereunder and are entitled to the benefits of this Resolution.

Section 2.5 Transfer of the Series 2008 Bonds. Any Series 2008 Bonds may, in
accordance with its terms, be transferred, upon the books required to be kept pursuant to the
provisions of Section 2.7, by the person in whose name it is registered, in person or by his duly
authorized attorney, upon surrender of such Series 2008 Bonds for cancellation, accompanied by
delivery of a written instrument of transfer, duly executed in a form approved by the Registrar.
The Registrar shall not be required to transfer or exchange any Series 2008 Bond selected or
called for redemption pursuant to the provisions therein or from a Record Date through the next
succeeding Interest Payment Date.

Whenever any Series 2008 Bonds shall be surrendered for registration of transfer, the
University shall execute and the Registrar shall authenticate and deliver a new Series 2008
Bonds, of authorized denominations of the same maturity and interest rate and for a like
aggregate principal amount. Such transfer shall be without charge to the Bondholder, except that
the Registrar shall require the Bondholder requesting such transfer to pay any tax or other
governmental charge required to be paid with respect to such transfer.

Section 2.6 Exchange of the Series 2008 Bonds. The Series 2008 Bonds may be
exchanged at the office of the Registrar for a like aggregate principal amount of the Series 2008
Bonds of other authorized denominations of the same maturity and interest rate. Such exchange
shall be without charge to the Bondholder, except that the Registrar shall require the Bondholder
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requesting such exchange to pay any tax or other governmental charge required to be paid with
respect to such exchange.

Section 2.7 Bond Register; Notices; Persons Treated as Owners. The Registrar
will keep or cause to be kept, at its office in , sufficient books for
the registration and transfer of the Series 2008 Bonds, WhICh shall at all tlmes during regular
business hours upon reasonable notice be open to inspection by the University; and, upon
presentation for such purpose, the Registrar shall, under such reasonable regulations as it may
prescribe, register or cause to be registered, on such books, the transfer or exchange of the Series
2008 Bonds as hereinbefore provided. Notices sent to Bondholders pursuant to this Resolution
shall be sent to the addresses shown on the registration books maintained by the Registrar or
such other address as may be filed with the Registrar for such purpose. All notices required to be
given by mail shall be given by first class mail, postage prepaid.

In addition to the other obligations imposed on the Registrar hereunder, the Registrar
shall agree to deliver upon request a list of the names and addresses of the registered owners of
the Series 2008 Bonds, as follows:

Q) to any Bondholder, if an Event of Default (as hereinafter defined) shall
have occurred and be continuing; and

(i) to the Holders of 25% or more in aggregate principal amount of the Series
2008 Bonds then outstanding, at any time.

Prior to due presentment for registration of transfer of any Bond, the Registrar shall treat
the registered owner as the person exclusively entitled to payment of principal, premium, if any,
and interest and the exercise of all other rights and powers of the owner, except that interest
payments shall be made to the person registered as owner on the registration books of the
Registrar as of the 15™ day of the month preceding the Interest Payment Date.

Section 2.8 Temporary Series 2008 Bonds. The Series 2008 Bonds may be issued in
temporary form exchangeable for definitive Series 2008 Bonds when ready for delivery. Any
temporary Bond may be printed, lithographed or typewritten, shall be of such denomination as
may be determined by the University and may contain such reference to any of the provisions of
this Resolution as may be appropriate. A temporary Bond may be in the form of a single Bond
payable in installments, each on the date, in the amount and at the rate of interest established for
the Series 2008 Bonds maturing on such date. Every temporary Bond shall be executed by the
University and be authenticated by the Registrar upon the same conditions and in substantially
the same manner as the definitive Series 2008 Bonds. If the University issues temporary Series
2008 Bonds it will execute and deliver definitive Series 2008 Bonds as promptly thereafter as
practicable, and thereupon the temporary Series 2008 Bonds may be surrendered, for
cancellation, in exchange therefor at the office of the Registrar and the Registrar shall
authenticate and deliver in exchange for such temporary Series 2008 Bonds an equal aggregate
principal amount of definitive Series 2008 Bonds of authorized denominations of the same
maturity or maturities and interest rate. Until so exchanged, the temporary Series 2008 Bonds
shall be entitled to the same benefits under this Resolution as definitive Series 2008 Bonds
authenticated and delivered hereunder.
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Section 2.9  Series 2008 Bonds Mutilated, Lost, Destroyed or Stolen. If any Series
2008 Bond shall become mutilated, the University, at the expense of the Bondholder of such
Series 2008 Bond, shall execute, and the Registrar shall thereupon authenticate and deliver, a
new Series 2008 Bond of like tenor bearing a different number in exchange and substitution for
the Series 2008 Bond so mutilated, but only upon surrender to the Registrar of the Series 2008
Bond so mutilated. Every mutilated Series 2008 Bond so surrendered to the Registrar shall be
canceled by it and shall be delivered to, or upon the order of, the University. If any Series 2008
Bond shall be lost, destroyed or stolen, evidence of the ownership thereof and of such loss,
destruction or theft may be submitted to the University, and the Registrar and, if such evidence
be satisfactory to both of them and indemnity satisfactory to them shall be given, the University,
at the expense of the Bondholder, shall execute, and the Registrar shall thereupon authenticate
and deliver, a new Series 2008 Bond of like tenor bearing a different number in lieu of and in
substitution for the Series 2008 Bond so lost, destroyed or stolen (or if any such Series 2008
Bond shall have matured or shall be about to mature, instead of issuing a substitute Series 2008
Bond, the Paying Agent may pay the same without surrender thereof). The University may
require payment of a sum not exceeding the actual cost of preparing each new Series 2008 Bond
issued under this Section and of the related expenses which may be incurred by the University,
the Registrar, and the Paying Agent. Any Series 2008 Bond issued under the provisions of this
Section in lieu of any Series 2008 Bond alleged to be lost, destroyed or stolen shall constitute an
original additional contractual obligation on the part of the University whether or not the Bond
so alleged to be lost, destroyed or stolen be at any time enforceable by anyone, and shall be
entitled to the benefits of this Resolution with all other Series 2008 Bonds secured by this
Resolution.

Section 2.10 Terms and Conditions for Issuance and Delivery of the Series 2008
Bonds. The Series 2008 Bonds authorized by this Resolution shall be executed in the form and
manner hereinabove set forth and shall be deposited with the Registrar for delivery to the
Underwriters pursuant to the Bond Purchase Agreement, but before the Series 2008 Bonds shall
be delivered by the Registrar, there shall be filed with the Registrar the following:

@) a copy, certified by the Secretary of the Board, of this Resolution;

(b) an opinion of Bond Counsel stating that the issuance of the Series 2008 Bonds has
been duly authorized and that all conditions precedent to the delivery of such Bonds have been
fulfilled.

When the documents mentioned above in this Section shall have been filed with the
Registrar and when the Series 2008 Bonds shall have been executed as required by this
Resolution, the Registrar shall deliver such Bonds to or upon the order of the Underwriters
pursuant to the Bond Purchase Agreement, but only upon payment to the Custodian of the
purchase price of such Bonds. The Registrar shall be entitled to rely upon such Bond Purchase
Agreement as to the names of the purchasers and the amount of such purchase price.

The proceeds of such Bonds shall be deposited as described by the Custodian in
Section 4.1.
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Section 2.11 Book Entry Provisions. The provisions of this Section 2.11 shall apply
to the Series 2008 Bonds so long as all of the Series 2008 Bonds shall be maintained in book-
entry form with a Securities Depository, any other provisions of this Resolution to the contrary
notwithstanding.

@) The principal or redemption price of and interest on the Series 2008 Bonds shall
be payable to the Securities Depository, or registered assigns, as the registered owner of the
Series 2008 Bonds, in next day funds on each date on which the principal of, and premium, if
any, or interest on the Series 2008 Bonds is due as set forth in this Resolution and in the Series
2008 Bonds. Such payments shall be made to the offices of the Securities Depository specified
by the Securities Depository to the University and Paying Agent in writing. Without notice to or
the consent of the beneficial owners of the Series 2008 Bonds, the University and the Securities
Depository may agree in writing to make payments of principal and interest in a manner different
from that set out herein. If such different manner of payment is agreed upon, the University shall
give the Paying Agent notice thereof, and the Paying Agent shall make payments as if set forth
herein. Neither the University nor the Paying Agent shall have any obligation with respect to the
transfer or crediting of the appropriate principal, premium, if any, and interest payments to
participants of the Securities Depository or the beneficial owners of the Series 2008 Bonds or
their nominees.

(b) The Paying Agent at the direction of the University may replace any Securities
Depository as the depository for the Series 2008 Bonds with another qualified securities
depository or discontinue the maintenance of the Series 2008 Bonds in book-entry form at any
time if the University determines to do so. Notice of any determination above shall be given to
such Securities Depository at least 30 days prior to any such discontinuation (or such fewer
number of days as shall be acceptable to such Securities Depository). The University may
undertake to locate a qualified replacement Securities Depository and/or may discontinue the
book-entry system of evidencing ownership of the Series 2008 Bonds.

(©) If the Paying Agent discontinues the maintenance of the Series 2008 Bonds in
book-entry form, the University will issue replacement Series 2008 Bonds directly to the
participants in the former Securities Depository or, to the extent requested by any such
participant, to the beneficial owners of the Series 2008 Bonds as further described in this
Section. The Paying Agent shall notify participants and the beneficial owners of the Series 2008
Bonds, by mailing an appropriate notice to the Securities Depository, or by other means deemed
appropriate by either the Securities Depository or the Paying Agent, that the University will issue
replacement Series 2008 Bonds directly to the participants shown on the records of the Securities
Depository or, to the extent requested by any participant, to beneficial owners of the Series 2008
Bonds shown on the records of such participant, as of a date set forth in such notice, which shall
be a date at least 10 days after receipt of such notice by the Securities Depository (or such fewer
number of days as shall be acceptable to the Securities Depository).

In the event that replacement Series 2008 Bonds are to be issued to participants in the
Securities Depository or to beneficial owners of the Series 2008 Bonds, the University shall
promptly have prepared replacement Series 2008 Bonds registered in the names of the
participants as shown on the records of the former Securities Depository or, to the extent
requested by any participant, in the names of the beneficial owners of Series 2008 Bonds shown
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on the records of such participant, as of the date set forth in the notice delivered in accordance
with the immediately preceding paragraph. Replacement Series 2008 Bonds issued to
participants in the Securities Depository or to beneficial owners shall be in fully registered form
substantially in the form of Exhibit A. The form set forth in Exhibit A may be modified to
include any variations, omissions or insertions that are necessary or desirable in the delivery of
replacement certificates in printed form. In delivering replacement certificates, the Paying Agent
shall be entitled to rely, without independent investigation, on the records of the former
Securities Depository as to its participants and the records of the participants acting on behalf of
the beneficial owners. The Series 2008 Bonds will thereafter be registrable and exchangeable as
set forth in Sections 2.6 and 2.7.

(d) So long as there is a Securities Depository for the Series 2008 Bonds, (1) such
Securities Depository shall be the registered owner of the Series 2008 Bonds, (2) transfers of
ownership and exchanges shall be effected on the records of the Securities Depository and its
participants pursuant to rules and procedures established by such Securities Depository and its
participants, and (3) references in this Resolution to Bondholders, Holders or registered owners
of the Series 2008 Bonds shall mean the Securities Depository and shall not mean the beneficial
owners of the Series 2008 Bonds.

(e) If the Paying Agent replaces any Securities Depository as the depository for the
Series 2008 Bonds with another qualified Securities Depository, replacement Series 2008 Bonds
issued to such replacement Securities Depository shall have the same terms, form and content as
the Series 2008 Bonds initially registered in the name of the predecessor Securities Depository or
its nominee except for the name of the registered owner.

()] Each Securities Depository and the participants thereof and the beneficial owners
of the Series 2008 Bonds, by their acceptance of the Series 2008 Bonds, agree that the University
and the Paying Agent shall have no liability or responsibility with respect to (1) the accuracy of
any records maintained by such Securities Depository or any Securities Depository participant;
(2) the payment by such Securities Depository to any Securities Depository participant or by any
Securities Depository participant to any beneficial owner of any amount due in respect of the
principal of and premium, if any, and interest on the Series 2008 Bonds; (3) the delivery or
timeliness of delivery by such Securities Depository to any Securities Depository participant or
by any Securities Depository participant to any beneficial owner of any notice which is given to
Bondholders; (4) the selection of the beneficial owners to receive payment in the event of any
partial redemption of the Series 2008 Bonds; or (5) any consent given or other action taken by
such Securities Depository or any nominee of such Securities Depository, as Bondholder.

ARTICLE I
REDEMPTION OF THE SERIES 2008 BONDS

Section 3.1  Redemption of the Series 2008 Bonds. (a) The Series 2008 Bonds shall
not be subject to prior redemption except as provided in this Article I1I.

(b) The Series 2008 Bonds that are stated to mature on or after June 1, 2019 are
subject to redemption, at the option of the University, in whole or in part on any date not earlier
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than June 1, 2018, upon payment of a redemption price equal to 100% of the principal amount of
the Series 2008 Bonds to be redeemed, plus interest accrued to the redemption date.

(©) The Series 2008 Bonds that are stated to mature on June 1, 20 shall be subject
to mandatory redemption by the University at a redemption price of 100% of the principal
amount thereof plus accrued interest, on June 1 in the following years and in the following
amounts:

Year Amount

* Final Maturity

On or before the 70™ day next preceding any mandatory sinking fund redemption date,
the University may apply as a credit against its mandatory sinking fund redemption obligation
for any Series 2008 Bonds maturing on such date, any Series 2008 Bonds that previously have
been optionally redeemed or purchased and canceled or surrendered for cancellation by the
University and not previously applied as a credit against any mandatory sinking fund redemption
obligation for such Series 2008 Bonds. Each such Series 2008 Bond so purchased, delivered or
previously redeemed shall be credited at 100% of the principal amount thereof against the
principal amount of the Series 2008 Bonds required to be redeemed on such mandatory sinking
fund redemption date. Any principal amount of Series 2008 Bonds so purchased, delivered or
previously redeemed in excess of the principal amount required to be redeemed on such
mandatory sinking fund redemption date shall similarly reduce the principal amount of the Series
2008 Bonds to be redeemed on future mandatory sinking fund redemption dates, as selected by
the Chief Operating Officer of the University.

(d) The Series 2008 Bonds shall also be subject to redemption in whole or in part on
any date, at the option of the University, from the proceeds of casualty insurance or
condemnation awards, at a redemption price equal to 100% of the principal amount thereof to be
redeemed, without premium, plus accrued interest to the redemption date, if all or any part of the
Project financed with the Series 2008 Bonds is damaged or destroyed or taken through the
exercise of the power of eminent domain and the Chief Operating Officer has delivered a
certificate to the Custodian to the effect that the University has determined not to use such
proceeds to replace or rebuild the damaged, destroyed or taken property. In the event of a
redemption in part pursuant to this paragraph, the University shall redeem the Series 2008 Bonds
from each maturity then outstanding, to the extent practicable, in the proportion that the principal
amount of the Series 2008 Bonds of such maturity bears to the total principal amount of the
Series 2008 Bonds then outstanding.

(e) Subject to applicable procedures of the Securities Depository while the Series
2008 Bonds are held in book-entry only form by the Securities Depository, if less than all of the
Series 2008 Bonds are to be called for redemption, the Series 2008 Bonds to be redeemed shall
be selected by the University in such manner as the University in its discretion may determine.
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Section 3.2  Notice of Redemption. (a) Whenever the Series 2008 Bonds are to be
redeemed under the provisions of this Resolution, the Paying Agent shall, not less than thirty
(30) nor more than sixty (60) days prior to the redemption date, mail notice of redemption to all
registered owners of all Series 2008 Bonds to be redeemed at their registered addresses. The
Paying Agent shall also mail a copy of any such notice of redemption to any Rating Agency.
Any such notice of redemption shall identify the Series 2008 Bonds to be redeemed, shall specify
the redemption date and the redemption price, and shall state that on the redemption date the
Series 2008 Bonds called for redemption will be payable at the office of the Paying Agent and
that from that date interest will cease to accrue. The Paying Agent may use "CUSIP" numbers in
notices of redemption as a convenience to Bondholders, provided that any such notice shall state
that no representation is made as to the correctness of such numbers either as printed on the
Series 2008 Bonds or as contained in any such notice.

(b) If at the time of mailing of notice of any optional redemption the University shall
not have caused to be deposited with the Paying Agent money sufficient to redeem all the Series
2008 Bonds called for redemption, such notice may state that it is conditional in that it is subject
to the deposit of such moneys with the Paying Agent not later than the redemption date, and such
notice shall be of no effect unless such moneys are so deposited. Failure by the Paying Agent to
give any notice of redemption or any defect in such notice as to any particular Bonds shall not
affect the validity of the call for redemption of any Bonds in respect of which no such failure or
defect has occurred. Any notice mailed as provided in this Bond Resolution shall be
conclusively presumed to have been given whether or not actually received by any Holder.

Section 3.3  Effect of Calling for Redemption. On the date designated for
redemption, notice having been mailed in the manner and under the conditions hereinabove
provided and moneys for payment of the redemption price being held in separate accounts by the
Paying Agent in trust for the Holders of the Series 2008 Bonds to be redeemed, all as provided in
this Resolution, the Series 2008 Bonds so called for redemption shall become and be due and
payable at the redemption price provided for redemption of such Bonds on such date, interest on
the Series 2008 Bonds so called for redemption shall cease to accrue, such Bonds shall cease to
be entitled to any benefit or security under this Resolution and the Holders or registered owners
of such Bonds shall have no rights with respect thereto except to receive payment of the
redemption price.

Section 3.4  The Series 2008 Bonds Redeemed Not Deemed Outstanding. The
Series 2008 Bonds which have been duly called for redemption under the provisions of this
Article, or with respect to which irrevocable instructions to call for redemption have been given
by the Board to the Paying Agent in form satisfactory to him or her, and for the payment of the
redemption price of which moneys shall be held in separate accounts by the Paying Agent in
trust for the Holders of the Series 2008 Bonds to be redeemed, all as provided in this Resolution,
shall not thereafter be deemed to be outstanding under the provisions of this Resolution.
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ARTICLE IV

CUSTODY AND APPLICATION OF PROCEEDS
OF THE SERIES 2008 BONDS

Section 4.1  Custody and Application of Proceeds of the Series 2008 Bonds. The
proceeds of the Series 2008 Bonds shall be deposited as follows:

@) $ shall be deposited into the Construction Fund to pay for Cost of the
Project.

(b) $ shall be transferred to to provide for refunding the
Refunded Indebtedness.

(c) $ shall be deposited into a special account created with the Custodian for
the payment of expenses incident to the issuance of the Series 2008 Bonds. Any amounts
remaining in the special account on that date which is one year from the date the Series 2008
Bonds are issued shall be deposited in the Debt Service Fund and applied to pay interest on such
Series 2008 Bonds on the next Interest Payment Date.

Section 4.2  Construction Fund. A special fund is hereby created in the office of the
Custodian as the Construction Fund, to the credit of which there shall be deposited a portion of
the proceeds of the Series 2008 Bonds. There may also be deposited to the credit of the
Construction Fund any moneys received from any other source for paying the Cost of the Project
(herein defined) if the University shall have received a Favorable Opinion of Bond Counsel with
respect to such deposit. The moneys in the Construction Fund shall be held in trust and applied
to the payment of the Cost of the Project, as defined in Section 4.3, and, pending such
application, shall be subject to a lien and charge in favor of the Holders of the Series 2008 Bonds
and for the future security of such Holders until paid out or transferred as herein provided.

Section 4.3  ltems of Cost of the Project. For the purposes of this Resolution the
Cost of the Project shall include, without intending thereby to limit or restrict or to extend any
proper definition of such costs under the Act or this Resolution, any or all of the following:

@ obligations incurred for labor and materials and to contractors, builders and
materialmen in connection with the Project;

(b) the cost of acquiring by purchase, if such purchase shall be deemed expedient,
and the amount of any award or final judgment in or any settlement or compromise of any
proceeding to acquire by condemnation, such lands, property, rights, rights of way, franchises,
easements and other interests as may be deemed necessary or convenient by the Board for the
construction and operation of the Project, options and partial payments thereon, and the amount
of any damages incident to or consequent upon such construction and operation;

(©) the cost of furnishing and equipping the Project;

(d) interest on the Series 2008 Bonds, prior to and during construction of the Project
and for up to one (1) year thereafter;
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(e) taxes or other municipal or governmental charges lawfully levied or assessed
during construction upon the Project or any property acquired therefor, and premiums on
insurance, if any, in connection with the Project during construction; fees and expenses of
engineers and architects for surveys and estimates and other preliminary investigations,
preparation of plans, drawings and specifications and supervising construction, as well as for the
performance of all other duties of engineers and architects in relation to the planning and
construction of the Project or the issuance of Series 2008 Bonds therefor;

()] expenses of administration properly chargeable to the Project, legal expense and
fees, fees and expenses of consultants, financing charges, cost of audits and of preparing and
issuing the Series 2008 Bonds, and all other items of expense not elsewhere in this Section
specified incident to the planning, construction, development and equipping of the Project and
the placing of the Project in operation; and

(9) any obligation or expenses heretofore or hereafter incurred by the University, any
agent of the University or by any other agency of the Commonwealth in connection with the
Project for any of the foregoing purposes.

Section 4.4  Payments from Construction Fund. Payment of the Cost of the Project
shall be made from the Construction Fund and other available funds, all as provided by law. All
payments from the Construction Fund shall be subject to the provisions and restrictions set forth
in this Article, and the Board covenants that it will not cause or permit to be paid from the
Construction Fund any sums except in accordance with such provisions and restrictions.

Moneys in the Construction Fund shall be paid out by the Custodian to be issued on
vouchers of the University, all in accordance with the Act, the amounts stated in such vouchers
to be certified by the University to be necessary for paying items of Cost of the Project.

The vouchers shall be in substantially the form of Exhibit B hereto (or in such other form
required by the Custodian) and shall state each amount to be paid, the name of the person, firm
or corporation to whom each such payment is due and the purpose and the component of the
Project for which the obligation to be paid was incurred, and shall certify that the goods or
services specified have been received, or performed, payment therefor has not been previously
authorized and that the expenditure is a proper charge to the appropriation for the Construction
Fund.

The University shall keep account of the Cost of the Project which have been, and are
expected to be, spent for each component of the Project to ensure in part that such Cost of the
Project shall not exceed the maximum authorized amount for each such component.

Section 4.5 Disposition of Balance in Construction Fund. When the Project shall
have been completed and placed in operation, as evidenced by a certificate signed by the Chief
Operating Officer and filed with the Secretary of the Board and the Custodian, any balance in the
Construction Fund not deemed by the Board to be necessary to be reserved for the payment of
any remaining part of the Cost of the Project shall be deposited to the credit of the Debt Service
Fund for the Series 2008 Bonds, and used to pay interest on the Series 2008 Bonds on their next
Interest Payment Date.
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ARTICLE V

REVENUES AND FUNDS

Section 5.1 Debt Service Fund. A fund shall be created by the Paying Agent
designated "The Rector and Visitors of the University of Virginia General Revenue Pledge
Bonds, Series 2008, Debt Service Fund” (the "Debt Service Fund"). All accrued interest, if any,
received from the purchasers of the Series 2008 Bonds, as provided in Section 4.1, shall be
transferred to the Paying Agent to the credit of the Debt Service Fund. On or before the day
preceding each date on which payments of interest, premium or principal shall be due and
payable on the Series 2008 Bonds (a "Payment Date™), the University shall transfer or cause to
be transferred to the Paying Agent for deposit an amount of money sufficient to cause the
amount held in the Debt Service Fund to be equal to the interest, premium and principal due on
the Series 2008 Bonds on such Payment Date. The Paying Agent shall cause payment of the
amounts due on the Series 2008 Bonds on each such Payment Date.

Section 5.2  Payments to Bondholders. The Paying Agent shall, at appropriate times
on or before each Payment Date, withdraw from the Debt Service Fund the amounts needed on
such date to pay the principal of and premium, if any, and interest on the Series 2008 Bonds and
shall pay or cause the same to be paid to the Bondholders as such principal, premium and interest
become due and payable.

Section 5.3  Pledge of Funds and Accounts. The moneys in the Debt Service Fund
shall be held in trust and applied as herein provided and, pending such application, shall be
pledged to, and subject to a lien and charge in favor, of the Holders of the Series 2008 Bonds
issued and outstanding under this Resolution and for the further security of such Holders until
paid out or transferred as herein provided.

Section 5.4  Moneys Held in Trust. All moneys from the funds of the University or
that the University shall have received from any other source and set aside or deposited with any
Paying Agent for the purpose of paying any of the Series 2008 Bonds hereby secured, either at
the maturity thereof or upon call for redemption, shall be held in trust for the respective Holders
of such Bonds. Any moneys which shall be so set aside or deposited and which shall remain
unclaimed by the Holders of such Bonds for the period of five (5) years after the date on which
such Bonds shall have become due and payable shall be disposed of by the University and the
Paying Agent in accordance with The Uniform Disposition of Unclaimed Property Act, Chapter
11.1, Title 55, Code of Virginia of 1950, as amended.

Section 5.5  Cancellation of the Series 2008 Bonds Upon Payment. All Series 2008
Bonds paid, redeemed or purchased by the University, either at or before maturity, shall be
canceled upon the payment, redemption or purchase of such Bonds and shall be delivered to the
University when such payment, redemption or purchase is made. All Series 2008 Bonds
canceled under any of the provisions of this Resolution may be cremated or otherwise destroyed
by the University or its designee.

Section 5.6  No Risk to Paying Agent Funds. No provision herein shall require the
Paying Agent to expend its own funds or otherwise incur any financial liability in the
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performance of any of its duties hereunder or in the exercise of any of its rights or powers unless
the Paying Agent shall have reasonable grounds for believing that repayment of such funds or
adequate indemnity against such risk or liability is reasonably insured to it.

ARTICLE VI

PARTICULAR COVENANTS

Section 6.1  Payment of Principal and Interest; Pledge of Pledged Revenues. The
University covenants that it will promptly pay or cause to be paid from the sources described
herein the principal of and the interest on every Bond issued under the provisions of this
Resolution at the place or places, on the dates and in the manner provided herein and in such
Bonds, and any premium required for the retirement of such Bonds by purchase or redemption,
according to the true intent and meaning thereof. Except as otherwise provided in this
Resolution, such principal, interest and premium are payable solely from Pledged Revenues,
which Pledged Revenues are hereby pledged to the payment thereof and to the payment of any
Parity Credit Obligations issued by the University which may include any interest rate swaps or
other hedge mechanisms and any dedicated line of credit, standby bond purchase agreement or
other liquidity facility related to the Series 2008 Bonds.

THE UNIVERSITY SHALL NOT BE OBLIGATED TO PAY THE PRINCIPAL OF
OR INTEREST ON THE SERIES 2008 BONDS EXCEPT FROM THE SOURCES NOTED
HEREIN AS PLEDGED THEREFOR. THE SERIES 2008 BONDS AND THE INTEREST
THEREON SHALL NOT BE DEEMED TO CONSTITUTE A DEBT OR LIABILITY OF THE
COMMONWEALTH, LEGAL, MORAL OR OTHERWISE. NEITHER THE
COMMONWEALTH NOR THE UNIVERSITY SHALL BE OBLIGATED TO PAY THE
PRINCIPAL OF OR INTEREST ON THE SERIES 2008 BONDS OR OTHER COSTS
INCIDENT THERETO EXCEPT FROM THE SOURCES NOTED HEREIN AS PLEDGED
THEREFOR, AND NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF
THE COMMONWEALTH ARE PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF
OR INTEREST ON THE SERIES 2008 BONDS OR OTHER COSTS INCIDENT THERETO.

Section 6.2  Reserved.

Section 6.3  Additional Indebtedness and Encumbrances. Except as otherwise
provided in this Section, nothing in this Resolution shall be construed as prohibiting or limiting
in any way the right of the University to incur other Credit Obligations. Notwithstanding the
foregoing, however, the University may only incur the following types of Credit Obligations in
the event the conditions set forth below are met in each instance:

@) Limitation on Parity Credit Obligations. The University may incur, assume,
guarantee or otherwise become liable on any Parity Credit Obligation, but only if, prior to the
incurrence of each such Parity Credit Obligation, an Authorized Officer of the University
certifies in writing that (1) taking into account the incurrence of such proposed Parity Credit
Obligation (i) the University will have sufficient funds to meet all of its financial obligations,
including its obligations to pay principal of and interest on all Credit Obligations, for all Fiscal
Years to and including the second full Fiscal Year after the later of (A) the issuance of such
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Parity Credit Obligation and (B) the completion of any facility financed with the proceeds of
such Parity Credit Obligation, and (ii) such Authorized Officer has no reason to believe that the
University will not have sufficient funds to pay all amounts due under all indebtedness of the
University during the term of such proposed Parity Credit Obligation, and (2) to the best of his or
her knowledge, the University is not in default in the performance and observance of any of the
provisions of this Resolution. Any such Parity Credit Obligation shall be secured by a pledge of
Pledged Revenues on a parity with the pledge of Pledged Revenues herein, unless expressly
subordinated to the pledge hereof.

(b) Limitation on Section 9(c) Credit Obligations. The University may incur, assume,
guarantee or otherwise become liable on any Credit Obligation pursuant to the provisions of
Article X, Section 9(c) of the Constitution of Virginia, as such section may be amended from
time to time, and may pledge and apply such portion of the Pledged Revenues as may be
necessary to provide for the payment of any such Credit Obligation, the funding of reasonable
reserves therefor, or the payment of operating and other reasonable expenses of the facilities
financed in whole or in part with the proceeds of such Credit Obligation or facilities reasonably
related to such facilities, and such pledge shall be senior and superior in all respects to the pledge
of Pledged Revenues securing the Series 2008 Bonds and any other Parity Credit Obligations,
but only if, prior to the incurrence of each such Credit Obligation, an Authorized Officer of the
University certifies in writing that (1) taking into account the incurrence of such proposed Credit
Obligation (i) the University will have sufficient funds to meet all of its financial obligations,
including its obligations to pay principal of and interest on all Credit Obligations, for all Fiscal
Years to and including the second full Fiscal Year after the later of (A) the issuance of such
proposed Credit Obligation and (B) the completion of any facility financed with the proceeds of
such proposed Credit Obligation, and (ii) such Authorized Officer has no reason to believe that
the University will not have sufficient funds to pay all amounts due under all indebtedness of the
University during the term of such proposed Credit Obligation, (2) to the best of his or her
knowledge, the University is not in default in the performance and observance of any of the
provisions of this Resolution, and (3) in connection with the issuance of such proposed Credit
Obligation, the University has received an opinion of Bond Counsel to the effect that such
proposed Credit Obligation has been validly issued under Article X, Section 9(c) of the
Constitution of Virginia.

(©) Limitation on Other Credit Obligations, Including Section 9(d) Credit
Obligations. The University may incur, assume, guarantee or otherwise become liable on any
Credit Obligation not described elsewhere in this Section 6.3, including any Credit Obligation
incurred pursuant to the provisions of Article X, Section 9(d) of the Constitution of Virginia, as
such section may be amended from time to time, and may pledge and apply such portion of the
Pledged Revenues as may be necessary for the payment of any such Credit Obligation, the
funding of reasonable reserves therefor, or the payment of operating and other reasonable
expenses of the facilities financed in whole or in part with the proceeds of such Credit Obligation
or facilities reasonably related to such facilities and such pledge shall be senior and superior in
all respects to the pledge of Pledged Revenues securing the Series 2008 Bonds and any other
Parity Credit Obligations, but only if, prior to the incurrence of each such Credit Obligation, an
Authorized Officer of the University certifies in writing that (1) taking into account the
incurrence of such proposed Credit Obligation (i) the University will have sufficient funds to
meet all of its financial obligations, including its obligations to pay principal of and interest on
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all Credit Obligations, for all Fiscal Years to and including the second full Fiscal Year after the
later of (A) the issuance of such proposed Credit Obligation and (B) the completion of any
facility financed with the proceeds of such proposed Credit Obligation, and (ii) such Authorized
Officer has no reason to believe that the University will not have sufficient funds to pay all
amounts due under all indebtedness of the University during the term of such proposed Credit
Obligation, (2) to the best of his or her knowledge, the University is not in default in the
performance and observance of any of the provisions of this Resolution, and (3) the University
has received an opinion of Bond Counsel to the effect that such proposed Credit Obligation has
been validly issued under the relevant provisions of the Constitution of Virginia.

(d) Limitation on lIssuance of Indebtedness on a Parity with Qualifying Senior
Obligations. Except for Credit Obligations issued pursuant to subsections (b) or (c) above or to
refund any Qualifying Senior Obligation as described in subsection (e) below, no additional
bonds or other obligations may be issued or incurred by the University on a parity with any
Qualifying Senior Obligation.

(e) Limitation on Additional Encumbrances. The University shall not encumber the
Pledged Revenues in any manner (except as permitted in connection with Credit Obligations
issued pursuant to subsections (a), (b) or (c) above or to refund any Qualifying Senior Obligation
as described below), unless any such encumbrance is made junior and subordinate in all respects
to the liens, pledges, covenants and agreements of this Resolution. Notwithstanding anything to
the contrary herein, however, the University may issue bonds to refund any Qualifying Senior
Obligation and to secure such refunding bonds with the same source of revenues securing the
Qualifying Senior Obligation being refunded. Upon the defeasance of the refunded Qualifying
Senior Obligation pursuant to any such refunding, the refunding bonds will be considered
Qualifying Senior Obligations for all purposes.

Section 6.4  Disposition of Assets. The University may convey, sell or otherwise
dispose of any property of the University as long as (1) such conveyance, sale or encumbrance is
in the ordinary course of business, or (2) an Authorized Officer certifies in writing that, taking
into account the conveyance, sale or other disposition of such property (i) the University will
have sufficient funds to meet all of its financial obligations, including its obligations to pay
principal of and interest on all Credit Obligations for all Fiscal Years to and including the second
full Fiscal Year after such conveyance, sale or other disposition and (ii) such Authorized Officer
has no reason to believe that the University will not have sufficient funds to pay all amounts due
under all indebtedness of the University then outstanding.

Section 6.5 Insurance. The University covenants that it will at all times carry or
cause to be carried insurance policies with a responsible insurance company or companies,
qualified to assume the risks thereof, or that it will maintain an adequate program of self-
insurance, in either case sufficient to provide the University with insurance in such amount and
covering such risks as the University shall deem to be reasonable and desirable.

Section 6.6  Rights of Bondholders Not to Be Impaired. Except as otherwise set
forth herein, the University covenants that no contract or contracts will be entered into or any
action taken which might impair or diminish the rights of the Bondholders.
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Section 6.7  Eurther Instruments and Actions. The University covenants that it will,
from time to time, execute and deliver such further instruments and take such further action as
may be required to carry out the purposes of this Resolution.

Section 6.8  Accurate Records and Accounts. The University covenants that it will
keep accurate records and accounts of all items of cost and of all expenditures relating to Pledged
Revenues collected and the application of such Pledged Revenues.

The University further covenants that not later than the end of the ninth month following
the close of each Fiscal Year it will cause to be mailed to all Bondholders who shall have filed
their names and addresses with the Secretary of the Board for such purpose a report, signed by
the Vice President and Chief Financial Officer of the University and by the Virginia Auditor of
Public Accounts or by an independent certified public accountant or firm of certified public
accountants to be approved by the Virginia Auditor of Public Accounts, setting forth for the
preceding Fiscal Year, in reasonable detail, the financial condition of the University, including
its statement of net assets as of the end of the preceding Fiscal Year and the related statements of
revenues, expenses and changes in net assets and statement of cash flows for the preceding Fiscal
Year.

Section 6.9  Recognized Accounting Principles. The University covenants that all of
the accounts and records of the University will be kept according to generally accepted
accounting principles consistently applied.

Section 6.10 Tax Covenants. (a) The University shall not use or permit the use of any
proceeds of Series 2008 Bonds or any other funds of the University, directly or indirectly, to
acquire any securities or obligation, and shall not use or permit the use of any amounts received
by the University or the Custodian with respect to the Series 2008 Bonds in any manner, and
shall not take or permit to be taken any other action or actions, which would cause any Bond to
be an "arbitrage bond" within the meaning of Section 148 of the Code. If at any time the
University is of the opinion that for purposes of this subsection it is necessary to restrict or limit
the yield on the investment of any moneys held under this Resolution the University shall so
instruct the Custodian, any trustee or the Paying Agent in writing, and such Custodian, trustee or
Paying Agent shall take such action as may be necessary in accordance with such issuance.

(b) The University shall not use or permit the use of any proceeds of Series 2008
Bonds or any other funds of the University, directly or indirectly, in any manner, and shall not
take or permit to be taken any other action or actions, which would result in any of the Series
2008 Bonds being treated as an obligation not described in Section 103(a) of the Code by reason
of classification of such Bond as a "private activity bond™ (except for those Series 2008 Bonds
which the University has designated or allocated as “private activity bonds" benefiting a
501(c)(3) organization) or an "arbitrage bond" or "bond not in registered form" within the
meaning of Section 103(b) of the Code.

(©) The University shall at all times do and perform all acts and things permitted by
law and this Resolution which are necessary or desirable in order to assure that interest paid on
the Series 2008 Bonds or any of them will be excludable from gross income for federal income
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tax purposes and shall take no action that would result in such interest not being excludable from
gross income for federal income tax purposes.

(d) The University covenants that it shall file the information report with respect to
the Series 2008 Bonds required by Section 149(e) of the Code (currently Form 8038-G) within
the time period provided in such Section.

ARTICLE VII
EVENTS OF DEFAULT AND REMEDIES

Section 7.1  Events of Default. Each of the following events is hereby declared to be
an "Event of Default" under this Resolution:

€)] due and punctual payment of the principal, purchase price or redemption
premium, if any, of any of the Series 2008 Bonds is not made when the same become due and
payable, either at maturity or by proceedings for redemption or otherwise;

(b) due and punctual payment of any interest on any of the Series 2008 Bonds is not
made when the same becomes due and payable;

(©) the University, for any reason, is rendered incapable of fulfilling its obligations
hereunder;

(d) an order or decree is entered, with the consent or acquiescence of the University,
appointing a receiver or receivers of the University or any part thereof or of the revenues thereof,
or if such order or decree, having been entered without the consent or acquiescence of the
University, is not vacated or discharged or stayed on appeal within sixty (60) days after the entry
thereof;

(e) any proceeding is instituted, with the consent or acquiescence of the University,
for the purpose of effecting a composition between the University and its creditors or for the
purpose of adjusting the claims of such creditors pursuant to any federal or state statute now or
hereafter enacted; or

()] the University defaults in the due and punctual performance of any other of the
covenants, conditions, agreements and provisions contained in the Series 2008 Bonds or in this
Resolution on the part of the University to be performed, and such default continues for thirty
(30) days after written notice specifying such default and requiring same to be remedied is given
to the Board by any Bondholder, provided that if such default is such that it can be corrected but
cannot be corrected within such thirty (30) day period, it shall not constitute an Event of Default
if corrective action is instituted by the University within such period and is diligently pursued
until the default is corrected.

Section 7.2 Remedies. (a) Upon the happening and continuance of an Event of
Default, hereunder, the Holders of not less than 25% in aggregate principal amount of the Series
2008 Bonds, by instrument or instruments filed with the University and proved or acknowledged
in the same manner as a deed to be recorded, may appoint a trustee to represent the Holders of
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the Series 2008 Bonds for the purposes herein, which trustee may be the State Treasurer and
shall be the same trustee so appointed with respect to all other outstanding Parity Credit
Obligations. Such trustee may, and upon written request of the Holders of not less than 25% in
principal amount of the Series 2008 Bonds then outstanding shall, in its own name:

1) By mandamus or other suit, action or proceeding at law or in equity
enforce all rights of the Holders of the Series 2008 Bonds, including the right to require
the University and its Board to collect fees, rents, charges or other revenues adequate to
carry out an agreement as to, or pledge of, such revenues, and to require the University
and Board to carry out any other agreements with the Holders of the Series 2008 Bonds
and to perform it and their duties under the Act;

2 Bring suit upon the Series 2008 Bonds;

3) By action or suit in equity, require the University to account as if it were
the trustee of an express trust for the Holders of the Series 2008 Bonds; or

4) By action or suit in equity, enjoin any acts or things which may be
unlawful or in violation of the rights of the Holders of the Series 2008 Bonds.

(b) Any such trustee, whether or not all such Series 2008 Bonds have been declared
due and payable, shall be entitled as of right to the appointment of a receiver who may enter and
take possession of any property of the University any of the revenues from which are pledged for
the security of the Series 2008 Bonds and operate and maintain the same and collect and receive
all fees, rents, charges and other revenues thereafter arising therefrom in the same manner as the
University itself might do and shall deposit all such moneys in a separate account and apply the
same in such manner as the court appointing such receiver shall direct. In any suit, action or
proceeding by the trustee the fees, counsel fees and expenses of the trustee and of the receiver, if
any, shall constitute taxable costs and disbursements and all costs and disbursements allowed by
the court shall be a first charge on any fees, rents, charges and other revenues of the University
pledged for the security of the Series 2008 Bonds.

Such trustee shall, in addition to the foregoing, have and possess all of the powers
necessary or appropriate for the exercise of any functions specifically set forth herein or incident
to the general representation of the Holders of the Series 2008 Bonds in the enforcement and
protection of their rights.

(©) To the extent permitted by law, upon the happening and continuance of any Event
of Default, then and in every such case any Bondholder may proceed, subject to the provisions of
Section 7.5, to protect and enforce the rights of the Bondholders by a suit, action or special
proceeding in equity or at law, either for the specific performance of any covenant or agreement
contained herein or in aid or execution of any power herein granted or for the enforcement of any
proper legal or equitable remedy as such Bondholder shall deem most effectual to protect and
enforce such rights.

Section 7.3 Pro Rata Application of Funds. Anything in this Resolution to the
contrary notwithstanding, if at any time the moneys available in the Debt Service Fund shall not
be sufficient to pay the interest on or the principal of the Series 2008 Bonds as the same shall
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become due and payable, such moneys, together with any moneys then available or thereafter
becoming available for such purpose, whether through the exercise of the remedies provided for
in this Article or otherwise, shall be applied as follows:

@) If the principal of all the Series 2008 Bonds shall not have become due and
payable, all such moneys shall be applied:

first: to the payment to the persons thereto of all installments of interest then due and
payable in the order in which such installments became due and payable and, if the amount
available shall not be sufficient to pay in full any particular installment, then to the payment,
ratably, according to the amounts due on such installment, to the persons entitled thereto, without
any discrimination or preference except as to any difference in the respective rates of interest
specified in the Series 2008 Bonds; and

second: to the payment to the persons entitled thereto of the unpaid principal of any
of the Series 2008 Bonds which shall have become due and payable (other than Series 2008
Bonds called for redemption for the payment of which moneys are held pursuant to the
provisions of this Resolution), in the order of their due dates, with interest on the principal
amount of such Series 2008 Bonds at the respective rates specified therein from the respective
dates upon which such Series 2008 Bonds became due and payable, and, if the amount available
shall not be sufficient to pay in full the principal of the Series 2008 Bonds due and payable on
any particular date, together with such interest, then to the payment first of such interest, ratably,
according to the amount of such interest due on such date, and then to the payment of such
principal, ratably, according to the amount of such principal due on such date, to the persons
entitled thereto without any discrimination or preference.

(b) If the principal of all the Series 2008 Bonds shall have become due and payable,
all such moneys shall be applied to the payment of the principal and interest then due and unpaid
on the Series 2008 Bonds, without preference or priority of principal over interest or interest over
principal, or of any installment of interest over any other installment of interest, or of any Bond
over any other Bond, ratably, according to the amounts due, respectively, for principal and
interest, to the persons entitled thereto, without any discrimination or preference.

Whenever moneys are to be applied by the trustee pursuant to the provisions of this
Section, such moneys shall be applied by the trustee at such times, and from time to time, as the
trustee in his or her sole discretion shall determine, having due regard to the amount of such
moneys available for application and the likelihood of additional moneys becoming available for
such application in the future; the deposit of such moneys with any Paying Agent, or otherwise
setting aside such moneys, in trust for the proper purpose shall constitute proper application by
the trustee; and the trustee shall incur no liability whatsoever to the Board, to any Bondholder or
to any other person for any delay in applying any such moneys, so long as the trustee acts with
reasonable diligence, having due regard to the circumstances, and ultimately applies the same in
accordance with such provisions of this Resolution as may be applicable at the time of
application by the trustee. Whenever the trustee shall exercise such discretion in applying such
moneys, he or she shall fix the date (which shall be an Interest Payment Date unless the trustee
shall deem another date more suitable) upon which such application is to be made and upon such
date interest on the amounts of principal to be paid on such date shall cease to accrue. The
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trustee shall give such notice (or shall cause the Paying Agent to give such notice) as he or she
may deem appropriate of the fixing of any such date and shall not be required to make payment
to the Holder of any Bond until such Bond shall be surrendered to the trustee or any Paying
Agent for appropriate endorsement, or for cancellation if fully paid.

Notwithstanding anything in this Resolution to the contrary, this Section 7.3 shall be
interpreted so that term "Series 2008 Bonds" or "Bonds™ shall include the Series 2008 Bonds and
any Parity Credit Obligations. In each resolution authorizing the issuance of any Parity Credit
Obligation, the University agrees to provide for the trustee thereunder to be the same as the
trustee under this Resolution, and further agrees to include provisions substantially identical to
those contained in this Section 7.3.

Section 7.4  Effect of Discontinuance of Proceedings. In case any proceeding taken
by any Bondholder on account of any Event of Default shall have been discontinued or
abandoned for any reason, then and in every such case the University and the Bondholders shall
be restored to their former positions and rights hereunder, respectively, and all rights and
remedies of the Bondholders shall continue as though no such proceeding had been taken.

Section 7.5  Proceedings for Equal Benefit of All Bondholders. No Bondholder
shall have any right in any manner whatever to affect, disturb or prejudice the security of this
Resolution or to enforce any right hereunder, except in the manner herein provided, and all
proceedings at law or in equity shall be instituted, had and maintained for the equal benefit of all
Bondholders.

Section 7.6 No Remedy Exclusive. No remedy herein conferred on the Bondholders
is intended to be exclusive of any other remedy or remedies, and each and every remedy
conferred shall be cumulative and shall be in addition to every other remedy given hereunder and
under the Act or now or hereafter existing at law or in equity or by statute.

Section 7.7 No _Delay or Omission Construed to Be a Waiver. No delay or
omission of any Bondholder to exercise any right or power accruing upon any Event of Default
occurring and continuing as aforesaid shall impair any such right or power or shall be construed
to be a waiver of any such Event of Default or an acquiescence therein; and every power and
remedy given by this Article to the Bondholders may be exercised from time to time and as often
as may be deemed expedient.

ARTICLE VIII

EXECUTION OF INSTRUMENTS BY BONDHOLDERS AND
PROOF OF OWNERSHIP OF THE SERIES 2008 BONDS

Section 8.1  Execution of Instruments; Proof of Ownership. Any request, direction,
consent or other instrument in writing required or permitted by this Resolution to be signed or
executed by Bondholders may be in any number of concurrent instruments of similar tenor and
may be signed or executed by such Bondholders or their attorneys or legal representatives. Proof
of the execution of any such instrument and of the ownership of the Series 2008 Bonds shall be
sufficient for any purpose of this Resolution and shall be conclusive in favor of the University
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and the Paying Agent with regard to any action taken by them under such instrument if made in
the following manner:

@) The fact and date of the execution by any person of any such instrument may be
proved by the verification of any officer in any jurisdiction who, by the laws thereof, has power
to take affidavits within such jurisdiction, to the effect that such instrument was subscribed and
sworn to before him or her, or by an affidavit of a witness to such execution. Where such
execution is by an officer of a corporation or association or a member of a partnership on behalf
of such corporation, association or partnership such verification or affidavit shall also constitute
sufficient proof of his or her authority.

(b) The fact of the holding of the Series 2008 Bonds hereunder by any Bondholder
and the amount and the numbers of such Series 2008 Bonds and the date of its holding the same
shall be proved by the registration books kept under the provisions of Section 2.7.

ARTICLE IX

SUPPLEMENTAL RESOLUTIONS

Section 9.1  Supplemental Resolutions. The University may, from time to time and
at any time, without the consent of any holders of the Series 2008 Bonds, adopt such resolutions
supplemental hereto as shall not be inconsistent with the terms and provisions hereof (which
supplemental resolutions shall thereafter form a part hereof), as follows:

@ to cure any ambiguity or formal defect or omission or to correct any inconsistent
provisions in this Resolution or in any supplemental resolutions;

(b) to provide for the issuance of certificated Series 2008 Bonds pursuant to Section
2.11 of this Resolution, or to obtain or maintain a rating for the Series 2008 Bonds;

() to grant to or confer upon the Bondholders any additional rights, remedies,
powers, authority or security that may lawfully be granted to or conferred upon the Bondholders;

(d) to add new conditions, limitations and restrictions on the issuance of other Credit
Obligations by the University;

(e) to add to the covenants and agreements of the Board in this Resolution other
covenants and agreements thereafter to be observed by the Board or to surrender any right or
power herein reserved to or conferred upon the Board,;

()] to comply with any proposed, temporary or permanent regulations regarding the
arbitrage rebate requirements of the Code; or

(9) to modify, alter, amend, add to or rescind, in any particular, any of the terms or
provisions contained in this Resolution, if in the opinion of the Paying Agent, who may rely
upon an opinion of counsel nationally recognized in matters concerning municipal bonds, such
supplemental resolution shall not adversely affect or prejudice the interests of the Bondholders.
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At least thirty (30) days prior to the adoption of any supplemental resolution for any of the
purposes of this Section, the Secretary of the Board shall cause a notice of the proposed adoption
of such supplemental resolution to be mailed, postage prepaid, to all registered owners of Series
2008 Bonds at their addresses as they appear on the registration books. Such notice shall briefly
set forth the nature of the proposed supplemental resolution and shall state that copies thereof are
on file at the office of the Secretary of the Board for inspection by all Bondholders. A failure on
the part of the Secretary of the Board to mail the notice required by this Section shall not affect
the validity of such supplemental resolution.

Section 9.2  Modification of Resolution with Consent of Holders. Subject to the
terms and provisions contained in this Section, and not otherwise, the Holders of not less than a
majority in aggregate outstanding principal amount of the Series 2008 Bonds then outstanding
shall have the right, from time to time, anything contained in this Resolution to the contrary
notwithstanding, to consent to and approve the adoption of such resolution or resolutions
supplemental hereto as shall be deemed necessary or desirable by the Board for the purpose of
modifying, altering, amending, adding to or rescinding, in any particular, any of the terms or
provisions contained in this Resolution or in any supplemental resolution; provided, however,
that nothing herein contained shall permit, or be construed as permitting, (a) without the approval
of all of the Series 2008 Bondholders, (i) an extension of the maturity of the principal of or the
interest on any Series 2008 Bond, (ii) a reduction in the principal amount of any Series 2008
Bond or the redemption premium or the rate of interest thereon, (iii) except as otherwise
provided herein, a preference or priority of any Series 2008 Bond or Bonds over any other Series
2008 Bond or Bonds, or (iv) except as otherwise provided herein, the release of the lien created
by this Resolution with respect to any Pledged Revenues, or (b) without the approval of all of the
Series 2008 Bondholders, a reduction in the aggregate principal amount of the Series 2008
Bonds required for consent to such supplemental resolution. Nothing herein contained, however,
shall be construed as making necessary the approval by Bondholders of the adoption of any
supplemental resolution as authorized in Section 9.1 of this Article.

If at any time the Board shall determine that it is necessary or desirable to adopt any
supplemental resolution for any of the purposes of this Section, the Secretary of the Board shall
cause notice of the proposed adoption of such supplemental resolution to be mailed, not less than
thirty (30) nor more than sixty (60) days prior to the date of such adoption, postage prepaid, to all
registered owners of the Series 2008 Bonds at their addresses as they appear on the registration
books held by the Registrar. Such notice shall briefly set forth the nature of the proposed
supplemental resolution and shall state that copies thereof are on file at the office of the
Secretary of the Board for inspection by all Bondholders. The Board shall not, however, be
subject to any liability to any Bondholder by reason of its failure to cause the notice required by
this Section to be mailed and any such failure shall not affect the validity of such supplemental
resolution when consented to and approved as provided in this Section.

Whenever, at any time within one year after the date of such notice, the Board shall
deliver to the Paying Agent an instrument or instruments in writing purporting to be executed by
the Holders of not less than a majority or all, as appropriate, in aggregate principal amount of the
Series 2008 Bonds then outstanding, which instrument or instruments shall refer to the proposed
supplemental resolution described in such notice and shall specifically consent to and approve
the adoption thereof in substantially the form of the copy thereof referred to in such notice,
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thereupon, but not otherwise, the Board may adopt such supplemental resolution in substantially
such form, without liability or responsibility to any Holder of any Bond, whether or not such
Holder shall have consented thereto.

If the Holders of not less than a majority or all, as appropriate, in aggregate principal
amount of the Series 2008 Bonds outstanding at the time of the adoption of such supplemental
resolution shall have consented to and approved the adoption thereof as herein provided, no
Bondholder shall have any right to object to the adoption of such supplemental resolution, or to
object to any of the terms and provisions contained therein or the operation thereof, or in any
manner to question the propriety of the adoption thereof, or to enjoin or restrain the Board from
adopting the same or from taking any action pursuant to the provisions thereof.

Upon the adoption of any supplemental resolution pursuant to the provisions of this
Section, this Resolution shall be and be deemed to be modified and amended in accordance
therewith, and the respective rights, duties and obligations under this Resolution of the
University, the Board, and all Holders of Series 2008 Bonds then outstanding shall thereafter be
determined, exercised and enforced in all respects under the provisions of this Resolution as so
modified and amended.

Section 9.3  Supplemental Resolutions Part of this Resolution. Any supplemental
resolution adopted in accordance with the provisions of this Article shall thereafter form a part of
this Resolution, and all of the terms and conditions contained in any such supplemental
resolution as to any provision authorized to be contained therein shall be and shall be deemed to
be part of the terms and conditions of this Resolution for any and all purposes. In case of the
adoption and approval of any supplemental resolution, express reference may be made thereto in
the text of any Bonds issued thereafter, if deemed necessary or desirable by the Board.

ARTICLE X

DEFEASANCE

Section 10.1 Defeasance. If the University shall pay or provide for the payment of the
entire indebtedness on all Series 2008 Bonds outstanding in any one or more of the following
ways:

@ by paying or causing to be paid the principal of (including redemption premium,
if any) and interest on all Series 2008 Bonds outstanding, as and when the same become due and
payable;

(b) by depositing with the Paying Agent, in trust, at or before maturity, moneys in an
amount sufficient to pay or redeem (when redeemable) all Series 2008 Bonds outstanding
(including the payment of premium, if any, and interest payable on such Bonds to the maturity or
redemption date thereof), provided that such moneys, if invested, shall be invested in noncallable
Government Obligations in an amount, without consideration of any income or increment to
accrue thereon, sufficient to pay or redeem (when redeemable) and discharge the indebtedness on
all Series 2008 Bonds outstanding at or before their respective maturity dates; it being
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understood that the investment income on such Government Obligations may be used for any
other lawful purpose;

(c) by delivering to the Paying Agent, for cancellation by it, all Series 2008 Bonds
outstanding; or

(d) by depositing with the Paying Agent, in trust, noncallable Government
Obligations in such amounts as will, together with the income or increment to accrue thereon,
without consideration of any reinvestment thereof, and any uninvested cash, be fully sufficient to
pay or redeem (when redeemable) and discharge the indebtedness on all Series 2008 Bonds
outstanding at or before their respective maturity dates, as an independent certified public
accountant shall certify to the Paying Agent's satisfaction;

and if the University shall pay or cause to be paid all other sums payable hereunder by the
University, and, if any of the Series 2008 Bonds are to be redeemed before their maturity, notice
of such redemption shall have been given as in Section 3.2 provided or provisions satisfactory to
the Paying Agent shall have been made for the giving of such notice, this Bond Resolution and
the estate and rights granted hereunder shall cease, determine, and become null and void, and
thereupon the Paying Agent shall, upon written request of the University, and upon receipt by the
Paying Agent of a certificate of the Chief Operating Officer, each stating that in the opinion of
the signers all conditions precedent to the satisfaction and discharge of this Bond Resolution
have been complied with, forthwith execute proper instruments acknowledging satisfaction of
and discharging this Bond Resolution and the lien hereof.

The University may at any time surrender to the Paying Agent for cancellation by it any
Series 2008 Bonds previously authenticated and delivered, which the University may have
acquired in any manner whatsoever, and such Series 2008 Bonds, upon such surrender and
cancellation, shall be deemed to be paid and retired.

Section 10.2 Liability of University Not Discharged. Upon the deposit with the
Paying Agent, in trust, at or before maturity, of money or Government Obligations in the
necessary amount to pay or redeem all Series 2008 Bonds outstanding (whether upon or before
their maturity or the redemption date of such Series 2008 Bonds) and compliance with the other
payment requirements of Section 10.1, provided that if such Series 2008 Bonds are to be
redeemed before their maturity, notice of such redemption shall have been given as in Section
3.2 provided, or provisions satisfactory to the Paying Agent shall have been made for the giving
of such notice, this Bond Resolution may be discharged in accordance with the provisions hereof
but the University's liability in respect of the Series 2008 Bonds shall continue provided that the
Holders thereof shall thereafter be entitled to payment only out of the moneys or the Government
Obligations deposited with the Paying Agent as aforesaid.

Section 10.3 Provision for Payment of Particular Bonds. If the University shall pay
or provide for the payment of the entire indebtedness on particular Series 2008 Bonds in any one
or more of the following ways:
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(@) by paying or causing to be paid the principal of (including redemption premium,
if any) and interest on such Series 2008 Bonds, as and when the same shall become due and
payable;

(b) by depositing with the Paying Agent, in trust, at or before maturity, moneys in an
amount sufficient to pay or redeem (when redeemable) such Series 2008 Bonds (including the
payment of premium, if any, and interest payable on such Series 2008 Bonds to the maturity or
redemption date thereof), provided that such moneys, if invested, shall be invested in noncallable
Government Obligations in an amount, without consideration of any income or increment to
accrue thereon, sufficient to pay or redeem (when redeemable) and discharge the indebtedness on
such Series 2008 Bonds at or before their respective maturity dates; it being understood that the
investment income on such Government Obligations may be used for any lawful purpose;

(©) by delivering to the Paying Agent, for cancellation by it, such Series 2008 Bonds;
or

(d) by depositing with the Paying Agent, in trust, noncallable Government
Obligations in such amount as will, together with the income or increment to accrue thereon, and
any uninvested cash, without consideration of any reinvestment thereof, be fully sufficient to pay
or redeem (when redeemable) and discharge the indebtedness on such Series 2008 Bonds at or
before their respective maturity dates, as an independent certified public accountant shall certify
to Paying Agent's satisfaction;

and if the University shall also pay or cause to be paid all other sums payable hereunder by the
University with respect to such Series 2008 Bonds, and, if such Series 2008 Bonds are to be
redeemed before their maturity, notice of such redemption shall have been given as in Section
3.2 provided or provisions satisfactory to the Paying Agent shall have been made for the giving
of such notice, such Series 2008 Bonds shall cease to be entitled to any lien, benefit or security
under this Bond Resolution. The University's liability in respect of such Series 2008 Bonds, if
any, shall continue but the Holders thereof shall thereafter be entitled to payment (to the
exclusion of all other Bondholders) only out of the moneys or Government Obligations deposited
with the Paying Agent as aforesaid.

ARTICLE XI

MISCELLANEOUS PROVISIONS

Section 11.1 Effect of Covenants. All covenants, stipulations, obligations and
agreements of the University and the Board contained in this Resolution shall be deemed to be
covenants, stipulations, obligations and agreements of the University and the Board to the full
extent authorized by the Act or permitted by the Constitution of Virginia. All such covenants,
stipulations, obligations and agreements shall be binding upon the successor or successors
thereof from time to time and upon any officer, board, body or commission to whom or to which
any power or duty affecting such covenants, stipulations, obligations and agreements shall be
transferred by or in accordance with law.
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No covenant, stipulation, obligation or agreement herein contained shall be deemed to be
a covenant, stipulation, obligation or agreement of any present or future director, member, agent
or employee of the University or the Board in his or her individual capacity, and no agency of
the Commonwealth nor any officer thereof or of the University, present or future, executing the
Series 2008 Bonds shall be liable personally on the Series 2008 Bonds or be subject to any
personal liability or accountability by reason of the issuance thereof.

Section 11.2 Successor Paying Agents or Registrars. Any bank or trust company
authorized to do business in the Commonwealth may be appointed by the University as successor
Paying Agent or Registrar hereunder and immediately upon acceptance of such appointment
shall be deemed the successor of the Paying Agent or Registrar for the purposes of this
Resolution. The University shall give notice to any Rating Agency of its appointment of any
successor Paying Agent or Registrar. The reasonable fees and expenses of any such successor
Paying Agent or Registrar shall be the sole obligation of the University and shall constitute a
pledge of the Pledged Revenues prior to the Series 2008 Bonds, to the extent such fees and
expenses are unpaid.

Section 11.3 Manner_of Giving Notice. Any notice, demand, direction, request or
other instrument authorized or required by this Resolution to be given to or filed with the
University or the Custodian shall be deemed to have been sufficiently given or filed for all
purposes of this Resolution if and when sent by registered or certified mail, return receipt
requested:

@) to the University, if addressed to the University of Virginia, P. O. Box 400210,
Charlottesville, Virginia 22904-4210 (Attention: Vice President and Chief Financial Officer);

(b) to the Custodian, if addressed to the State Treasurer of the Commonwealth of
Virginia, 101 North 14™ Street, Richmond, Virginia 23219;

(c) to the Paying Agent and Registrar, if addressed to The Bank of New York, 385
Rifle Camp Road, West Patterson, New Jersey 07424, Attention: ;

(d) to Moody's, if addressed to Moody's Investor Services, 99 Church Street, New
York, New York 10007-2796, Attention: Structured Finance Group, Telecopier: (212) 553-
4919;

(e) to S&P, if addressed to Standard & Poor's, at 55 Water Street, 38" Floor, New
York, New York 10041, Attention: Public Finance Department (Surveillance), Telecopier: (212)
438-2152; and

()] to Fitch, if addressed to Fitch Ratings, One State Street Plaza, New York, New
York 10004, Attention: Municipal Structured Finance Group, Telecopier: (212) 635-0466.

Section 11.4 Alternative Notice. If, because of the temporary or permanent suspension
of publication of any newspaper or financial journal or suspension of the mails or for any other
reason, the University, the Board or the Custodian shall be unable to give any notice required to
be published or mailed by the provisions of this Resolution, the University, the Board or the
Custodian, as the case may be, shall give such notice in such other manner as in the judgment of
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the Board or the Custodian shall most effectively approximate such publication thereof, and the
giving of such notice in such manner shall for all purposes of this Resolution be deemed to be
compliance with the requirement for the publication thereof.

Section 11.5 Effect of Partial Invalidity. In case any one or more of the provisions of
this Resolution or of the Series 2008 Bonds issued hereunder shall for any reason be held to be
illegal or invalid, such illegality or invalidity shall not affect any other provision of this
Resolution or of the Series 2008 Bonds, but this Resolution and the Series 2008 Bonds shall be
construed and enforced as if such illegal or invalid provision had not been contained therein. In
case any covenant, stipulation, obligation or agreement contained in the Series 2008 Bonds or in
this Resolution shall for any reason be held to be in violation of law, then such covenant,
stipulation, obligation or agreement shall be deemed to be the covenant, stipulation, obligation or
agreement of the University to the full extent permitted by law.

Section 11.6 Governing Law. This Resolution is adopted with the intent that the laws
of the Commonwealth shall govern its construction.

Section 11.7 Completion of and Amendments to Bond Resolution; Approval,
Execution and Delivery of Necessary and Appropriate Documents.

@) Prior to the delivery of the Series 2008 Bonds, in accordance with the University's
debt policy, the University's Chief Financial Officer with the Chair of the Board's Finance
Committee may authorize completion of and any revisions to this Bond Resolution which are not
in conflict with the Authorizing Resolution or any future resolution by the Board, as shall be
necessary to accurately reflect negotiations among the University, the Paying Agent, the
Registrar, Moody's, S&P, Fitch and the Underwriters, with respect to the Series 2008 Bonds and
the financing and/or refinancing of the Project and refunding of the Refunded Indebtedness,
including, specifically and without limitation, the terms and provisions of the Series 2008 Bonds,
the capital improvements to be financed and refinanced and the Refunded Indebtedness to be
refunded. Certification of this Bond Resolution by the Secretary of the Board shall be conclusive
evidence that the Chief Financial Officer and the Chair of the Board's Finance Committee have
finally completed this Bond Resolution.

(b) The University's Chief Operating Officer is authorized to negotiate, execute and
deliver, in necessary and appropriate form, the following documents:

1) an Official Statement in preliminary and final forms relating to the
offering of the Series 2008 Bonds for sale;

(2 the Bond Purchase Agreement relating to the purchase of the Series 2008
Bonds; and

3) such other documents and instruments as he deems necessary or
appropriate in connection with the issuance of the Series 2008 Bonds, including without
limitation any interest rate swaps or other hedge mechanisms and any dedicated line of
credit, standby bond purchase agreement or other liquidity facility related to the Series
2008 Bonds, so long as such documents and instruments do not conflict with the intent of
this Resolution.
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The distribution of such Official Statement, in preliminary and final forms, by the Underwriters
is hereby authorized and approved.

Section 11.8 Bond Delivery. All directors, officers and employees of the University
are hereby authorized to take all actions necessary to accomplish the delivery of the Series 2008
Bonds to purchasers thereof.

Section 11.9 Repeal of Inconsistent Provisions. Any prior resolutions or provisions
of resolutions of the Board inconsistent with any provisions of this Resolution are hereby
repealed.

Section 11.10 Paying Agent Reliance. In the absence of negligence or willful
misconduct on its part, the Paying Agent may conclusively rely, as to the truth and correctness of
the statements and the correctness of opinions expressed therein, upon any written or
electronically transmitted communication, notice, direction or other documents furnished to the
Paying Agent pursuant to the Resolution that it reasonably believes to be genuine and correct and
to have been signed or sent by the proper person or, when determined necessary in its reasonable
discretion, upon the written opinion of any attorney or opinion or certification of an expert
believed by it to be qualified in relation to the subject matter, and the Paying Agent shall not be
under any duty to make any investigation or inquiry as to statements contained in or matters
referred to in any such instrument.
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EXHIBIT A
No. R-

UNITED STATES OF AMERICA
COMMONWEALTH OF VIRGINIA

THE RECTOR AND VISITORS OF THE
UNIVERSITY OF VIRGINIA

GENERAL REVENUE PLEDGE BOND
SERIES 2008

INTEREST RATE: MATURITY DATE: DATED DATE: CUSIP:
% June 1, , 2008

REGISTERED OWNER:

PRINCIPAL AMOUNT:

The Rector and Visitors of the University of Virginia (the "University™), an educational
institution established by the Commonwealth of Virginia, for value received, hereby promises to
pay, solely from the revenues provided therefor, as hereinafter set forth, to the registered owner
named above, on the maturity date set forth above (or earlier as hereinafter set forth), upon the
presentation and surrender hereof, the principal sum set forth above and to pay, solely from such
revenues, interest thereon from the date hereof at the rate per annum set forth above, until
payment of said principal sum. Both the principal of and the interest on this Series 2008 Bond
are payable in any coin or currency of the United States of America which on the respective
dates of payment thereof is legal tender for the payment of public and private debts. The
principal or redemption price of this Series 2008 Bond shall be payable, upon surrender of this
Series 2008 Bond, at the office of The Bank of New York, , , as Paying
Agent and Registrar, or at the principal corporate trust office of any successor Paying Agent
appointed pursuant to the Series 2008 Resolutions (hereinafter defined). Payment of interest on
this Series 2008 Bond shall be made by check or draft mailed on the applicable Interest Payment
Date to the registered owner as of the close of business on the 15th date of the month
immediately preceding such Interest Payment Date (a "Record Date™) at its address as it appears
in the registration books of the Registrar appointed pursuant to the Series 2008 Resolutions. The
term "Interest Payment Date" with respect to the Series 2008 Bonds means each June 1 and
December 1, commencing December 1, 2008.

This Series 2008 Bond shall bear interest from the Interest Payment Date next preceding
the date on which it is authenticated, unless this Series 2008 Bond is (a) authenticated before the
first Interest Payment Date following the initial delivery of the Series 2008 Bonds, in which case
it shall bear interest from its dated date, or (b) authenticated upon an Interest Payment Date, in
which case it shall bear interest from such Interest Payment Date; provided, however, that if at
the time of authentication of this Series 2008 Bond interest is in default, this Series 2008 Bond

Appendix B
Page 33



Appendix B

shall bear interest from the date to which interest has been paid. Interest on this Series 2008
Bond shall be computed on the basis of a 360-day year of twelve 30-day months.

The University shall not be obligated to pay the principal of or interest on this Series
2008 Bond except from the Pledged Revenues of the University and other legally available
moneys, all as provided in the Series 2008 Resolutions. "Pledged Revenues" are all of the
revenues now or hereafter lawfully available to the University which are not required by law, by
binding contract entered into prior to the adoption of the Series 2008 Resolutions or, in certain
circumstances described in the Series 2008 Resolutions, by binding contract entered into
subsequent to the date of the Series 2008 Resolutions, to be devoted to some other purpose. This
Series 2008 Bond and the interest hereon shall not be deemed to constitute a debt or liability of
the Commonwealth of Virginia, legal, moral or otherwise. Neither the Commonwealth of
Virginia nor the University shall be obligated to pay the principal of or interest on this Series
2008 Bond or other costs incident hereto except from the sources noted above, and neither the
faith and credit nor the taxing power of the Commonwealth of Virginia are pledged to the
payment of the principal of or interest on this Series 2008 Bond or other costs incident hereto.

This Series 2008 Bond is one of a duly authorized issue of Bonds of the University
aggregating (% ) in principal amount, known as "General
Revenue Pledge Bonds, Series 2008" (the "Series 2008 Bonds™), issued pursuant to resolutions
adopted by the Board of Visitors of the University (the "Board") on April __, 2008 (the "Series
2008 Resolutions™). This Series 2008 Bond is issued and the Series 2008 Resolutions was
adopted under and pursuant to the Constitution and laws of the Commonwealth of Virginia,
particularly Chapter 4.10, Title 23, Code of Virginia of 1950, as amended (the "Act") to finance
the costs of certain capital improvements at the University and to refund certain outstanding
indebtedness of the University. Reference is hereby made to the Series 2008 Resolutions for the
provisions, among others, with respect to the custody and application of the proceeds of Bonds
issued under the Series 2008 Resolutions, the funds charged with and pledged to the payment of
the interest on and the principal of the Series 2008 Bonds, the nature and extent of the security,
the terms and conditions on which the Series 2008 Bonds are or may be issued, the rights, duties
and obligations of the University and the rights of the holders of the Series 2008 Bonds.
Capitalized terms not defined herein shall be as defined in the Series 2008 Resolutions. By the
acceptance of this Series 2008 Bond, the holder hereof assents to all of the provisions of the
Series 2008 Resolutions.

The Series 2008 Bonds maturing on or after June 1, 2019, are subject to optional
redemption by the University on or after June 1, 2018, in whole or in part at any time (in any
integral multiple of $5,000) at a redemption price equal to 100% of the principal amount of
Series 2008 Bonds to be redeemed plus accrued interest to the redemption date.

The Series 2008 Bonds maturing on June 1, 20, are subject to mandatory redemption
by the University at a redemption price of 100% of the principal amount of Series 2008 Bonds to
be redeemed, plus accrued interest, on June 1 in the following years and in the following
amounts:

Year Amount
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* Final Maturity

This Series 2008 Bond is also subject to redemption in whole or in part on any date, at
the option of the University, from the proceeds of casualty insurance or condemnation awards, at
a redemption price equal to 100% of the principal amount thereof to be redeemed, without
premium, plus accrued interest to the redemption date, if all or any part of the Project is
damaged, destroyed or taken through the exercise of the power of eminent domain and the
University has determined not to use such proceeds to replace or rebuild the damaged, destroyed
or taken property.

Subject to applicable procedures of the Securities Depository while the Series 2008
Bonds are held in book-entry only form by the Securities Depository, if less than all of the Series
2008 Bonds are to be called for redemption, the Series 2008 Bonds to be redeemed shall be
selected by the University in such manner as the University in its discretion may determine.

If any of the Series 2008 Bonds or portions thereof are called for redemption, the Paying
Agent shall mail a notice of the call for redemption, identifying the Series 2008 Bonds or
portions thereof to be redeemed, not less than 30 nor more than 60 days prior to the redemption
date, to the registered owner of each Series 2008 Bond to be redeemed, at its address as it
appears on the registration books kept by the Registrar. Provided funds for their redemption are
on deposit at the place of payment on the redemption date, all Series 2008 Bonds so called for
redemption shall cease to bear interest on such date, shall no longer be secured by the Pledged
Revenues and shall not be deemed to be outstanding under the terms of the Series 2008
Resolutions. If a portion of this Series 2008 Bond is called for redemption, a new Series 2008
Bond in principal amount equal to the unredeemed portion hereof will be issued to the registered
owner upon the surrender hereof.

This Series 2008 Bond is transferable by the registered owner, in person or by its attorney
duly authorized in writing, at the office of the Registrar, upon presentation of a written
instrument of transfer and surrender of this Series 2008 Bond to the Registrar for cancellation.
Upon the transfer, a new Series 2008 Bond or Bonds of the same aggregate principal amount,
maturity date and interest rate will be issued to the transferee. No transfer will be effective
unless represented by such surrender and reissue. This Series 2008 Bond may also be exchanged
at the office of the Registrar for a new Series 2008 Bond or Bonds of the same aggregate
principal amount, maturity date and interest rate without transfer to a new registered owner.
Exchanges and transfers will be without expense to the holder except for applicable taxes or
other governmental charges, if any. The Registrar shall not be required to transfer or exchange
any Series 2008 Bond selected or called for redemption pursuant to the provisions hereof or from
a Record Date through the next succeeding Interest Payment Date. All Bonds delivered in
exchange or transfer shall be dated so that neither gain nor loss results from the transfer or
exchange.

The University, the Paying Agent and the Registrar may treat the registered owner as the
absolute owner of this Series 2008 Bond for all purposes, notwithstanding any notice to the
contrary.
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Neither the members of the Board nor any person executing this Series 2008 Bond are
liable personally hereon or subject to any personal liability or accountability by reason of the
issuance hereof.

This Series 2008 Bond will not be valid until the Certificate of Authentication has been
signed by the Registrar.

The holder of this Series 2008 Bond shall have no right to enforce the provisions of the
Series 2008 Resolutions or to institute action to enforce the covenants therein, or to take any
action with respect to any event of default under the Series 2008 Resolutions, or to institute,
appear in or defend any suit or other proceeding with respect thereto, except as provided in the
Series 2008 Resolutions.

All acts, conditions and things required by the Constitution and laws of the
Commonwealth of Virginia and by the rules and regulations of the Board to happen, exist and be
performed precedent to and in the issuance of this Series 2008 Bond have happened, exist and
have been performed as so required.
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IN WITNESS WHEREOF, The Rector and Visitors of the University of Virginia has caused
this Series 2008 Bond to be issued and caused this Series 2008 Bond to bear the manual or
facsimile signatures of its Executive Vice President and Chief Operating Officer and its official
seal to be impressed, imprinted, reproduced or lithographed hereon, all as of
2008.

[SEAL]

Executive Vice President and
Chief Operating Officer of
the University of Virginia
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CERTIFICATE OF AUTHENTICATION

This Series 2008 Bond is one of the Bonds described in the within mentioned Series 2008
Resolutions.

Date of Authentication: , as Registrar

Authorized Signatory
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FORM OF ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sell, assigns and transfers unto

[Please print or typewrite name and address, including zip code, of Transferee]

PLEASE INSERT SOCIAL SECURITY OR
OTHER IDENTIFYING NUMBERS OF TRANSFEREE

the within Bond and all rights, thereunder, and hereby irrevocably constitutes and appoints
attorney to transfer the within
Bond on the books kept for registration thereof, with full power of substitution in the premises.

Dated:

Registered Owner

The signature above must correspond to the
name of the Registered Owner as it appears on
the front of this Series 2008 Bond in every
particular, without alteration or enlargement
or any change whatsoever.

Signature Guaranteed:

Notice: Signature(s) must be
guaranteed by a member firm of
the New York Stock Exchange or
a commercial bank or trust
company.
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EXHIBIT B

REQUISITION VOUCHER

Voucher No.

State Treasurer

Commonwealth of Virginia

101 North 14" Street
Richmond, Virginia 23219
Attention: Treasury Department

or
[Other Custodian Address]

This Voucher is submitted in connection with the Series 2008 Resolutions (the "Series
2008 Resolutions™) adopted on April __, 2008 by the Board of Visitors of The Rector and
Visitors of the University of Virginia (the "University™). The Series 2008 Resolutions authorizes
the issuance of general revenue pledge bonds of the University as Series 2008 Bonds (the "Series
2008 Bonds™). The undersigned requests payment of the following obligation or obligations
from the "Construction Fund") pursuant to Section 4.2 of the Series 2008 Resolutions.

Payee:

Address:

Amount to be paid:

Purpose (in reasonable detail) for which the obligations(s) to be paid was incurred:

The undersigned certifies that:

Q) The obligation stated on the requisition has been incurred to pay the Cost
of the Project, each item is a proper charge against the appropriate Construction Fund and
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is a cost permitted under the Act and the obligation has not been the basis for a prior
requisition which has been paid; and

(i) At the date of this certificate, no Event of Default has occurred which has
not been cured or waived, and no event exists which, with notice or lapse of time or both,
would constitute an Event of Default.

Unless otherwise defined, each capitalized term used in this Requisition shall have the

meaning given it in the Series 2008 Resolutions.

Date:

THE RECTOR AND VISITORS OF
UNIVERSITY OF VIRGINIA,
Authorized Officer

By:

Title:
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UNIVERSITY OF VIRGINIA
FINANCIAL STANDARDS
2006-2007 Performance

Measure: An unqualified opinion from the Auditor of Public
Accounts (APA) upon the audit of the public iInstitution’s
financial statements

Result: Unqualified opinion received on statements for year
ended June 30, 2007.

Measure: No significant audit deficiencies attested to by the
APA

Result: No significant audit deficiencies in the APA’s internal
control report for the year ended June 30, 2007.

Measure: Substantial compliance with all financial reporting
standards approved by the State Comptroller
Result: Completed.

Measure: Substantial attainment of accounts receivable standards
approved by the State Comptroller, including but not limited to,
any standards for outstanding receivables and bad debts

Result: Standard is accounts greater than 120 days past due must
be less than 10 percent of total receivables. At June 30, 2007
accounts more than 120 days past due were 8.8 percent of total
receivables.

Measure: Substantial attainment of accounts payable standards
approved by the State Comptroller including, but not limited to,
any standards for accounts payable past due.

Result: Prompt pay standard is 95 percent of bills accepted and
on time. For 2006-2007, performance was 99 percent prompt pay.

Measure: Institution complies with a debt management policy
approved by its governing board that defines the maximum percent
of iInstitutional resources that can be used to pay debt service
in a fiscal year, and the maximum amount of debt that can be
prudently issued within a specified period.

Result: UVa has a Board of Visitors-approved debt policy, with
which we are in compliance. This policy was held up as a best
practice in a very recent State Auditor report on debt
statewide.
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UNIVERSITY OF VIRGINIA
HUMAN RESOURCES

2006-2007 Performance Measures

General Accountability Measures
e No material audit findings
e Compliance with Board of Visitors approved restructuring

policy

e Compliance with Restructuring Act reporting requirements

Specific Performance Measures

Measure

Benchmark

FY 2005-2006

Baseline

FY 2006-
2007

Percentage of turnover Average percentage | 10.9 percent | 10.5
as an indicator of turnover rate percent
staff stability and should trend with
staff satisfaction College and
University
Personnel
Administrators
(""CUPA™) -Human
Resources ("'HR™)
benchmark.
2001 CUPA
Benchmarks:
Average range of 9
percent - 11
percent
Internal transfers/ Percentage rate 58.8 percent | 54.0
promotions as a should be equal to percent
percentage of total or greater than
number of hires as a CUPA-HR benchmark
measure of the extent
to which the 2001 CUPA
institution hires or Benchmarks:
promotes from within Average range of
18 percent - 41
percent
Average number of days Average should be | 33 days 17 days
to classify new equal to or less
positions or reclassify | than CUPA-HR
a staff position as a benchmark.
measure of
effectiveness of the 2001 CUPA
classification process Benchmarks:
Average range of 7
— 16 days
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Measure Benchmark FY 2005-2006 FY 2006-
Baseline 2007
Average number of days Trend data against | 74 days
to hire staff, from baseline average
recruitment posting to in 2005-2006. *x
the candidate®s Candidate
acceptance or effective acceptance
date of hire (start date
date)
Compliance with Track percent of N/A N/A
Restructuring Act (i) total
election provisions employees who are

participating in
the state HR
system and (ii)
current employees
who have elected
to participate 1in
the institutional
HR system
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PROCUREMENT AND SURPLUS PERSONAL PROPERTY
2006-2007 Performance Measures

UNIVERSITY OF VIRGINIA

General Accountability Measures
e Compliance with current and/or revised Commonwealth management

standards,
audit findings

Appendix C

including prompt pay compliance and no material

e Compliance with Board of Visitors approved restructuring
policy and procurement rules document

Specific Performance Measures

Measure Benchmark FY 2005-2006 FY 2006-2007
Baseline

Goals established in | Accomplishment of Plan: 40 percent
the plan submitted goals and 36 percent 43.3 percent
to the state under improvement on Actual : 108 percent
current law for previous 41.8 percent $130,128,786
Small, Woman-owned performance Actual to Plan:
and Minority-owned 116 percent
procurement. SWaM dollars:
Performance will be $109,438,308
reported quarterly.
Maximize operational Increased use of $219,485,503 in | $315,114,341

efficiencies and
economies through
the adoption of best
practices for

electronic
procurement as
measured by dollar
value

spend sent to
eVa

in spend sent
to eVa

electronic
procurement
Volume of Measure increase in| 493 615
cooperative the number of
procurements existing contracts
renewed and new
contracts over the
number of current
contracts
Vendor protests with | Number of such 0 0

a legal basis for
the protest

vendor protests as
compared to 2005-
2006
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UNIVERSITY OF VIRGINIA
INFORMATION TECHNOLOGY

2006-2007 Performance Measures

General Accountability Measures

e Campus infrastructure supporting the expansion of cutting-edge
research and new forms of Instruction consistent with peer

research

institutions

Appendix C

e Facilities and support for high performance computing and
communications and large scale (i.e. peta-scale) data
repositories consistent with peer research institutions

e Compliance of institution’s security programs with

professional best practices

e Development and implementation of up-to-date institutional
information technology strategic plan

e Compliance with Board of Visitors approved restructuring

policy

Specific Performance Measures

Measure

Major
information
technology
projects will
be completed on
approved
schedules and
within approved
budgets

Benchmark

Projects are
completed on
time and within
budget at a
rate that
matches
industry

FY 2005-2006
Baseline
None completed

FY 2006-2007

100 percent
compared to the
2006 industry
average of 35
percent!.

One major
project, UVa
Marketplace, was
completed. The
Pre-
implementation
Phase of the
Student Systems
Project was also
completed. Both
were on time and
within budget.

All faculty and
students have
convenient
access to a
distributed
learning and
collaboration
environment,
with course

Percent (based
on individual
university
metric) of all
courses
utilizing
technically up-
to-date course
management

96.8 percent of
Uva“s fall 2005 &
spring 2006
courses utilized
course management
systems.

7,998 unique users
of MyUva portal

95.5 percent of
Uva’s Fall 2006 &
Spring 2007
courses utilizing
course management
systems.

31.8 percent of
Uva’s College at

! Source: Standish Group 2006 CHAOS Survey
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Measure

Benchmark

FY 2005-2006

Appendix C

FY 2006-2007

Baseline

management systems Wise’s Fall 2006

systems in & Spring 2007

support of such courses utilizing

services as course management

online content; systems.

student

information and 8,660 unique

library systems users of MyUVa

upgraded as Portal

major changes

in technology 3,602 unique

warrant? users of the
“Collab”
collaborative
environment

Institutions There is Engaged in these Engaged in these

will leverage evidence of significant significant

their collaboration collaborations: collaborations:

collective
expertise to
save money and
help strengthen
security
programs

among
institutions,
such as the
Higher
Education
Virginia
Alliance for
Security
Computing and
Networking (VA
SCAN)

e Virginia HE CI0
Council

e Virginia
Alliance for
Secure
Computing &
Networking

e Association of
Collegiate
Computing
Services

e Implementation
of Vortex
(connection to
National Lambda
Rail)

e Southeastern
University
Research
Association

e ACC Chief
Information
Officers
summits

e Virginia HE CIO
Council

e Virginia
Alliance for
Secure
Computing &
Networking

e Association of
Collegiate
Computing
Services

e Implementation
of Vortex
(connection to
National Lambda
Rail)

e Southeastern
University
Research
Association

e ACC Chief
Information
Officers
summits

2 The University is currently piloting new tools, such as "Collab," for

support of the learning and collaboration environment.

Because of this

planned migration to newer tools, usage statistics for the legacy
course management systems will decline and those for the new

capabilities will rise over time.
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Measure

Benchmark

FY 2005-2006

Appendix C

FY 2006-2007

Baseline
e National
Internet2 and
EDUCAUSE task
forces
e National
Solutions Group

Common

e National
Internet2 and
EDUCAUSE task
forces

e National Common
Solutions Group

e Virginia
Tech/UVa
disaster
recovery &
research
computing
collaboration.

The institution
complies with
policies for
the procurement
of information
technology
goods and
services,
including
professional
services, that
are consistent
with the
requirements of
§23-38.110 of
the
Restructured
Higher
Education
Financial and
Administrative
Operations Act
and that
include
provisions
addressing
cooperative
arrangements
for such
procurement as
described in
§23-38.110

Results of
external and
internal audits
indicate
compliance

IT goods and
services are
procured in
compliance with
the appropriate
policies.

No audit findings

IT goods and
services are
procured 1in
compliance with
the appropriate
policies.
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UNIVERSITY OF VIRGINIA
FINANCE AND ACCOUNTING
2006-2007 Performance Measures

General Accountability Measures
e Compliance with current and/or revised Commonwealth management

standards,

audit findings
e Compliance with Board of Visitors approved restructuring

policy

Appendix C

including unqualified audit opinion and no material

e Maintain an independent and effective internal audit function
reporting directly to the Board of Visitors and have no
significant internal audit findings

Specific Performance Measures

Measure Benchmark FY 2005-2006 FY 2006-2007
Baseline
Stability of Trend iIn-state See graph See graph
tuition and fee | undergraduate attached attached
increases over tuition and fee
time percentage increases
from 1990-2005
compared to
percentage iIncreases
over the timeframe
of the six-year plan
Bond rating An unenhanced rating | AAA AAA

from at least
one of three
rating agencies

received in the last
three years within
the double—-A range
or better from
either Moody’s, Sé&P,
or Fitch

Annualized
investment
returns earned
on operating
cash balances
invested by the
institution
over a rolling
three-year
period

The annualized yield
on the 91-day
Treasury Bill
over a rolling
three-year period

Index

Not applicable

The one-year
return for the
fiscal year,
7/1/06 to
6/30/07, on
operating cash
was 5.46
percent.
Comparatively,
the one-year
return on the
9l1-day T-bill
was 5.21
percent.

Debt burden
ratio (actual

Equal to or less
than 7 percent

1.95 percent

2.18 percent
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Measure

Benchmark

FY 2005-2006

Appendix C

FY 2006-2007

annual debt
service on
long-term debt,
excluding
commercial
paper or other
bond
anticipation
notes, divided
by total
operating
expenses)

Baseline

Write off of
bad debts from
tuition, fees,
room, and board
charges

Less than or equal
to 1 percent of
prior year"s
operating revenues,
over a rolling
three-year period

-006 percent

.004 percent

Percentage of
recovery of
delinquent
accounts
receivable sent
to outside
collection
agencies or
litigation

Greater than or
equal to 10 percent
of dollar value of
the accounts
referred to
collection agencies,
averaged over the
last three years

16.35 percent

17.02 percent

Amount of need- | Trend data against a | $20,685,551 $21,840,299
based financial | baseline calculation
aid for in 2005-2006
undergraduate
Virginia
students
Amount of need- | Trend data against a | $14,215,897 $16,007,299
based grants baseline calculation
for in 2005-2006
undergraduate
Virginia
students
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University of Virginia
Undergraduate Tuition and Fee Stability

0.25
0.2
0.15
0.1
—_e—Actuals
0.05 —m—Planned

19 19 19 19 19 19 20 20 20 20 20 20
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UNIVERSITY OF VIRGINIA

General Accountability Measures
e No material audit findings
e Compliance with Board of Visitors-approved restructuring

policy

Appendix C

CAPITAL OUTLAY, LEASES, AND REAL ESTATE
2006-2007 Performance Measures

e Regular reports to the Board of Visitors by designated
building official related to his/her duties as official

responsible for project compliance with building code.

The

building official has direct access to the Board of Visitors.
e Compliance with the Restructuring Act’s reporting requirements
for all Board of Visitors project authorizations
e All Certificates of Use iIssued subsequent to the State Fire
Marshal”s favorable occupancy report

Measure

Number of days
on average for
institution to
process change
orders locally

Specific Performance Measures

Benchmark

25 days

FY 2005-2006
Baseline
4 days

FY 2006-2007

3 days

285 change orders
processed (total
value of
$20,201,218)

22 days saved on
average

$121,760 total
cost savings

Number of days
on average for
institution to
complete full
code and fire
and life safety
reviews

71 days for new
construction

42 days for
renovation and
infrastructure?

11 days

11 days on average
to complete code
review. 16 days
on average for new
construction; 8
days for
renovation.

Total cost
savings:
$280,078 for new
construction
$112,078 for
renovation

Number of days
saved by Board
of Visitors

Number of days that
would have been
required from Board

Not applicable

Wise Chancellor’s
residence (cost
$1 million)

® No recent Bureau of Capital Outlay Management UVa review history as UVa has been completing delegated code

reviews since 1996. This also represents review of CDs only.
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Measure

Benchmark

FY 2005-2006

Appendix C

FY 2006-2007

approval of NGF
projects
compared to
state approval

of Visitors
approval to:

a) Appropriation
Act effective date
OR

b) Governor
emergency approval

Baseline

221 days saved
(compared to
legislative
process)

60 days saved
(compared to
Governor*s
emergency
process)

McCue renovations
(cost $3 million)

506 days saved
(compared to
legislative
process)

60 days saved
(compared to
Governor®s
emergency
process)

Total cost savings
$476,430 over
legislative
process

$65,752 over
Governor-®s
emergency process

Average number
of days for

institution to
approve a lease

Average number of
days for Real
Estate Services to
approve a lease
(Uva and VT proxy
data)

187 days before
delegation

Not available

11 days (average
for 15 leases)
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