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Maturities, Amounts, Interest Rates, Yields and CUSIP Numbers 
 

Due 
June 1 

Principal 
Amount 

Interest 
Rate Yield CUSIP† 

2025 $505,000 5.000% 3.450% 61075TWV6 
2026 940,000 5.000 3.430 61075TWW4 
2027 1,450,000 5.000 3.350 61075TWX2 
2028 1,515,000 5.000 3.360 61075TWY0 
2029 1,595,000 5.000 3.380 61075TWZ7 
2030 1,675,000 5.000 3.420 61075TXA1 
2031 1,760,000 5.000 3.440 61075TXB9 
2032 1,855,000 5.000 3.450 61075TXC7 
2033 1,945,000 5.000 3.450 61075TXD5 
2034 2,045,000 5.000 3.470 61075TXE3 
2035 1,345,000 5.000 3.480* 61075TXF0 
2036 1,415,000 5.000 3.510* 61075TXG8 
2037 1,490,000 5.000 3.630* 61075TXH6 
2038 1,570,000 5.000 3.710* 61075TXJ2 
2039 1,650,000 5.000 3.790* 61075TXK9 
2040 1,735,000 5.000 3.910* 61075TXL7 
2041 1,825,000 5.000 4.010* 61075TXM5 
2042 1,915,000 5.000 4.070* 61075TXN3 
2043 2,010,000 5.000 4.130* 61075TXP8 
2044 2,115,000 5.000 4.180* 61075TXQ6 

 
$6,360,000 Term Bonds, 5.250%, due June 1, 2049, Yield 4.250%*, CUSIP†: 61075TXR4 

 
$8,265,000 Term Bonds, 5.250%, due June 1, 2054, Yield 4.330%*, CUSIP†: 61075TXS2 

 
† The CUSIP numbers on the inside cover page of this Official Statement have been assigned by an organization not affiliated with the 
Issuer, the University, the Underwriters or the Trustee, and such parties are not responsible for the selection or use of the CUSIP 
numbers.  The CUSIP numbers are included solely for the convenience of holders and no representation is made as to the correctness of 
the CUSIP numbers printed above. CUSIP numbers assigned to the Series 2024 Bonds may be changed during the term of the 
Series 2024 Bonds based on a number of factors including but not limited to the refunding or defeasance of such issues or the use of 
secondary market financial products.  None of the Issuer, the University, the Underwriters or the Trustee has agreed to, nor is there any 
duty or obligation to, update this Official Statement to reflect any change or correction in the CUSIP numbers printed above. 

* Priced to first optional redemption date of June 1, 2034. 
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No person has been authorized by the Issuer or the University to give any information or to 
make any representations not contained in this Official Statement, and, if given or made, such 
information or representations must not be relied upon as having been authorized.  This Official 
Statement does not constitute an offer to sell or solicitation of an offer to buy any of the Series 2024 
Bonds in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in 
such jurisdiction.  The information set forth herein has been obtained from the Issuer, the University, 
The Depository Trust Company and other sources that are believed to be reliable, but is not 
guaranteed as to accuracy or completeness by, and is not to be construed as a representation by the 
Issuer (except for the statements under the captions “INTRODUCTION – The Issuer”, “THE 
ISSUER” and “LITIGATION – The Issuer” (only insofar as such information pertains to the Issuer)) 
or the Underwriters.  The information, estimates and expressions of opinion herein are subject to 
change without notice, and neither the delivery of this Official Statement nor any sale made 
hereunder shall, under any circumstances, create any implication that there has been no change in the 
affairs of the University.   

The Underwriters have provided the following sentence for inclusion in this Official 
Statement.  The Underwriters have reviewed the information in this Official Statement pursuant to 
their responsibilities under the federal securities law, but the Underwriters do not guaranty the 
accuracy or completeness of such information. 

Certain statements included or incorporated by reference in this Official Statement constitute 
“forward looking statements.”  Such statements are generally identifiable by the terminology used 
such as “plan,” “expect,” “estimate,” “budget,” “forecast” or other similar words.  Such forward-
looking statements include, among others, certain of the information in “BONDHOLDERS’ RISKS” 
and in Appendix A herein.  The achievement of certain results or other expectations in such forward 
looking statements involves known and unknown risks, uncertainties and other factors which may 
cause actual results, performance or achievements described to be materially different from any 
future results, performance or achievements expressed or implied by such forward looking 
statements.  The University does not plan to issue any updates or revisions to those forward looking 
statements if or when its expectations, or events, conditions or circumstances on which such 
statements are based, occur or fail to occur. 

References in this Official Statement to any legislation or documents, including the Act, the 
Indenture, the Loan Agreement, the Pledge and Security Agreement and the Intercreditor Agreement 
do not purport to be complete.  Refer to such legislation and documents for full and complete details 
of their provisions.  Following the issuance of the Series 2024 Bonds, copies of the Indenture, the 
Loan Agreement, the Pledge and Security Agreement and the Intercreditor Agreement are expected 
to be on file with the Trustee.  

The Series 2024 Bonds are not and will not be registered under the Securities Act of 1933, as 
amended, or under any state securities laws, and the Indenture has not been nor will be qualified 
under the Trust Indenture Act of 1939, as amended, because of available exemptions therefrom.  
Neither the United States Securities and Exchange Commission nor any federal, state, municipal or 
other governmental agency will pass upon the accuracy, completeness or adequacy of this Official 
Statement. 

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER 
ALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET 
PRICE OF THE SERIES 2024 BONDS AT A LEVEL ABOVE THAT WHICH MIGHT 
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OTHERWISE PREVAIL IN THE OPEN MARKET.  SUCH STABILIZING, IF COMMENCED, 
MAY BE DISCONTINUED AT ANY TIME. 

THE ORDER AND PLACEMENT OF MATERIALS IN THIS OFFICIAL STATEMENT, 
INCLUDING THE APPENDICES, ARE NOT TO BE DEEMED TO BE A DETERMINATION OF 
RELEVANCE, MATERIALITY OR IMPORTANCE, AND THIS OFFICIAL STATEMENT, 
INCLUDING THE APPENDICES, MUST BE CONSIDERED IN ITS ENTIRETY.  THE 
OFFERING OF THE SERIES 2024 BONDS IS MADE ONLY BY MEANS OF THIS ENTIRE 
OFFICIAL STATEMENT. 

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR 
OWN EXAMINATION OF THE UNIVERSITY AND THE TERMS OF THE OFFERING, 
INCLUDING THE MERITS AND RISKS INVOLVED.  THE SERIES 2024 BONDS HAVE NOT 
BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR 
REGULATORY AUTHORITY.  FURTHERMORE, THE FOREGOING AUTHORITIES HAVE 
NOT AFFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS OFFICIAL 
STATEMENT.  ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.  

[Remainder of page left blank intentionally] 



 

iii 
 

TABLE OF CONTENTS 

 
INTRODUCTION ........................................................................................................................................ 1

THE SERIES 2024 BONDS ......................................................................................................................... 4

ANNUAL DEBT SERVICE ON THE SERIES 2024 BONDS ................................................................. 11

SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2024 BONDS ................................... 12

THE ISSUER .............................................................................................................................................. 16

PLAN OF FINANCE .................................................................................................................................. 16

ESTIMATED SOURCES AND USES OF FUNDS .................................................................................. 17

BONDHOLDERS’ RISKS ......................................................................................................................... 18

VERIFICATION OF MATHEMATICAL COMPUTATIONS ................................................................. 24

CONTINUING DISCLOSURE OBLIGATIONS ...................................................................................... 25

TAX MATTERS ......................................................................................................................................... 25

INDEPENDENT AUDITORS .................................................................................................................... 27

RELATIONSHIPS AMONG THE PARTIES ............................................................................................ 28

RATING ..................................................................................................................................................... 28

FINANCIAL ADVISORS .......................................................................................................................... 28

LITIGATION .............................................................................................................................................. 29

LEGAL MATTERS .................................................................................................................................... 29

UNDERWRITING ..................................................................................................................................... 29

MISCELLANEOUS ................................................................................................................................... 30

APPENDIX A – Certain Information Concerning the University ............................................................ A-1 

APPENDIX B – Consolidated Financial Statements of the University and Subsidiaries as of  

 May 31, 2023 ................................................................................................................ B-1 

APPENDIX C – Form of Indenture .......................................................................................................... C-1 

APPENDIX D – Form of Loan Agreement .............................................................................................. D-1 

APPENDIX E – Form of Pledge and Security Agreement ....................................................................... E-1 

APPENDIX F – Form of Intercreditor Agreement .................................................................................... F-1 

APPENDIX G – Form of Continuing Disclosure Agreement .................................................................. G-1 

APPENDIX H – Form of Approving Opinion of Bond Counsel .............................................................. H-1 

 

 

 



[THIS PAGE INTENTIONALLY LEFT BLANK] 



 

1 
 

OFFICIAL STATEMENT 

of the 

MONROE COUNTY INDUSTRIAL DEVELOPMENT CORPORATION 

Relating to 

$46,980,000 TAX-EXEMPT REVENUE BONDS 

(ST. JOHN FISHER UNIVERSITY PROJECT), SERIES 2024 

INTRODUCTION 

The purpose of this Official Statement, including the cover page and the appendices 
attached hereto, is to provide information in connection with the issuance by the Monroe County 
Industrial Development Corporation (the “Issuer”) of its $46,980,000 Tax-Exempt Revenue 
Bonds (St. John Fisher University Project), Series 2024 (the “Series 2024 Bonds”).  The 
following is a brief description of certain information concerning the Series 2024 Bonds, the 
Issuer and St. John Fisher University (the “University”).  A more complete description of such 
information and additional information that may affect decisions to invest in the Series 2024 
Bonds is contained throughout this Official Statement, which should be read in its entirety.  
Capitalized terms used in this Official Statement shall have the meanings specified in 
“APPENDIX C – Form of Indenture” attached hereto. 

Purpose of the Issue 

The Series 2024 Bonds are being issued to provide funds which, together with other 
available funds of the University, will be used to (i) finance costs of the renovation, 
modernization, upgrading, furnishing and equipping of the Lavery Library on the University’s 
campus, as described herein, (ii) refund all of the outstanding principal amount of the Issuer’s 
Monroe County Industrial Development Corporation Tax-Exempt Revenue Bonds (St. John 
Fisher College Project), Series 2011 (the “Series 2011 Bonds”), (iii) refund all of the outstanding 
principal amount of the Issuer’s Monroe County Industrial Development Corporation Tax-
Exempt Revenue Bonds (St. John Fisher College Project), Series 2014A (the “Series 2014A 
Bonds”; the Series 2011 Bonds and the Series 2014A Bonds are collectively referred to as the 
“Refunded Bonds”)) and (iv) pay costs of issuance of the Series 2024 Bonds ((i) through (iv), 
collectively, the “Project”).  See “PLAN OF FINANCE” herein. 

The proceeds of the Refunded Bonds were used by the University in part to finance and 
refinance certain capital projects of the University, and such capital projects, together with the 
Series 2024 Facility (as defined herein), are referred to in this Official Statement as the 
“Facility.”  For a more complete description of the Facility, please see the definition of “Facility” 
in “APPENDIX C – Form of Indenture.” 

Authorization of the Series 2024 Bonds 

The Series 2024 Bonds are authorized to be issued pursuant to a resolution of the Issuer 
adopted on May 8, 2024 (the “Resolution”).  The Series 2024 Bonds will be issued under an 
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Indenture of Trust, dated as of June 1, 2024 (the “Indenture”), by and between the Issuer and 
Manufacturers and Traders Trust Company, as trustee (the “Trustee”).  See “THE SERIES 2024 
BONDS” herein. 

The Issuer 

The Issuer is a not-for-profit corporation constituting a local development corporation 
duly organized and existing under the laws of the State of New York.  See “THE ISSUER” 
herein. 

The University 

The University is an independent, liberal arts institution in the Catholic tradition of 
American higher education located in Pittsford, New York, with an enrollment for the fall of 
2023 of 2,531 full-time and 65 part-time undergraduate students, and 1,106 matriculated 
graduate students, including 690 master’s-level, 394 doctoral-level students, and 22 continuing 
education students.  The University is a New York not-for-profit education corporation and an 
organization described in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended 
(the “Code”).  For more information regarding the University, see “APPENDIX A – Certain 
Information Concerning the University” and “APPENDIX B – Consolidated Financial 
Statements of the University and Subsidiaries as of May 31, 2023” herein. 

Limited Obligations of the Issuer 

THE SERIES 2024 BONDS ARE SPECIAL AND LIMITED OBLIGATIONS OF THE 
ISSUER.  THE ISSUER IS OBLIGATED TO PAY PRINCIPAL OF, PREMIUM, IF ANY, 
AND INTEREST ON THE SERIES 2024 BONDS SOLELY FROM THE TRUST ESTATE 
UNDER THE TERMS OF THE INDENTURE AND AVAILABLE FOR SUCH PAYMENT.  
THE SERIES 2024 BONDS ARE NOT A DEBT OF THE STATE OF NEW YORK OR ANY 
POLITICAL SUBDIVISION THEREOF, INCLUDING MONROE COUNTY, NEW YORK, 
AND NEITHER THE STATE OF NEW YORK NOR ANY POLITICAL SUBDIVISION 
THEREOF, INCLUDING MONROE COUNTY, NEW YORK, SHALL BE LIABLE 
THEREON.  THE SERIES 2024 BONDS SHALL NOT BE PAYABLE FROM ANY OTHER 
FUNDS OF THE ISSUER.  THE ISSUER HAS NO TAXING POWERS. 

The Pledged Revenues and the Intercreditor Agreement 

The Series 2024 Bonds are secured in part by a security interest in and lien on the 
Pledged Revenues under and as defined in the Pledge and Security Agreement, dated as of June 
1, 2024 (the “Pledge and Security Agreement”), by and between the University and the Trustee.  
The security interest in and lien on the Pledged Revenues granted by the University pursuant to 
the Pledge and Security Agreement is on a parity basis with (1) the security interest and lien on 
the Pledged Revenues granted by the University pursuant to the Pledge and Security Agreement, 
dated as of June 1, 2012 by and between the University and The Bank of New York Mellon, as 
trustee (the “Series 2012A Trustee”) with respect to the Tax-Exempt Revenue Refunding Bonds 
(St. John Fisher College Project), Series 2012A (the “Series 2012A Bonds” and the 
“Series 2012A Revenue Pledge,” respectively), and (2) any future Parity Obligations (as defined 
herein) as set forth in the Second Amended and Restated Intercreditor Agreement, dated as of 
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June 1, 2024 (the “Intercreditor Agreement”) by and among the University, the Series 2012A 
Trustee and the Trustee.  See “SECURITY AND SOURCES OF PAYMENT FOR THE 
SERIES 2024 BONDS” herein.   

The Series 2011 Bonds and Series 2014A Bonds are secured by a security interest and 
lien on the Pledged Revenues on a parity basis with the Series 2012A Bonds, and are anticipated 
to be defeased upon the issuance of the Series 2024 Bonds.  See “PLAN OF FINANCING” 
herein. 

General 

The Series 2024 Bonds will be issued as “book-entry-only” obligations to be held by The 
Depository Trust Company, as depository (the “Depository”) for the Series 2024 Bonds.  See 
“THE SERIES 2024 BONDS – Book-Entry Only System” herein. 

The Series 2024 Bonds will be equally and ratably secured as to principal, premium, if 
any, and interest by the Indenture.  The Indenture constitutes a first lien on the Trust Estate (as 
defined in the Indenture).   

The Series 2024 Bonds will be special and limited obligations of the Issuer.  The 
principal, Redemption Price of and interest on the Series 2024 Bonds are payable solely from the 
payments and revenues received by the Issuer pursuant to the Loan Agreement (other than with 
respect to the Unassigned Rights) and all funds and accounts (excluding the Rebate Fund) 
established by the Indenture.  Pursuant to the Loan Agreement, the University is obligated to 
make payments equal to debt service on the Series 2024 Bonds.  To secure the Series 2024 
Bonds, the University will grant to the Trustee a security interest in and lien on the Pledged 
Revenues pursuant to the Pledge and Security Agreement.  See “SECURITY AND SOURCES 
OF PAYMENT FOR THE SERIES 2024 BONDS.” 

The purchase of the Series 2024 Bonds involves a degree of risk.  Prospective purchasers 
should carefully consider the entire Official Statement, including the material under the caption 
“BONDHOLDERS’ RISKS” herein. 

The following summaries are not comprehensive or definitive.  All references to the 
Series 2024 Bonds, the Indenture, the Loan Agreement, the Pledge and Security Agreement and 
the Intercreditor Agreement are qualified in their entirety by the definitive forms thereof.  Copies 
of the documents are available for inspection at the office of Morgan Stanley & Co. LLC, as 
representative of the Underwriters (as defined herein), at 1585 Broadway, 16th Floor, New York, 
New York 10036, and, after delivery of the Series 2024 Bonds to the Underwriters, at the 
principal corporate trust office of the Trustee currently located at 285 Delaware Avenue, 3rd 
Floor, Buffalo, New York 14202. 
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THE SERIES 2024 BONDS 

Authorization 

The Series 2024 Bonds are authorized to be issued pursuant to Section 1411 of the Not-
for-Profit Corporation Law of the State of New York (the “State”), as amended (the “Act”), the 
Issuer’s Certificate of Incorporation and the Resolution. 

General 

The Series 2024 Bonds will mature on June 1 of the years and in the amounts shown on 
the inside cover page hereof.  The Series 2024 Bonds will bear interest payable on December 1, 
2024, and semi-annually thereafter on each June 1 and December 1 at the rates per annum set 
forth on the inside cover hereof.  The Series 2024 Bonds shall be issued in the denomination of 
$5,000, or any integral multiple of $5,000 in excess thereof. 

The Series 2024 Bonds will be issued in fully registered form and when issued, will be 
registered in the name of Cede & Co., as nominee of The Depository Trust Company, New York, 
New York (“DTC”).  DTC will act as the securities depository (the “Securities Depository”) for 
the Series 2024 Bonds.  Purchasers will not receive certificates representing their interest in the 
Series 2024 Bonds.  See “THE SERIES 2024 BONDS – Book-Entry Only System” herein. 

Subject to the provisions of the Indenture, the principal of and premium, if any, on the 
Series 2024 Bonds shall be payable in lawful money of the United States of America at the 
Office of the Trustee, or of its successor in trust.  Interest on Series 2024 Bonds due on any Bond 
Payment Date shall be payable to the Person in whose name such Series 2024 Bond is registered 
at the close of business on the Regular Record Date with respect to such Bond Payment Date, 
irrespective of any transfer or exchange of such Series 2024 Bond subsequent to such Regular 
Record Date and prior to such Bond Payment Date, unless the Issuer shall default in the payment 
of interest due on such Bond Payment Date.  In the event of any such default, such defaulted 
interest shall be payable to the Person in whose name such Series 2024 Bond is registered at the 
close of business on a Special Record Date for the payment of such defaulted interest established 
by notice mailed by the Trustee to the Owners of Series 2024 Bonds not less than fifteen (15) 
days preceding such Special Record Date.  Such notices shall be mailed to the Persons in whose 
name the Series 2024 Bonds are registered at the close of business on the fifth (5th) day 
preceding the date of mailing.  Payment of interest on the Series 2024 Bonds will be made by (i) 
check or draft mailed to the address of the Person in whose name such Series 2024 Bonds are 
registered, as such address appears on the registration books maintained by the Trustee, or (ii) at 
such other address furnished to the Trustee in writing by the Holder at least five (5) Business 
Days prior to the date of payment, or at the election of an Owner of at least $1,000,000 aggregate 
principal amount of Series 2024 Bonds, by bank wire transfer to a bank account maintained by 
such Owner in the United States of America designated in written instructions delivered to the 
Trustee at least five (5) Business Days prior to the date of such payment, which written 
instructions may relate to multiple Bond Payment Dates. 
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Redemption Prior to Maturity 

Extraordinary Redemption Without Premium.  The Series 2024 Bonds are subject to 
redemption prior to maturity, at the option of the Issuer exercised at the direction of the 
University (which option shall be exercised upon the giving of notice by the University to the 
Issuer and the Trustee of its intention to prepay all amounts due under the Loan Agreement), as a 
whole, on any date, at a Redemption Price equal to one hundred percent (100%) of the unpaid 
principal amount thereof, plus accrued interest to the date of redemption, if one or more of the 
following events shall have occurred: 

(i) Damage or destruction of all or any part (if damage or destruction of such 
part causes it to be impracticable for the Facility to continue to operate normally) of the Facility 
as evidenced by an opinion of an Independent Engineer filed with the Issuer and the Trustee that 
(a) the damaged or destroyed Facility or portion thereof cannot be reasonably restored within a 
period of one (1) year from the date of such damage or destruction to the condition thereof 
immediately preceding such damage or destruction, (b) the University is thereby prevented or 
likely to be prevented from carrying on its normal operations in the Facility or such portion 
thereof for a period of one (1) year from the date of such damage or destruction or (c) the 
restoration cost of the Facility or such portion thereof would exceed the total amount of all 
insurance proceeds, including any deductible amount, in respect of such damage or destruction; 
or 

(ii) Title to, or the temporary use of, all or substantially all of the Facility shall 
have been taken or condemned by a competent authority which taking or condemnation results, 
or is likely to result, in the University being thereby prevented or likely to be prevented from 
carrying on its normal operations in the facility for a period of one (1) year from the date of such 
taking or condemnation, as evidenced by an opinion of an Independent Engineer filed with the 
Issuer and the Trustee; or 

(iii) As a result of changes in the Constitution of the United States of America 
or of the State of New York or of legislative or executive action of said State or any political 
subdivision thereof or of the United States of America or by final decree or judgment of any 
court after the contest thereof by the University, the Loan Agreement becomes void or 
unenforceable or impossible of performance in accordance with the intent and purpose of the 
parties as expressed therein. 

If the Series 2024 Bonds are to be redeemed in whole as a result of the occurrence of any 
of the events described above, the University is required under the Loan Agreement to deliver to 
the Issuer and the Trustee a certificate of an Authorized Representative of the University stating 
that, as a result of the occurrence of the event giving rise to such redemption, the University has 
discontinued, or at the earliest practicable date will discontinue, its operation of the Facility for 
its intended purposes. 
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Optional Redemption.  The Series 2024 Bonds maturing after June 1, 2034 are subject to 
redemption by the Issuer at the option of the University on or after June 1, 2034, in whole or in 
part at any time, at the Redemption Price equal to 100% of the principal amount being redeemed, 
plus accrued interest to the Redemption Date, upon receipt of notice from the Issuer, or the 
University on behalf of the Issuer, directing such redemption, which notice shall be sent to the 
Trustee at least thirty (30) days prior to the Redemption Date or such fewer number of days as 
shall be acceptable to the Trustee and shall specify (i) the principal amount of Series 2024 Bonds 
so to be called for redemption, and (ii) the applicable Redemption Price. 

Mandatory Sinking Fund Redemption.  The Series 2024 Bonds maturing on June 1, 2049 
shall be subject to mandatory redemption on the sinking fund redemption dates and in the 
sinking fund redemption amounts set forth in the following table, at a Redemption Price equal to 
100% of the principal amount thereof being redeemed plus accrued interest to the Redemption 
Date: 

Sinking Fund 

Redemption Dates (June 1) 
Sinking Fund 

Redemption Amounts 
2045 $1,140,000 
2046 1,205,000 
2047 1,270,000 
2048 1,335,000 
2049* 1,410,000 

_______________ 
*Maturity date  

The Series 2024 Bonds maturing on June 1, 2054 shall be subject to mandatory 
redemption on the sinking fund redemption dates and in the sinking fund redemption amounts set 
forth in the following table, at a Redemption Price equal to 100% of the principal amount thereof 
being redeemed plus accrued interest to the Redemption Date: 

Sinking Fund 

Redemption Dates (June 1) 
Sinking Fund 

Redemption Amounts 
2050 $1,485,000 
2051 1,565,000 
2052 1,650,000 
2053 1,735,000 
2054* 1,830,000 

_______________ 
*Maturity date  

Notice of Redemption; Payment of Redeemed Series 2024 Bonds 

When Series 2024 Bonds are to be redeemed, the Trustee shall give notice of the 
redemption of the Series 2024 Bonds stating: (1) the Series 2024 Bonds to be redeemed; (2) the 
Redemption Date; (3) that such Series 2024 Bonds will be redeemed at the Office of the Trustee; 
(4) that on the Redemption Date there shall become due and payable upon each Series 2024 
Bond to be redeemed the Redemption Price thereof in accordance with the Indenture; and (5) 
that from and after the Redemption Date interest thereon shall cease to accrue.  With respect to 
any optional redemption under the Indenture, any such notice of redemption may state that the 
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redemption is conditioned upon receipt by the Trustee, on or prior to the Redemption Date, of 
moneys sufficient, together with any other moneys held by the Trustee and available therefor, to 
pay on the Redemption Date the Redemption Price of the Series 2024 Bonds to be redeemed, and 
that if such moneys are not received on or prior to such Redemption Date, such notice shall be of 
no force or effect and such Series 2024 Bonds shall not be required to be redeemed.  The Trustee 
shall mail a copy of such notice postage prepaid, not less than twenty (20) days nor more than 
sixty (60) days prior to the Redemption Date, to each Holder at the address of such Holder 
appearing on the registration books of the Issuer maintained by the Trustee, as Bond Registrar.  
Such mailing shall not be a condition precedent to such redemption, and failure to so mail any 
such notice to any of such Holders shall not affect the validity of the proceedings for the 
redemption of the Series 2024 Bonds. 

After notice shall have been given in the manner provided in the Indenture, the Series 
2024 Bonds or portions thereof called for redemption shall become due and payable on the 
Redemption Date so designated.  Upon presentation and surrender of such Series 2024 Bonds at 
the Office of the Trustee or as otherwise provided in the Indenture, such Series 2024 Bonds shall 
be paid at the Redemption Price from moneys on deposit with the Trustee and part of the Trust 
Estate.  

If, on the Redemption Date, moneys for the redemption of all Series 2024 Bonds or 
portions thereof to be redeemed, together with interest thereon to the Redemption Date, shall be 
held by the Trustee in the Bond Fund so as to be available therefor on such date, the Series 2024 
Bonds or portions thereof so called for redemption shall cease to bear interest, and such 
Series 2024 Bonds or portions thereof shall no longer be Outstanding under the Indenture or be 
secured by or be entitled to the benefits of the Indenture.  In the event the Owner fails to present 
or surrender its Series 2024 Bonds on the Redemption Date, the Trustee shall deposit such 
moneys in a separate non-interest bearing account, in trust for the benefit of such Owner, and the 
funds held in such account shall not be invested by the Trustee.  If such moneys shall not be 
available on the Redemption Date, such Series 2024 Bonds shall continue to bear interest until 
paid at the same rate as they would have borne had they not been called for redemption and shall 
continue to be secured by and be entitled to the benefits of this Indenture; additionally, the 
Trustee shall within 15 days after the proposed Redemption Date notify all affected Holders that 
the redemption has been revoked. 

Selection of Bonds for Redemption 

If less than all Series 2024 Bonds of the same maturity are to be redeemed, the 
Series 2024 Bonds of such maturity to be called for redemption shall be selected by lot.  If less 
than all of the Series 2024 Bonds of different maturities are to be redeemed, the Series 2024 
Bonds to be redeemed shall be as directed by the University in writing, or if no such written 
direction is received by the Trustee, the principal amount of such redemption shall be applied in 
inverse order of maturity and by lot within a maturity.   

Book-Entry Only System 

Unless otherwise noted, the description that follows of the procedures and record keeping 
with respect to beneficial ownership interests in the Series 2024 Bonds, payment of interest and 
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other payments on the Series 2024 Bonds to DTC Participants or Beneficial Owners of the 
Series 2024 Bonds, confirmation and transfer of beneficial ownership interests in the Series 2024 
Bonds and other bond-related transactions by and between DTC, the DTC Participants and 
Beneficial Owners of the Series 2024 Bonds is based solely on information furnished by DTC 
for inclusion in this Official Statement.  Accordingly, the Issuer, the University, the Trustee and 
the Underwriters do not and cannot make any representations concerning these matters. 

The Depository Trust Company (“DTC”), New York, New York, will act as securities 
depository for the Series 2024 Bonds.  The Series 2024 Bonds will be issued as fully-registered 
securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name 
as may be requested by an authorized representative of DTC.  One fully-registered Bond 
certificate will be issued for each maturity of the Series 2024 Bonds, each in the aggregate 
principal amount of such maturity, and will be deposited with DTC. 

DTC is a limited-purpose trust company organized under the New York Banking Law, a 
“banking organization” within the meaning of the New York Banking Law, a member of the 
Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform 
Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A 
of the Securities Exchange Act of 1934.  DTC holds and provides asset servicing for over 3.5 
million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and 
money market instrument from over 100 countries that DTC’s participants (“Direct 
Participants”) deposit with DTC.  DTC also facilitates the post-trade settlement among Direct 
Participants of sales and other securities transactions in deposited securities, through electronic 
computerized book-entry transfers and pledges between Direct Participants’ accounts.  This 
eliminates the need for physical movement of securities certificates.  Direct Participants include 
both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing 
corporations, and certain other organizations.  DTC is a wholly-owned subsidiary of The 
Depository Trust & Clearing Corporation (“DTCC”).  DTCC is the holding company for DTC, 
National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which 
are registered clearing agencies.  DTCC is owned by the users of its regulated subsidiaries.  
Access to the DTC system is also available to others such as both U.S. and non-U.S. securities 
brokers and dealers, banks, trust companies, and clearing corporations that clear through or 
maintain a custodial relationship with a Direct Participant, either directly or indirectly (“Indirect 
Participants”).  DTC has Standard & Poor’s highest rating: AAA.  The DTC Rules applicable to 
its Participants are on file with the United States Securities and Exchange Commission.   

Purchases of the Series 2024 Bonds under the DTC system must be made by or through 
Direct Participants, which will receive a credit for the Series 2024 Bonds on DTC’s records.  The 
ownership interest of each actual purchaser of each Series 2024 Bond (“Beneficial Owner”) is in 
turn to be recorded on the Direct and Indirect Participants’ records.  Beneficial Owners will not 
receive written confirmation from DTC of their purchase.  Beneficial Owners are, however, 
expected to receive written confirmations providing details of the transaction, as well as periodic 
statements of their holdings, from the Direct or Indirect Participant through which the Beneficial 
Owner entered into the transaction.  Transfers of ownership interests in the Series 2024 Bonds 
are to be accomplished by entries made on the books of Direct and Indirect Participants acting on 
behalf of Beneficial Owners.  Beneficial Owners will not receive certificates representing their 
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ownership interests in Series 2024 Bonds, except in the event that use of the book-entry system 
for the Series 2024 Bonds is discontinued. 

To facilitate subsequent transfers, all Series 2024 Bonds deposited by Direct Participants 
with DTC are registered in the name of DTC’s partnership nominee, Cede & Co. or such other 
name as may be requested by an authorized representative of DTC.  The deposit of Series 2024 
Bonds with DTC and their registration in the name of Cede & Co. or such other DTC nominee 
do not effect any change in beneficial ownership.  DTC has no knowledge of the actual 
Beneficial Owners of the Series 2024 Bonds; DTC’s records reflect only the identity of the 
Direct Participants to whose accounts such Series 2024 Bonds are credited, which may or may 
not be the Beneficial Owners.  The Direct and Indirect Participants will remain responsible for 
keeping account of their holdings on behalf of their customers. 

Conveyance of notices and other communications by DTC to Direct Participants, by 
Direct Participants to Indirect Participants, and by Direct Participants and Indirect Participants to 
Beneficial Owners will be governed by arrangements among them, subject to any statutory or 
regulatory requirements as may be in effect from time to time.  Beneficial Owners of Series 2024 
Bonds may wish to take certain steps to augment transmission to them of notices of significant 
events with respect to the Series 2024 Bonds, such as redemptions, tenders, defaults, and 
proposed amendments to the security documents.  For example, Beneficial Owners of 
Series 2024 Bonds may wish to ascertain that the nominee holding the Series 2024 Bonds for 
their benefit has agreed to obtain and transmit notices to Beneficial Owners.  In the alternative, 
Beneficial Owners may wish to provide their names and addresses to the registrar and request 
that copies of the notices be provided directly to them. 

Redemption notices shall be sent to DTC.  If less than all of the Series 2024 Bonds within 
an issue are being redeemed, DTC’s practice is to determine by lot the amount of the interest of 
each Direct Participant in such issue to be redeemed. 

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with 
respect to the Series 2024 Bonds unless authorized by a Direct Participant in accordance with 
DTC’s Procedures.  Under its usual procedures, DTC mails an Omnibus Proxy to Issuer as soon 
as possible after the record date.  The Omnibus Proxy assigns Cede & Co.’s consenting or voting 
rights to those Direct Participants to whose accounts the Series 2024 Bonds are credited on the 
record date (identified in a listing attached to the Omnibus Proxy). 

Redemption proceeds and principal and interest payments on the Series 2024 Bonds will 
be made to Cede & Co., or such other nominee as may be requested by an authorized 
representative of DTC.  DTC’s practice is to credit Direct Participants’ accounts, upon DTC’s 
receipt of funds and corresponding detail information from Issuer or Trustee on payable date in 
accordance with their respective holdings shown on DTC’s records.  Payments by Participants to 
Beneficial Owners will be governed by standing instructions and customary practices, as is the 
case with securities held for the accounts of customers in bearer form or registered in “street 
name,” and will be the responsibility of such Participant and not of DTC nor its nominee, 
Trustee, or Issuer, subject to any statutory or regulatory requirements as may be in effect from 
time to time.  Payment of redemption proceeds, distributions, and dividend payments to Cede & 
Co. (or such other nominee as may be requested by an authorized representative of DTC) is the 
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responsibility of Issuer or Trustee, disbursement of such payments to Direct Participants will be 
the responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be 
the responsibility of Direct and Indirect Participants. 

DTC may discontinue providing its services as depository with respect to the Series 2024 
Bonds at any time by giving reasonable notice to Issuer or Trustee.  Under such circumstances, 
in the event that a successor securities depository is not obtained, then the Series 2024 Bonds 
shall no longer be restricted to being registered in the name of the nominee, but shall be 
registered in whatever name or names Owners transferring or exchanging Series 2024 Bonds 
shall designate, in accordance with the provisions of the Indenture. 

The Issuer may decide to discontinue use of the system of book-entry-only transfers 
through DTC (or a successor securities depository).  In that event, Series 2024 Bond certificates 
will be printed and delivered to DTC. 

The information in this section concerning DTC and DTC’s book-entry system has been 
obtained from sources that Issuer believes to be reliable, but Issuer takes no responsibility for the 
accuracy thereof. 

NEITHER THE ISSUER, THE UNIVERSITY, THE UNDERWRITERS NOR THE 
TRUSTEE WILL HAVE ANY RESPONSIBILITY OR OBLIGATIONS TO THE 
PARTICIPANTS OR THE BENEFICIAL OWNERS WITH RESPECT TO: (1) THE 
ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR ANY DTC PARTICIPANT; 
(2) THE PAYMENT BY DTC OR ANY DTC PARTICIPANT OF ANY AMOUNT DUE TO 
ANY BENEFICIAL OWNER IN RESPECT OF THE PRINCIPAL, REDEMPTION PRICE OR 
PURCHASE PRICE OR INTEREST ON THE SERIES 2024 BONDS; (3) THE DELIVERY 
BY DTC OR ANY DTC PARTICIPANT OF ANY NOTICE TO ANY BENEFICIAL OWNER 
WHICH IS REQUIRED OR PERMITTED UNDER THE TERMS OF THE INDENTURE TO 
BE GIVEN TO BONDOWNERS; (4) THE SELECTION OF THE BENEFICIAL OWNERS TO 
RECEIVE PAYMENT IN THE EVENT OF ANY PARTIAL REDEMPTION OF THE 
SERIES 2024 BONDS; OR (5) ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY 
DTC AS BONDOWNER. 

SO LONG AS CEDE & CO. IS THE REGISTERED OWNER OF THE SERIES 2024 
BONDS, AS NOMINEE OF DTC, REFERENCES HEREIN TO THE BONDOWNERS OR 
REGISTERED HOLDERS OF THE SERIES 2024 BONDS SHALL MEAN CEDE & CO. 
AND SHALL NOT MEAN THE BENEFICIAL OWNERS OF THE SERIES 2024 BONDS. 
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ANNUAL DEBT SERVICE ON THE SERIES 2024 BONDS 

The following table sets forth the long-term debt service requirements of the University 
for each Fiscal Year ending May 31 of the years shown for (i) the payment of the principal and 
Sinking Fund Payments on the Series 2024 Bonds, payable on June 1 of each such period and the 
interest payments coming due during each such period with respect to the Series 2024 Bonds, 
(ii) the estimated total aggregate debt service payments coming due during such period with 
respect to the Series 2024 Bonds and (iii) the total aggregate debt service payments on the other 
outstanding bonds of the University. 

Fiscal Year 
Ending  
May 31 

Series 2024 Bonds Total Debt 
Service on 
Series 2024 

Bonds 

Total Debt Service 
on Other 

Outstanding Bonds1 
Total Debt 
Service2 Principal Interest 

2025 - $  1,020,491 $  1,020,491 $1,062,125 $  2,082,616 

2026 $  505,000 2,372,938 2,877,938 1,076,250 3,954,188 

2027 940,000 2,336,813 3,276,813 - 3,276,813 

2028 1,450,000 2,277,063 3,727,063 - 3,727,063 

2029 1,515,000 2,202,938 3,717,938 - 3,717,938 

2030 1,595,000 2,125,188 3,720,188 - 3,720,188 

2031 1,675,000 2,043,438 3,718,438 - 3,718,438 

2032 1,760,000 1,957,563 3,717,563 - 3,717,563 

2033 1,855,000 1,867,188 3,722,188 - 3,722,188 

2034 1,945,000 1,772,188 3,717,188 - 3,717,188 

2035 2,045,000 1,672,438 3,717,438 - 3,717,438 

2036 1,345,000 1,587,688 2,932,688 - 2,932,688 

2037 1,415,000 1,518,688 2,933,688 - 2,933,688 

2038 1,490,000 1,446,063 2,936,063 - 2,936,063 

2039 1,570,000 1,369,563 2,939,563 - 2,939,563 

2040 1,650,000 1,289,063 2,939,063 - 2,939,063 

2041 1,735,000 1,204,438 2,939,438 - 2,939,438 

2042 1,825,000 1,115,438 2,940,438 - 2,940,438 

2043 1,915,000 1,021,938 2,936,938 - 2,936,938 

2044 2,010,000 923,813 2,933,813 - 2,933,813 

2045 2,115,000 820,688 2,935,688 - 2,935,688 

2046 1,140,000 737,888 1,877,888 - 1,877,888 

2047 1,205,000 676,331 1,881,331 - 1,881,331 

2048 1,270,000 611,363 1,881,363 - 1,881,363 

2049 1,335,000 542,981 1,877,981 - 1,877,981 

2050 1,410,000 470,925 1,880,925 - 1,880,925 

2051 1,485,000 394,931 1,879,931 - 1,879,931 

2052 1,565,000 314,869 1,879,869 - 1,879,869 

2053 1,650,000 230,475 1,880,475 - 1,880,475 

2054 1,735,000 141,619 1,876,619 - 1,876,619 

2055 1,830,000 48,038 1,878,038 - 1,878,038 

Total2 $46,980,000  $38,115,034   $85,095,034  $2,138,375  $87,233,409  
____________ 
1 Reflects debt service on the outstanding Series 2012A Bonds.  All of the outstanding Series 2011 Bonds and 
Series 2014A Bonds are anticipated to be defeased upon the issuance of the Series 2024 Bonds.  See “PLAN OF 
FINANCE.” 
2 Totals may not add due to rounding. 
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SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2024 BONDS 

Payment of the Series 2024 Bonds 

The Series 2024 Bonds will be special and limited obligations of the Issuer.  The 
principal, Redemption Price of and interest on the Series 2024 Bonds are payable solely from the 
revenues received by the Issuer pursuant to the Loan Agreement (other than with respect to the 
Unassigned Rights) and all funds and accounts (excluding the Rebate Fund) established by the 
Indenture.  Pursuant to the Loan Agreement between the University and the Issuer, the 
University is obligated to make payments equal to debt service on the Series 2024 Bonds.  
Pursuant to the Loan Agreement, the Issuer has directed the University, and the University has 
agreed, to make such payments directly to the Trustee. 

Security for the Series 2024 Bonds 

General 

The Series 2024 Bonds will be secured by (i) a pledge of payments to be made under the 
Loan Agreement, as assigned to the Trustee (except the Unassigned Rights) and the Promissory 
Note executed by the University in favor of the Issuer to evidence the University’s obligation 
under the Loan Agreement to repay the loan, which Promissory Note will be endorsed by the 
Issuer to the Trustee, (ii) a security interest in and lien on the Pledged Revenues pursuant to the 
Pledge and Security Agreement, and (iii) the moneys in all funds and accounts established by or 
pursuant to the Indenture or the Loan Agreement or any and all amendments or supplements 
thereto and held by the Trustee (except moneys deposited with, paid to, or received by the 
Trustee for the redemption of the Bonds, notice of the redemption of which has been given, and 
except for the Rebate Fund). 

The Pledge and Security Agreement 

The payment obligation of the University under the Loan Agreement is secured by a 
pledge and security interest in the Pledged Revenues of the University pursuant to the Pledge and 
Security Agreement.  The “Pledged Revenues” consist of all receipts, revenues, income and 
other money received by the University from any source and all rights to receive the same 
(including, without limitation, operating revenues and non-operating revenues determined in 
accordance with generally accepted accounting principles), whether in the form of accounts 
receivable, contract rights, chattel paper, instruments or other rights, and the proceeds thereof, 
and any insurance thereon, whether now existing or hereafter coming into existence and whether 
now owned or held or hereafter acquired by the University; provided, however, that there shall 
be excluded from Pledged Revenues gifts, grants, bequests, donations and contributions 
heretofore or hereafter made, designated at the time of making thereof by the donor or maker as 
being for certain specific purposes, and the income derived therefrom, to the extent required by 
such designation.   

The security interest in and lien on the Pledged Revenues granted by the University 
pursuant to the Pledge and Security Agreement is on a parity basis with the Series 2012A 
Revenue Pledge and with any future Parity Obligations as set forth in the Intercreditor 
Agreement. 
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In addition, the Pledge and Security Agreement allows the University, in accordance 
therewith, to incur Parity Obligations in the future that may be secured by a lien on the Pledged 
Revenues on a parity basis with the pledge and security interest granted pursuant to the Pledge 
and Security Agreement.  See “BONDHOLDERS’ RISKS” and “APPENDIX E – Form of 
Pledge and Security Agreement” herein. 

The Intercreditor Agreement 

The security interest in and lien on the Pledged Revenues granted by the University 
pursuant to the Pledge and Security Agreement is on a parity basis with the Series 2012A 
Revenue Pledge and with any future Parity Obligations as set forth in the Intercreditor 
Agreement.   

Upon the occurrence of an event of default and acceleration by the Series 2012A Trustee 
or the Trustee (collectively, the “Pledged Revenue Creditors”) under the 2012A Bond 
Documents or the 2024 Bond Documents (each as defined in the Intercreditor Agreement and 
collectively herein, the “Pledged Revenue Financing Documents”), any claim held by each of the 
Pledged Revenue Creditors with respect to the Proceeds shall be pari passu (i.e., equal and 
ratable in right without regard to order of priority); the interests of each of the Pledged Revenue 
Creditors being co-equal and in proportion to the unpaid outstanding principal amount of the 
Series 2024 Bonds and the Series 2012A Bonds (net of any cash or investments held as security 
therefor), whether or not each such Pledged Revenue Creditor has accelerated repayment of such 
principal amount.  The University has agreed, without impairing or otherwise limiting any other 
rights of any of the Pledged Revenue Creditors, that the occurrence of an event of default and 
acceleration of the obligations under any of the Pledged Revenue Financing Documents by any 
Pledged Revenue Creditor shall constitute an event of default under all of the other Pledged 
Revenue Financing Documents applicable to each other Pledged Revenue Creditor, and each 
other Pledged Revenue Creditor shall thereupon have the right, upon notice to the University, to 
accelerate repayment of all obligations owing under the Pledged Revenue Financing Documents 
applicable to such other Pledged Revenue Creditor, whether or not expressly stated in such 
applicable Pledged Revenue Financing Documents. 

If the University issues, incurs or assumes long-term indebtedness secured by a lien on 
the Pledged Revenues pursuant to additional financing documents, any holder of such Parity 
Obligation will be required to become a party to the Intercreditor Agreement and to subject the 
net proceeds of any Pledged Revenues realized from the University for such Parity Obligations 
to the terms of the Intercreditor Agreement.  See “APPENDIX F – Form of Intercreditor 
Agreement” herein.   

No mortgage lien on any real property of the University will be granted to secure 
payment of the Series 2024 Bonds. The Series 2012A Bonds are secured in part by a mortgage 
on certain real property of the University.  Such mortgage will not secure the Series 2024 Bonds.  
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Additional Bonds 

In accordance with the Indenture, the Issuer may issue Additional Bonds under the 
Indenture from time to time on a pari passu basis with the Series 2024 Bonds to (1) pay the cost 
of completing the Facility or completing an addition thereto substantially based on the original 
general design and scope of the Facility or such addition thereto set forth in the original plans 
and specifications therefor, with such changes as may have become necessary to carry out such 
original design, or to reimburse expenditures of the University for any such costs, (2) pay the 
cost of Capital Additions or to reimburse expenditures of the University for any such cost, (3) 
pay the cost of refunding through redemption of any Outstanding Bonds issued under the 
Indenture and subject to such redemption, or (4) pay the cost of any additional project approved 
by the Issuer. 

Pursuant to the Indenture, prior to issuance of any such Additional Bonds, the University 
must deliver to the Trustee certain items, including, but not limited to, a certificate of an 
Authorized Representative of the University (a) evidencing that the University’s Maximum 
Annual Debt Service on all outstanding and proposed Long-Term Indebtedness is less than ten 
percent (10%) of the University’s Unrestricted Operating Revenues as stated in the University’s 
most recently available audited financial statements and (b) for so long as the Series 2012A 
Bonds are outstanding, containing pro forma calculations showing a Debt Service Coverage 
Ratio of 1:00 to 1:00 or higher for the most recently concluded Fiscal Year for which audited 
financial statements are available taking into account the Additional Bonds proposed to be 
issued.  The requirement to demonstrate the Debt Service Coverage Ratio described in 

clause (b) will only apply while the Series 2012A Bonds are outstanding, and upon the 

payment in full of the Series 2012A Bonds, this requirement will be of no further force and 

effect. 

For a complete list of conditions precedent to the issuance of Additional Bonds, see 
“APPENDIX C – Form of Indenture” herein. 

Subject to compliance with the terms of the Pledge and Security Agreement, such 
Additional Bonds may be secured on a parity basis with the Lien on the Pledged Revenues 
granted by the Pledge and Security Agreement. 

Parity Obligations 

Pursuant to the Pledge and Security Agreement, the University may issue, incur or 
assume Long-Term Indebtedness secured by a Lien on Pledged Revenues (each, a “Parity 
Obligation”), which in the event of any default and acceleration or claim on the Pledged 
Revenues is pari passu with the Lien on the Pledged Revenues granted by the Pledge and 
Security Agreement, provided (1) such Long-Term Indebtedness refunds or refinances all or a 
portion of the Series 2024 Bonds, or (2) (a) the University provides to the Trustee a certificate of 
an Authorized Representative of the University containing pro forma calculations demonstrating 
that the Maximum Annual Debt Service on the University’s Indebtedness, including such Long-
Term Indebtedness, does not exceed ten percent (10%) of the amount of its unrestricted 
operating revenues as reported for the most recently concluded Fiscal Year for which audited 
financial statements are available, and (b) for so long as the Series 2012A Bonds are outstanding, 
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the University provides to the Trustee a certificate of an Authorized Representative of the 
University containing pro forma calculations demonstrating a Debt Service Coverage Ratio of 
1.00:1.00 or higher for the most recently concluded Fiscal Year for which audited financial 
statements are available taking into account the additional Long-Term Indebtedness proposed to 
be issued.  The requirement to demonstrate the Debt Service Coverage Ratio described in 

clause (b) will only apply while the Series 2012A Bonds are outstanding, and upon the 

payment in full of the Series 2012A Bonds, this requirement will be of no further force and 

effect. See “APPENDIX E – Form of Pledge and Security Agreement” herein. 

The Indenture provides, among other things, that without the consent of or notice to the 
Holders, the Issuer and the University may enter into, and the Trustee may consent to, any 
amendment, change or modification of the Pledge and Security Agreement and/or the 
Intercreditor Agreement as may be required in connection with the issuance of Parity Obligations 
in accordance with the Pledge and Security Agreement or to spread the Lien of, or otherwise 
supplement, the Intercreditor Agreement in connection with the issuance of Parity Obligations.  
See “APPENDIX C – Form of Indenture” herein. 

Debt Service Coverage Ratio 

The University covenants in the Loan Agreement to, for so long as the Series 2012A 
Bonds are outstanding, maintain a Debt Service Coverage Ratio (as defined in the Loan 
Agreement) of at least 1.00:1.00.  Compliance with this Debt Service Coverage Ratio covenant 
will be tested annually as of the last day of the University’s Fiscal Year (each a “Testing Date”), 
commencing with the Fiscal Year ending May 31, 2024.  For purposes of calculating the Debt 
Service Coverage Ratio for such pro forma calculations, Annual Debt Service shall be equal to 
projected Maximum Annual Debt Service on the outstanding Series 2012A Bonds, the 
outstanding Series 2024 Bonds and any Additional Bonds.  While the Series 2012A Bonds are 
outstanding, the failure of the University to maintain the Debt Service Coverage Ratio for two 
(2) consecutive Testing Dates will constitute an Event of Default under the Loan Agreement.  
The Debt Service Coverage Ratio covenant in the Loan Agreement described above will 

only apply while the Series 2012A Bonds are outstanding, and upon the payment in full of 

the Series 2012A Bonds, the Debt Service Coverage Ratio covenant will be of no further 

force and effect. 
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The University’s Debt Service Coverage Ratio for the past five fiscal years is presented 
in the table below. 

  2019 2020 2021 2022 2023 

Operating Revenue $106,686,529 $100,520,129 $100,556,455 $107,623,469 $107,538,780 

Operating Expenses Less 
Depreciation and Interest 87,812,108 86,981,153  83,475,188 92,893,989 94,966,662  

Net Change in Operating 
Activities $  18,874,421  $  13,538,976 $  17,081,267 $  14,729,480 $  12,572,118 

        

Debt Service $    4,890,781  $    4,890,781  $    4,890,781 
  $    

4,890,781 $    4,899,906 

        

Debt Service Coverage Ratio 3.86 2.77 3.49 3.01 2.57 
 

 
THE ISSUER 

The Issuer is a not-for-profit corporation constituting a local development corporation 
duly organized and existing under Section 1411 of the Act, having an office for the transaction of 
business at 50 West Main Street, Suite 8100, Rochester, New York 14614.  The Issuer has the 
authority and power to own, lease and sell personal and real property for the purposes of, among 
other things, acquiring, constructing and equipping certain projects exclusively in furtherance of 
the charitable or public purposes of relieving and reducing unemployment, promoting and 
providing for additional and maximum employment, bettering and maintaining job opportunities, 
instructing or training individuals to improve or develop their capabilities for such jobs, by 
encouraging the development of, or retention of, an industry in the community or area, and 
lessening the burdens of government and acting in the public interest.  The Act further authorizes 
the Issuer to issue its bonds and loan the proceeds thereof for the purpose of carrying out any of 
its corporate purposes and, as security for the payment of the principal and redemption price of 
and interest on any such bonds so issued and any agreements made in connection therewith, to 
pledge certain revenues and receipts to secure the payment of such bonds and interest thereon.   

The Issuer has no power of taxation. 

The Series 2024 Bonds are special and limited obligations of the Issuer, payable solely as 
provided in the Indenture. 

THE SERIES 2024 BONDS ARE NEITHER A GENERAL OBLIGATION OF THE 
ISSUER, NOR A DEBT OR INDEBTEDNESS OF MONROE COUNTY, NEW YORK OR 
THE STATE OF NEW YORK AND NEITHER MONROE COUNTY, NEW YORK NOR THE 
STATE OF NEW YORK WILL BE LIABLE THEREON. 

PLAN OF FINANCE 

The Project 

A portion of the proceeds of the Series 2024 Bonds, together with any other available 
funds of the University, will be used for the purpose of financing or refinancing the renovation, 
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modernization, upgrading, furnishing and equipping of the Lavery Library on the Campus, 
including interior work, and site work outside of the Lavery Library building such as new 
pathways and stairways, landscaping and a new plaza area (collectively, the “2024 Facility”). 

Plan of Refunding 

A portion of the proceeds of the Series 2024 Bonds will be used, together with other 
available moneys, to provide for the redemption of the Series 2011 Bonds and the Series 2014A 
Bonds on or about September 22, 2024.  Upon issuance of the Series 2024 Bonds, portions of the 
proceeds of the Series 2024 Bonds, and other available moneys, will be irrevocably deposited in 
trust with the respective trustees for the Series 2011 Bonds and the Series 2014A Bonds in an 
amount that will be sufficient to pay the principal or redemption price of and interest on the 
Series 2011 Bonds and the Series 2014A Bonds on the redemption date of September 22, 2024.  
See “VERIFICATION OF MATHEMATICAL COMPUTATIONS” herein. 

ESTIMATED SOURCES AND USES OF FUNDS 

The sources and uses of funds are expected to be used as follows: 
 

Estimated Sources of Funds   
  
Par Amount of Series 2024 Bonds $46,980,000 
Original Issue Premium  3,994,743 
Funds of the University 1,582,598 

     Total Sources of Funds  $52,557,341 
  
Estimated Uses of Funds   
  
Deposit to Project Fund  $29,566,914 
Escrow Deposits for Refunded Bonds 21,995,241 
Costs of Issuance* 995,186 

     Total Uses of Funds  $52,557,341 
     
*Includes Issuer’s fee, Underwriters’ discount, printing costs, fees and expenses of the Trustee, 
fees of the rating agency, legal fees and costs and other miscellaneous costs of issuance.   
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BONDHOLDERS’ RISKS 

The following is a discussion of certain risks that could affect payments to be made with 

respect to the Series 2024 Bonds.  Such discussion is not exhaustive, should be read in 

conjunction with all other parts of this Official Statement and should not be considered as a 

complete description of all risks that could affect such payments.  Prospective purchasers of the 

Series 2024 Bonds should analyze carefully the information contained in this Official Statement, 

including the Appendices hereto. 

General 

The Series 2024 Bonds are payable from payments to be made by the University under 
the Loan Agreement.  The ability of the University to comply with its obligations under the Loan 
Agreement depends primarily upon the ability of the University to continue to attract sufficient 
tuition-paying students to its educational programs, to obtain sufficient revenues from related 
activities and to maintain sufficient creditworthiness.  The University expects that revenues 
derived from its ongoing operations, together with other available resources, will at all times be 
sufficient to make the required payments on the Loan Agreement and the University will 
covenant under the Loan Agreement to make all such payments when due.  There are certain 
risks, however, which might prevent the University from obtaining sufficient revenues from 
tuition and other sources to meet all of its obligations, including its obligations under the Loan 
Agreement.  Purchasers of the Series 2024 Bonds should bear in mind that the occurrence of any 
number of events could adversely affect the ability of the University to generate such revenues.  
Future economic, demographic and other conditions, including the demand for educational 
services, the ability of the University to provide the services required by students, economic 
developments in the Rochester, New York area and competition from other educational 
institutions, together with changes in costs, including but not limited to increased costs resulting 
from severe weather events and the impact of climate change on University facilities and 
operations, cost of compliance with laws and regulations, and increased costs of energy, 
materials and other supplies, may adversely affect revenues and expenses and, consequently, the 
ability of the University to provide for payments.  The future financial condition of the 
University could also be adversely affected by, among other things, legislation and regulatory 
actions, and a number of other conditions which are unpredictable. 

Financial Assistance 

The amount of available financial assistance is a significant factor in the decision of 
many students to attend a particular college or university. Approximately 71% of the 
University’s undergraduate students receive some form of financial assistance from the 
University.  The level of financial assistance is directly affected by funding levels of federal, 
state and other financial aid programs.  Any significant reduction in the level of financial 
assistance offered to prospective students could reduce the number of students enrolling at the 
University. 
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Investment Income 

The University’s endowment funds are professionally managed by outside asset 
management firms.  Committees of the Board of Trustees periodically review the asset allocation 
of the investment pool in the context of the primary financial objective to provide funds for the 
current and future operations of the University, including its programs and affiliates.  An equally 
important objective is the financial goal of preserving and enhancing the endowment fund’s 
inflation-adjusted purchasing power, while providing a relatively predictable, stable and 
continuous stream of income.  Although the unrestricted portion of the University’s endowment 
funds and the payout therefrom are available for debt service payments on the Series 2024 
Bonds, no assurance can be given that unforeseen developments in the securities markets will not 
have an adverse effect on the market value of those investments and the income generated 
therefrom. 

Fund Raising 

The University has raised funds to finance its operations and capital development 
programs from a variety of benefactors and, in particular, will be raising funds to finance, in part, 
the Project.  There can be no assurance that those efforts will be successful.  Such efforts may be 
adversely affected by a number of factors, including general economic conditions and tax law 
changes affecting the deductibility of charitable contributions. 

Risks as Employer 

The University is a major employer, combining a complex mix of tenured and untenured 
full-time faculty, part-time faculty, technical and clerical support staff, maintenance and other 
types of workers in a single operation.  As with all large employers, the University bears a wide 
variety of risks in connection with its employees.  These risks include strikes and other related 
work actions, contract disputes, discrimination claims, personal tort actions, work-related 
injuries, exposure to hazardous materials, interpersonal torts (such as between employees or 
between employees and students) and other risks that may flow from the relationships between 
employer and employee or between students and employees.  Certain of these risks are not 
covered by insurance, and certain of them cannot be anticipated or prevented in advance. 

Changes in Law 

Changes in law may impose new or added financial or other burdens on the operations of 
the University.  Developments may include: (i) legislative or regulatory requirements for 
maintaining status as an organization exempt from taxation as described in Section 501(c)(3) of 
the Code; (ii) challenges to State and local exemptions from real property tax and other taxes; or 
(iii) changes in regulations concerning financial aid, endowments and other laws, including the 
U.S. Higher Education Act.  It is not possible to predict the scope or effect of future legislative or 
regulatory actions with respect to taxation of not-for-profit corporations.  There can be no 
assurance that future changes in the laws and regulations will not materially adversely affect the 
operations and financial condition of the University by requiring it to pay income or real 
property taxes (or other ad valorem taxes). 
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Maintenance of 501(c)(3) Status 

The federal tax-exempt status of the Series 2024 Bonds presently depends upon 
maintenance by the University of its status as an organization described in Section 501(c)(3) of 
the Code.  The University qualifies as a tax-exempt organization described in Section 501(c)(3) 
of the Code.  To maintain such status, the University must conduct its operations in a manner 
consistent with representations previously made to the Internal Revenue Service (“IRS”) and 
with current and future IRS regulations and rulings. 

Compliance with current and future regulations and rulings of the IRS could adversely 
affect the ability of the University to charge and collect revenues, finance or refinance 
indebtedness on a tax-exempt basis or otherwise generate revenues necessary to provide for 
payment of the Series 2024 Bonds.  Although the University has covenanted to maintain its 
status as a tax-exempt organization, loss of tax-exempt status would likely have a significant 
adverse effect on such organization and its operations and could result in the includability of 
interest on the Series 2024 Bonds in gross income for federal income tax purposes retroactive to 
their date of issue.  See “TAX MATTERS” herein. 

The tax-exempt status of nonprofit corporations, and the exclusion of income earned by 
them from taxation, has been the subject of review by various federal, state and local legislative, 
regulatory and judicial bodies.  This review has included proposals to broaden and strengthen 
existing federal tax law with respect to unrelated business income of nonprofit corporations. 

There can be, however, no assurance that future changes in the laws and regulations of 
the federal, state or local governments will not materially and adversely affect the operations and 
revenues of the University by requiring it to pay income, real estate or other taxes. 

The status of the University as an organization described under Section 501(c)(3) of the 
Code is one of the bases for the exemption afforded the Series 2024 Bonds from the registration 
requirements of the Securities Act of 1933, as amended (the “Securities Act”).  Should the 
University lose its status under Section 501(c)(3) of the Code, the holder of the Series 2024 
Bonds could be precluded from selling the Series 2024 Bonds absent the application of a 
separate exemption from the registration requirements of the Securities Act. 

Tax Matters 

See “TAX MATTERS” herein for additional tax-related risks with respect to the 
Series 2024 Bonds.   

Tax Audits 

Taxing authorities have recently been conducting tax audits on non-profit organizations 
to confirm that such organizations are in compliance with applicable tax rules and in some 
instances have collected significant payments as part of the settlement process.  The University is 
not currently under audit. 
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Additional Bonds and Parity Obligations 

Additional Bonds (as defined in the Indenture) may be issued under the Indenture on a 
pari passu basis with the Series 2024 Bonds.  See “APPENDIX C – Form of Indenture” herein.  
In addition, the University may issue, incur or assume Long-Term Indebtedness secured by a 
Lien on Pledged Revenues pursuant to the provisions of the Pledge and Security Agreement.  See 
“SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2024 BONDS – Security for 
the Series 2024 Bonds” and “APPENDIX E – Form of Pledge and Security Agreement.” 

Pledged Revenues and the Intercreditor Agreement 

The Series 2024 Bonds are secured in part by a security interest in and lien on the 
Pledged Revenues pursuant to the Pledge and Security Agreement.  The security interest in and 
lien on the Pledged Revenues granted pursuant to the Pledge and Security Agreement is on a 
parity basis with the Series 2012A Revenue Pledge and with any future Parity Obligations as set 
forth in the Intercreditor Agreement.  See “SECURITY AND SOURCES OF PAYMENT FOR 
THE SERIES 2024 BONDS – Security for the Series 2024 Bonds,” “APPENDIX E – Form of 
Pledge and Security Agreement” and “APPENDIX F – Form of Intercreditor Agreement” herein. 

No Debt Service Reserve Fund for the Series 2024 Bonds 

The payment of principal of, redemption price of and interest on the Series 2024 Bonds 
will not be secured by a debt service reserve fund.   

No Mortgage 

No mortgage lien on any real property of the University will be granted to secure 
payment of the Series 2024 Bonds.  See “SECURITY AND SOURCES OF PAYMENT FOR 
THE SERIES 2024 BONDS – Security for the Series 2024 Bonds – No Mortgage.” The 
Series 2012A Bonds are secured by a mortgage on certain real property of the University, which 
mortgage will not secure the Series 2024 Bonds. 

Certain Matters Relating to Enforceability of the Loan Agreement 

The remedies available to Series 2024 Bondholders upon an Event of Default under the 
Indenture or the Loan Agreement are in many respects dependent upon judicial action which is 
subject to discretion or delay. Under existing law and judicial decisions, including specifically 
the Bankruptcy Code, the remedies specified in the Indenture and the Loan Agreement may not 
be readily available or may be limited. A court may decide not to order specific performance. 

The various legal opinions to be delivered concurrently with the original delivery of the 
Series 2024 Bonds will be qualified as to enforceability of the various legal instruments by, 
among other things, limitations imposed by bankruptcy, reorganization, insolvency or other 
similar laws or legal or equitable principles affecting creditors’ rights. In addition, the obligation 
of the University to make payments on the Loan Agreement will be limited as the obligations of 
debtors typically are affected by bankruptcy, insolvency, reorganization, moratorium, fraudulent 
conveyance or other similar laws or by equitable principles affecting the enforcement of 
creditors’ rights.  The University may file for the reduction of its debts in a proceeding under the 
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federal Bankruptcy Code, which could include provisions modifying, eliminating or altering the 
rights of creditors generally, or any class of them, secured or unsecured.  If the University should 
file a plan of reorganization (“Plan”), when confirmed by the court, the Plan binds all creditors 
who had notice or knowledge of the Plan and discharges all claims against the debtor provided 
for in the Plan.  No Plan may be confirmed unless certain conditions are met, among which are 
that the Plan is in the best interests of creditors, is feasible and has been accepted by each class of 
claims impaired thereunder.  Each class of claims has accepted the Plan if at least two-thirds in 
dollar amount and more than one-half in number of the allowed claims of the class that are voted 
with respect to the Plan are cast in its favor.  Even if the Plan is not so accepted, it may be 
confirmed if the court finds that the Plan is fair and equitable with respect to each class of non-
accepting creditors impaired thereunder and does not discriminate unfairly. 

In addition, there exists common law authority and authority under State statutes for the 
ability of the State courts to terminate the existence of a not-for-profit corporation or undertake 
supervision of its affairs on various grounds, including a finding that such corporation has 
insufficient assets to carry out its stated charitable purposes or has taken some action which 
renders it unable to carry out such purposes.  Such court action may arise on the court’s own 
motion or pursuant to a petition of the State Attorney General or such other persons who have 
interests different from those of the general public, pursuant to the common law and statutory 
power to enforce charitable trusts and to see to the application of their funds to their intended 
charitable uses. 

Secondary Market for the Series 2024 Bonds 

There can be no assurance that there will be a secondary market for purchase or sale of 
the Series 2024 Bonds.  From time to time there may be no market for the Series 2024 Bonds 
depending upon prevailing market conditions, including the financial condition or market 
position of firms who may make the secondary market, the evaluation of the University’s 
capabilities and the financial condition and results of operations of the University. 

Risks Related to Outbreak of Infectious Disease 

The global outbreak of the coronavirus COVID-19 (“COVID-19”) and measures taken by 
federal, state and local governments, as well as private organizations, intended to mitigate the 
spread of COVID-19 have altered the behavior of individuals and businesses and have caused 
and may in the future cause disruptions in global, national, and local economies, as well as 
global financial markets. Such measures and the responses to them have had an effect on the 
operations of the University. An outbreak of disease or public health emergency, including a 
resurgence of COVID-19, could have a materially adverse effect on the financial condition or 
operations of the University. For a description of certain of the impacts of the COVID-19 
pandemic on the University, see “APPENDIX A – CERTAIN INFORMATION CONCERNING 
THE UNIVERSITY – Finance Impact and Resources for COVID-19.” 

Competition 

The University could face additional competition in the future from both private and 
public educational institutions that offer comparable services and programs to the population 
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which the University presently serves. This could include the establishment of new programs and 
the construction, renovation or expansion of competing educational institutions, as well as tuition 
discounting programs of competing educational institutions or governmental or other programs 
which provide free or reduced tuition to attend public educational institutions. 

Cybersecurity 

Computer networks and data transmission and collection are vital to the efficient 
operation of the University. Despite the implementation of network security measures by the 
University, its information technology and infrastructure may be vulnerable to deliberate attacks 
by hackers, malware, ransomware, or computer viruses, or may otherwise be breached due to 
employee error, malfeasance, or other disruptions. Any such breach could compromise networks, 
and the information stored thereon could be disrupted, accessed, publicly disclosed, lost or 
stolen. Any such disruption, access, disclosure, or other loss of information could result in 
reputational damage to the University and may have a material adverse effect on the University’s 
operations and financial condition. Further, as cybersecurity threats continue to evolve, the 
University may be required to expend significant additional resources to continue to modify and 
strengthen security measures, investigate, and remediate any vulnerabilities, or invest in new 
technology designed to mitigate security risks. The University carries a cyber risk insurance 
policy. See “APPENDIX A – CERTAIN INFORMATION CONCERNING THE UNIVERSITY 
– Cybersecurity.” 

Other Factors 

Additional factors may affect future operations of the University to an extent that cannot 
be determined at this time. These factors include, among others, the following: 

(i) Employee strikes and other adverse labor actions that could result in a substantial 
reduction in revenues without corresponding decreases in costs. 

(ii) Increased costs and decreased availability of public liability insurance. 

(iii) Changes in the demand for higher education in general or for programs offered 

by the University in particular. 

(iv) Broad economic factors, such as inflation, instability in the financial and 
banking sectors, and economic downturns and other unfavorable economic conditions, which 
could affect demand or ability to pay for the University’s programs and higher education in 
general, operating costs of the University and value of the University’s investments or 
otherwise have an adverse impact on the University. 

(v) Cost and availability of energy. 

(vi) High interest rates, which could prevent borrowing for needed capital expenditures. 

(vii) A decrease in student loan funds or other aid that permits many students the 
opportunity to pursue higher education. 
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(viii) An increase in the costs of health care benefits, retirement plan, or other benefit 
packages offered by the University to its employees and retirees. 

(ix) A significant decrease in the value of the University’s investments caused by 

market or other external factors, or changes in the unrestricted portion of the University’s long-

term investments. 

(x) Claims presently unknown to the University. 

(xi) Withdrawal of any current exemptions from local real estate taxes, business 

privilege taxes and similar impositions. 

(xii) Reduced future University revenues as a result of a need to increase tuition 

discounting to attract students. 

(xiii) Poor financial operating performance by the University in the future and future 
deficits as a result of increased future expenses. 

(xiv) Reduced ability to attract future annual operating contributions or capital 
campaign contributions due to factors including general economic conditions or tax law 
changes affecting the deductibility of charitable contributions, that may limit future projects or 
the ability to address deferred maintenance and/or the support of expenses related to faculty 
salaries, tuition discounting or additional programs. 

(xv) Reduced availability of qualified faculty to teach the programs offered by the 
University. 

(xvi) An inability to retain students, resulting in enrollment losses and reduced 
revenues. 

(xvii) A downgrade in the University’s bond rating or rating outlook to a level which 
prevents the University from being able to borrow at affordable rates in the future. 

VERIFICATION OF MATHEMATICAL COMPUTATIONS 

The arithmetical accuracy of certain computations included in the schedules provided by 
Morgan Stanley & Co. LLC on behalf of the University relating to the adequacy of the cash to be 
deposited with the applicable trustee for the Series 2011 Bonds and the Series 2014A Bonds to 
pay the redemption price of and principal and interest coming due on the Series 2011 Bonds and 
the Series 2014A Bonds, as applicable, and the forecasted payments of principal and interest to 
redeem the Series 2011 Bonds and the Series 2014A Bonds, as applicable, will be verified by 
Causey Demgen & Moore P.C.  Such computations are based solely upon schedules and 
information supplied by or on behalf of the University. Causey Demgen & Moore P.C. will 
express no opinion on the assumptions provided to it, nor as to the exemption from taxation of 
the interest on the Series 2024 Bonds. 
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CONTINUING DISCLOSURE OBLIGATIONS 

The Issuer has determined that no financial or operating data concerning the Issuer is 
material to any decision to purchase, hold or sell the Series 2024 Bonds and the Issuer will not 
provide any such information.  In accordance with the requirements of Rule 15c2-12 (the 
“Rule”) promulgated by the United States Securities and Exchange Commission (the “SEC”), the 
University has undertaken all responsibilities for any continuing disclosure to Bondholders as 
provided below, and the Issuer shall have no liability with respect to such disclosures. 

The University has covenanted for the benefit of Bondholders to provide certain financial 
information and operating data relating to the University and audited financial statements of the 
University by not later than one hundred fifty (150) days after the close of its fiscal year in each 
year commencing with the fiscal year ending May 31, 2024 (the “Annual Report”), and to 
provide notices of the occurrence of certain enumerated events.  The Annual Report will be filed 
with the Electronic Municipal Market Access (“EMMA”) system of the Municipal Securities 
Rulemaking Board (“MSRB”) or any other entity designated or authorized by the SEC to receive 
reports pursuant to the Rule.  The specific nature of the information to be contained in the 
Annual Report or the notices of enumerated events, and the circumstances under which changes 
to this continued disclosure undertaking may be made, are contained in the Continuing 
Disclosure Agreement.  This undertaking has been made in order to assist the Underwriters in 
complying with SEC Rule 15c2-12(b)(5).  The form of the Continuing Disclosure Agreement is 
attached to this Official Statement as “APPENDIX G – FORM OF CONTINUING 
DISCLOSURE AGREEMENT.” 

Requests for information in connection with this undertaking should be directed to St. 
John Fisher University, 3690 East Avenue, Rochester, New York 14618, Attention: Vice 
President for Finance and Administration and Chief Financial Officer. 

TAX MATTERS 

Federal Income Taxes 

The Code imposes certain requirements that must be met subsequent to the issuance and 
delivery of the Series 2024 Bonds for interest thereon to be and remain excluded from gross 
income for federal income tax purposes.  Noncompliance with such requirements could cause the 
interest on the Series 2024 Bonds to be included in gross income for federal income tax purposes 
retroactive to the date of issue of the Series 2024 Bonds.  Pursuant to the Indenture, the Loan 
Agreement, and the Tax Compliance Agreement, by and between the Issuer and the University 
(the “Tax Certificate”), the Issuer and the University have covenanted to comply with the 
applicable requirements of the Code in order to maintain the exclusion of the interest on the 
Series 2024 Bonds from gross income for federal income tax purposes pursuant to Section 103 of 
the Code.  In addition, the Issuer and the University have made certain representations and 
certifications in the Indenture, the Loan Agreement and the Tax Compliance Agreement.  Bond 
Counsel will also rely on the opinion of counsel to the University as to all matters concerning (a) 
the status of the University as an organization described in Section 501(c)(3) of the Code and 
exempt from federal income tax under Section 501(a) of the Code, and (b) that the intended use 
of the facilities financed or refinanced with proceeds of Series 2024 Bonds will be in furtherance 
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of the University’s exempt purposes under Section 501(c)(3) of the Code.  Bond Counsel will not 
independently verify the accuracy of those representations and certifications or those opinions. 

In the opinion of Nixon Peabody LLP, Bond Counsel, under existing law and assuming 
compliance with the aforementioned covenants, and the accuracy of certain representations and 
certifications made by the Issuer and the University described above, interest on the Series 2024 
Bonds is excluded from gross income for federal income tax purposes under Section 103 of the 
Code.  Bond Counsel is also of the opinion that such interest is not treated as a preference item in 
calculating the alternative minimum tax imposed under the Code.  Interest on the Series 2024 
Bonds will be taken into account in computing the alternative minimum tax imposed on certain 
corporations under the Code to the extent that such interest is included in the “adjusted financial 
statement income” of such corporations. 

State Taxes 

Bond Counsel is also of the opinion that, under existing law, interest on the Series 2024 
Bonds is exempt from personal income taxation imposed by the State of New York or any 
political subdivision of the State of New York, assuming compliance with tax covenants and the 
accuracy of the representations and certifications described under the heading “Federal Income 
Taxes” above.  Bond Counsel expresses no opinion as to other State of New York or local tax 
consequences arising with respect to the Series 2024 Bonds nor as to the taxability of the Series 
2024 Bonds or the income therefrom under the laws of any state other than the State of New 
York.   

Original Issue Premium 

Series 2024 Bonds sold at prices in excess of their principal amounts are “Premium 
Bonds”.  An initial purchaser with an initial adjusted basis in a Premium Bond in excess of its 
principal amount will have amortizable bond premium which offsets the amount of tax-exempt 
interest and is not deductible from gross income for federal income tax purposes.  The amount of 
amortizable bond premium for a taxable year is determined actuarially on a constant interest rate 
basis over the term of each Premium Bond based on the purchaser’s yield to maturity (or, in the 
case of Premium Bonds callable prior to their maturity, over the period to the call date, based on 
the purchaser’s yield to the call date and giving effect to any call premium).  For purposes of 
determining gain or loss on the sale or other disposition of a Premium Bond, an initial purchaser 
who acquires such obligation with an amortizable bond premium is required to decrease such 
purchaser’s adjusted basis in such Premium Bond annually by the amount of amortizable bond 
premium for the taxable year.  The amortization of bond premium may be taken into account as a 
reduction in the amount of tax-exempt income for purposes of determining various other tax 
consequences of owning such Series 2024 Bonds.  Owners of the Premium Bonds are advised 
that they should consult with their own advisors with respect to the state and local tax 
consequences of owning such Premium Bonds. 

Ancillary Tax Matters 

Ownership of the Series 2024 Bonds may result in other federal tax consequences to 
certain taxpayers, including, without limitation, certain S corporations, foreign corporations with 
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branches in the United States, property and casualty insurance companies, individuals receiving 
Social Security or Railroad Retirement benefits, individuals seeking to claim the earned income 
credit, and taxpayers (including banks, thrift institutions and other financial institutions) who 
may be deemed to have incurred or continued indebtedness to purchase or to carry the Series 
2024 Bonds.  Prospective investors are advised to consult their own tax advisors regarding these 
rules. 

Interest paid on tax-exempt obligations such as the Series 2024 Bonds is subject to 
information reporting to the IRS in a manner similar to interest paid on taxable obligations.  In 
addition, interest on the Series 2024 Bonds may be subject to backup withholding if such interest 
is paid to a registered owner that (a) fails to provide certain identifying information (such as the 
registered owner’s taxpayer identification number) in the manner required by the IRS, or (b) has 
been identified by the IRS as being subject to backup withholding. 

Bond Counsel is not rendering any opinion as to any federal tax matters other than those 
described in the opinions attached as “APPENDIX H – Form of Approving Opinion of Bond 
Counsel”.  Prospective investors, particularly those who may be subject to special rules 
described above, are advised to consult their own tax advisors regarding the federal tax 
consequences of owning and disposing of the Series 2024 Bonds, as well as any tax 
consequences arising under the laws of any state or other taxing jurisdiction. 

Changes in Law and Post Issuance Events 

Legislative or administrative actions and court decisions, at either the federal or state 
level, could have an adverse impact on the potential benefits of the exclusion from gross income 
of the interest on the Series 2024 Bonds for federal or state income tax purposes, and thus on the 
value or marketability of the Series 2024 Bonds.  This could result from changes to federal or 
state income tax rates, changes in the structure of federal or state income taxes (including 
replacement with another type of tax), repeal of the exclusion of the interest on the Series 2024 
Bonds from gross income for federal or state income tax purposes, or otherwise. It is not possible 
to predict whether any legislative or administrative actions or court decisions having an adverse 
impact on the federal or state income tax treatment of holders of the Series 2024 Bonds may 
occur.  Prospective purchasers of the Series 2024 Bonds should consult their own tax advisors 
regarding the impact of any change in law on the Series 2024 Bonds.   

Bond Counsel has not undertaken to advise in the future whether any events after the date 
of issuance and delivery of the Series 2024 Bonds may affect the tax status of interest on the 
Series 2024 Bonds.  Bond Counsel expresses no opinion as to any federal, state or local tax law 
consequences with respect to the Series 2024 Bonds, or the interest thereon, if any action is taken 
with respect to the Series 2024 Bonds or the proceeds thereof upon the advice or approval of 
other counsel. 

INDEPENDENT AUDITORS 

The consolidated financial statements for the University and its subsidiaries as of and for 
the year ended May 31, 2023, set forth in Appendix B of this Official Statement, have been 
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audited by Bonadio & Co., LLP, independent auditors, as set forth in their report thereon 
appearing in Appendix B of this Official Statement. 

RELATIONSHIPS AMONG THE PARTIES 

Nixon Peabody LLP is serving as Bond Counsel to the Issuer and counsel to the Issuer in 
connection with the Series 2024 Bonds. Nixon Peabody LLP has previously served and currently 
serves as general counsel to the University. The University has selected Hodgson Russ LLP as 
counsel to represent the University on the issuance of the Series 2024 Bonds. 

RATING 

S&P Global Ratings (“S&P”), has assigned a rating of “A-” with a stable outlook to the 
Series 2024 Bonds.  Such rating reflects only the view of such organization and any desired 
explanation of the significance of such rating and outlook should be obtained from S&P.  Such 
rating and outlook do not constitute a recommendation to buy, sell or hold the Series 2024 
Bonds.  There is no assurance that such rating or outlook will prevail for any given period of 
time, or that either will not be revised downward, or that the rating or outlook will not be 
withdrawn entirely by such rating agency if, in its judgment, circumstances so warrant.  Any 
such downward revision or withdrawal of such rating or outlook may have an adverse effect on 
the market price or marketability of the Series 2024 Bonds. 

FINANCIAL ADVISORS 

Excelsior Capital Advisory Services, LLC and Blue Rose Capital Advisors, LLC are 
serving as co-financial advisors to the University (collectively, the “Financial Advisors”) in 
connection with the issuance of the Series 2024 Bonds, including limited assistance with the 
preparation of the Official Statement.  The Financial Advisors are not obligated to conduct, and 
have not conducted, a detailed investigation of the affairs of the University to independently 
verify the completeness, accuracy, or fairness of the information set forth in this Official 
Statement and the Appendices hereto.  The Financial Advisors are not public accounting firms 
and have not been engaged by the University to compile, review, examine or audit any 
information in this Official Statement in accordance with accounting standards.  The Financial 
Advisors are municipal advisors registered with the Securities and Exchange Commission and 
the Municipal Securities Rulemaking Board in accordance with applicable federal securities 
laws, and are not engaged in the business of underwriting, trading or distributing municipal 
securities or other public securities and therefore will not participate in the underwriting of the 
Series 2024 Bonds.  The fee to be paid to the Financial Advisors for services provided in 
connection with the issuance of the Series 2024 Bonds is contingent upon the closing of the 
Series 2024 Bonds. 

Blue Rose Capital Advisors, LLC is under common ownership with HedgeStar, LLC 
(“HedgeStar”). HedgeStar provides hedge accounting, fair value accounting, and valuation 
services for financial instruments including, but not limited to, fixed-income securities and 
derivatives.  HedgeStar currently does not, and in connection with the Series 2024 Bonds is not 
expected to, provide services to the University. 
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LITIGATION 

The Issuer 

There is not now pending nor, to the knowledge of the Issuer, threatened any litigation 
questioning or affecting the validity of the Series 2024 Bonds or the proceedings or authority 
under which the Series 2024 Bonds were issued.  Neither the creation, organization or existence 
of the Issuer nor the title of any of the present members or other officers of the Issuer to their 
respective offices is being contested.  There is no litigation pending or, to its knowledge, 
threatened which in any manner questions the right of the Issuer to execute and deliver the 
Indenture or the Loan Agreement. 

The University 

There is not now pending nor, to the knowledge of the University, threatened any 
litigation restraining or enjoining the execution or delivery of the Financing Documents (as 
defined in the Indenture) to which the University is a party or questioning or affecting the 
validity of such documents or the proceedings or authority under which such documents were 
authorized or delivered.  Neither the creation, organization or existence of the University nor the 
title of any of the present members or other officers of the University to their respective offices is 
being contested.  There is no litigation pending or, to its knowledge, threatened which in any 
manner questions the right of the University to enter into the Financing Documents to which the 
University is a party or which would have a material adverse effect on the ability of the 
University to meet its obligations under the Loan Agreement. 

LEGAL MATTERS 

All legal matters incident to the authorization and validity of the Series 2024 Bonds are 
subject to the approval of Nixon Peabody LLP, Bond Counsel, whose approving opinion will be 
delivered with the Series 2024 Bonds.  Certain legal matters will be passed upon for the Issuer by 
Nixon Peabody LLP.  Certain legal matters will be passed upon for the University by Hodgson 
Russ LLP.  Certain legal matters will be passed upon for the Underwriters by Norton Rose 
Fulbright US LLP.  

UNDERWRITING 

Morgan Stanley & Co. LLC and KeyBanc Capital Markets Inc. (collectively, the 
“Underwriters”) have agreed, subject to certain conditions, to purchase the Series 2024 Bonds 
from the Issuer.  The Underwriters’ obligations are subject to certain conditions precedent, and, 
if these conditions are met, the Underwriters will be obligated to purchase all the Series 2024 
Bonds if any of the Series 2024 Bonds are delivered at a purchase price of $50,725,340.69 which 
represents the par amount of the Series 2024 Bonds plus premium of $3,994,742.80 less the 
Underwriters’ discount of $249,402.11.  The Series 2024 Bonds may be offered and sold to 
certain dealers (including dealers depositing such Series 2024 Bonds into unit investment trusts) 
at prices lower than the public offering prices as set forth on the inside cover page hereof.  The 
initial public offering prices may be changed from time to time by the Underwriters. 
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Morgan Stanley, parent company of Morgan Stanley & Co. LLC, one of the Underwriters 
of the Series 2024 Bonds, has entered into a retail distribution arrangement with Morgan Stanley 
Smith Barney LLC.  As part of the distribution arrangement, Morgan Stanley & Co. LLC may 
distribute municipal securities to retail investors through the financial advisor network of 
Morgan Stanley Smith Barney LLC.  As part of this arrangement, Morgan Stanley & Co. LLC 
may compensate Morgan Stanley Smith Barney LLC for its selling efforts with respect to the 
Series 2024 Bonds.  

MISCELLANEOUS 

So far as any statements made in this Official Statement involve matters of opinion or 
estimates, whether or not expressly stated, they are set forth as such and not as representations of 
fact, and no representation is made that any of such opinions or estimates will be realized.  
Neither this Official Statement nor any statement which may have been made orally or in writing 
with regard to the Series 2024 Bonds is to be construed as a contract with the holders of the 
Series 2024 Bonds. 

The Issuer and the University have authorized the execution and distribution of this 
Official Statement. 

MONROE COUNTY INDUSTRIAL 

DEVELOPMENT CORPORATION 

By: /s/ Ana J. Liss     
 Ana J. Liss 
 Executive Director 

ST. JOHN FISHER UNIVERSITY 

By: /s/ Mark D. Harris    
 Mark D. Harris 

Vice President for Finance and Administration  
and Chief Financial Officer
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INDEPENDENT AUDITOR’S REPORT

September 25, 2023

To the Board of Trustees of
St. John Fisher College:

Report of the Audit of the Financial Statements

Opinion
We have audited the accompanying consolidated financial statements of St. John 
Fisher College (a New York not-for-profit corporation) and Subsidiaries (the 
Organizations), which comprise the consolidated statement of financial position 
as of May 31, 2023, and the related consolidated statements of activities and 
change in net assets, and cash flows  for the year then ended, and the related 
notes to the consolidated financial statements.

In our opinion, the consolidated financial statements referred to above present 
fairly, in all material respects, the consolidated financial position of the 
Organizations as of May 31, 2023, and the consolidated changes in its net assets 
and its cash flows for the year then ended in accordance with accounting 
principles generally accepted in the United States of America.

Basis for Opinion
We conducted our audit in accordance with auditing standards generally 
accepted in the United States of America and the standards applicable to 
financial audits contained in Government Auditing Standards, issued by the 
Comptroller General of the United States. Our responsibilities under those 
standards are further described in the Auditor’s Responsibilities for the Audit of 
the Financial Statements section of our report. We are required to be 
independent of the Organizations and to meet our other ethical responsibilities in 
accordance with the relevant ethical requirements relating to our audit. We 
believe that the audit evidence we have obtained is sufficient and appropriate to 
provide a basis for our audit opinion.

Responsibilities of Management for the Financial Statements
Management is responsible for the preparation and fair presentation of the 
financial statements in accordance with accounting principles generally accepted 
in the United States of America, and for the design, implementation, and 
maintenance of internal control relevant to the preparation and fair presentation 
of financial statements that are free from material misstatement, whether due to 
fraud or error.

In preparing the financial statements, management is required to evaluate 
whether there are conditions or events, considered in the aggregate, that raise 
substantial doubt about the Organizations’ ability to continue as a going concern 
within one year after the date that the financial statements are available to be 
issued.
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(Continued)

INDEPENDENT AUDITOR’S REPORT
(Continued)

Auditor’s Responsibilities for the Audit of the Financial Statements
Our objectives are to obtain reasonable assurance about whether the financial statements as a 
whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s 
report that includes our opinion. Reasonable assurance is a high level of assurance but is not 
absolute assurance and therefore is not a guarantee that an audit conducted in accordance with 
generally accepted auditing standards and Government Auditing Standards will always detect a 
material misstatement when it exists. The risk of not detecting a material misstatement resulting from 
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional 
omissions, misrepresentations, or the override of internal control. Misstatements are considered 
material if there is a substantial likelihood that, individually or in the aggregate, they would influence 
the judgment made by a reasonable user based on the consolidated financial statements.

In performing an audit in accordance with generally accepted auditing standards and Government 
Auditing Standards, we:

  Exercise professional judgment and maintain professional skepticism throughout the audit.

  Identify and assess the risks of material misstatement of the consolidated financial 
statements, whether due to fraud or error, and design and perform audit procedures 
responsive to those risks. Such procedures include examining, on a test basis, evidence 
regarding the amounts and disclosures in the consolidated financial statements.

  Obtain an understanding of internal control relevant to the audit in order to design audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing 
an opinion on the effectiveness of the Organizations’ internal control. Accordingly, no such 
opinion is expressed.

  Evaluate the appropriateness of accounting policies used and the reasonableness of 
significant accounting estimates made by management, as well as evaluate the overall 
presentation of the consolidated financial statements.

  Conclude whether, in our judgment, there are conditions or events, considered in the 
aggregate, that raise substantial doubt about the Organizations’ ability to continue as a going 
concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other 
matters, the planned scope and timing of the audit, significant audit findings, and certain internal 
control related matters that we identified during the audit.

Report on Summarized Comparative Information
We have previously audited the Organizations’ 2022 consolidated financial statements, and we 
expressed an unmodified audit opinion on those audited financial statements in our report dated 
September 23, 2022. In our opinion, the summarized comparative information presented herein as of 
and for the year ended May 31, 2022, is consistent, in all material respects, with the audited 
consolidated financial statements from which it has been derived.



INDEPENDENT AUDITOR’S REPORT
(Continued) 

Supplementary Information
Our audit was conducted for the purpose of forming an opinion on the consolidated financial 
statements as a whole. The supplementary information in Exhibit I is presented for purposes of 
additional analysis and it is not a required part of the consolidated financial statements. Such 
information is the responsibility of management and was derived from and relates directly to the 
underlying accounting and other records used to prepare the financial statements. The information 
has been subjected to the auditing procedures applied in the audit of the consolidated financial 
statements and certain additional procedures, including comparing and reconciling such information 
directly to the underlying accounting and other records used to prepare the consolidated financial 
statements or to the consolidated financial statements themselves, and other additional procedures 
in accordance with auditing standards generally accepted in the United States of America. In our 
opinion, the information is fairly stated in all material respects in relation to the consolidated financial 
statements as a whole.

Other Reporting Required by Government Auditing Standards
In accordance with Government Auditing Standards, we have also issued our report dated 
September 25, 2023, on our consideration of the Organizations’ internal control over financial 
reporting and on our tests of its compliance with certain provisions of laws, regulations, contracts, 
and grant agreements and other matters. The purpose of that report is solely to describe the scope 
of our testing of internal control over financial reporting and compliance and the results of that 
testing, and not to provide an opinion on the effectiveness of the Organizations’ internal control over 
financial reporting or on compliance. That report is an integral part of an audit performed in 
accordance with Government Auditing Standards in considering the Organizations’ internal control 
over financial reporting and compliance.



ST. JOHN FISHER COLLEGE AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF FINANCIAL POSITION

MAY 31, 2023

(With Comparative Totals for 2022)

2023 2022

ASSETS

Cash and cash equivalents 11,080,087$    25,143,058$    
Student accounts receivable, net 4,071,974        2,989,406        

Perkins student loans receivable, net 110,879           497,184           

Gifts receivable, net 8,009,111        8,245,853        

Grants and other receivables 2,737,675        1,488,391        
Short-term investments 15,411,249 10,008,267

Deferred charges, prepaid expenses and other assets 1,424,498 1,130,764        

Assets whose use is limited 5,606,096        5,627,407        

Investments held for long-term purposes 129,993,829    128,817,158    
Property and equipment, net 153,017,693    151,093,198    

Total assets 331,463,091$  335,040,686$  

LIABILITIES AND NET ASSETS

LIABILITIES:
Accounts payable 4,187,399$      3,735,610$      

Accrued expenses and other liabilities 9,196,447        9,660,076        

Deferred revenue 9,082,607        6,364,458        

Long-term debt, net 31,831,463      32,797,729      
Accrued postretirement benefits 3,936,741        4,092,210        

Conditional asset retirement obligation 1,419,145        1,504,410        

U.S. Government grants refundable 1,073,311        1,535,363        

Total liabilities 60,727,113      59,689,856      

NET ASSETS:
Without donor restrictions:

Undesignated 122,814,690    127,600,517    

Board-designated 91,800,173      90,682,659      

Total without donor restrictions 214,614,863    218,283,176    

With donor restrictions 56,121,115      57,067,654      

Total net assets 270,735,978    275,350,830    

331,463,091$  335,040,686$  

The accompanying notes are an integral part of these statements.
1



ST. JOHN FISHER COLLEGE AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF ACTIVITIES AND CHANGES IN NET ASSETS 

FOR THE YEAR ENDED MAY 31, 2023

(With Comparative Totals for 2022)

Net Assets Without Net Assets With 2022

Donor Restrictions Donor Restrictions Total Total

OPERATING REVENUES:

Tuition, fees, room and board, net of scholarships and grants

of $48,572,147 and $45,389,566 in 2023 and 2022, respectively 89,684,557$           -$                            89,684,557$           85,399,618$           

Federal, state and private grants 4,316,074               192,484                  4,508,558               11,141,002             

Gifts for operating purposes 1,535,296               5,966                      1,541,262               1,182,329               

Endowment income allocated to operations 3,602,919               1,633,820               5,236,739               4,409,797               

Auxiliary enterprises, other than room and board 859,536                  -                              859,536                  306,181                  

Interest on operating funds and assets whose use is limited 605,058                  -                              605,058                  73,305                    

All other sources 2,772,289               723,463                  3,495,752               2,792,606               

Net assets released from restrictions 4,163,051               (4,163,051)              -                              -                              

Total operating revenues 107,538,780           (1,607,318)              105,931,462           105,304,838           

OPERATING EXPENSES:

Instruction 42,257,238             -                              42,257,238             41,417,307             

Academic support 11,397,291             -                              11,397,291             10,414,331             

Student services 15,643,813             -                              15,643,813             18,434,054             

Institutional support 18,890,269             -                              18,890,269             17,464,200             

Auxiliary enterprises 17,417,013             -                              17,417,013             15,697,954             

Total operating expenses 105,605,624           -                              105,605,624           103,427,846           

CHANGE IN NET ASSETS FROM OPERATING ACTIVITIES 1,933,156               (1,607,318)              325,838                  1,876,992               

NON-OPERATING ACTIVITIES:

Income and gains from long-term investing activities, net (1,314,652)              (783,383)                 (2,098,035)              (6,203,315)              

Endowment income allocated to operations (3,602,919)              (1,633,820)              (5,236,739)              (4,409,797)              

Gifts designated by donors, or the Board,

  as non-operating revenue 39,276                    3,919,371               3,958,647               11,175,660             

Net assets released from restrictions 902,575                  (902,575)                 -                              -                              

Other non-operating activities (1,625,749)              61,186                    (1,564,563)              (1,288,480)              

CHANGE IN NET ASSETS FROM NON-OPERATING ACTIVITIES (5,601,469)              660,779                  (4,940,690)              (725,932)                 

TOTAL CHANGE IN NET ASSETS (3,668,313)              (946,539)                 (4,614,852)              1,151,060               

NET ASSETS - beginning of year 218,283,176           57,067,654             275,350,830           274,199,770           

NET ASSETS - end of year 214,614,863$         56,121,115$           270,735,978$         275,350,830$         

2023

The accompanying notes are an integral part of these statements.
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ST. JOHN FISHER COLLEGE AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF CASH FLOWS

FOR THE YEAR ENDED MAY 31, 2023

(With Comparative Totals for 2022)

2023 2022

CASH FLOW FROM OPERATING ACTIVITIES:

Change in net assets (4,614,852)$    1,151,060$      

Adjustments to reconcile change in net assets to

  net cash from operating activities:

Depreciation, amortization and accretion 9,997,056 9,956,924        

Amortization of bond premium and discount (224,225)         (224,225)         

Amortization of bond issuance costs 96,350            96,350            

Net realized and unrealized losses on investments 5,596,263        9,828,320        

Gifts restricted for long-term investment (1,874,844)      (3,337,398)      

Provision for doubtful accounts (199,762)         71,983            

Gain on sale of property and equipment (17,417)           -                      

Changes in:

Student accounts receivable (1,129,806)      (328,901)         

Gifts receivable 236,742          (3,157,278)      

Grants and other receivables (1,249,284)      (143,876)         

Deferred charges, prepaid expenses and other assets (293,734)         167,299          

Accounts payable 690,605          413,248          

Accrued expenses and other liabilities (463,629)         (2,692,671)      

Deferred revenues 2,718,149        684,781          

Accrued postretirement benefits (155,469)         35,792            

Net cash flow from operating activities 9,112,143        12,521,408      

CASH FLOW FROM INVESTING ACTIVITIES:

Purchases of property and equipment (11,142,996)    (8,739,256)      

Proceeds from the sales of property and equipment 46,031            -                      

Purchases of investments (24,548,589)    (28,886,697)    

Proceeds from the sales of investments 12,372,673      12,581,815      

Repayments on student loans receivable 633,305          1,142,162        

Net cash flow from investing activities (22,639,576)    (23,901,976)    

CASH FLOW FROM FINANCING ACTIVITIES:

Principal repayments of indebtedness (3,460,118)      (3,050,000)      

Proceeds from issuance of long-term debt 2,173,407        -                      

Finance lease repayments (682,930)         (881,916)         

Repayment of U.S. government grants refundable (462,052)         (500,000)         

Gifts restricted for long-term investment 1,874,844        3,337,398        

Net cash flow from financing activities (556,849)         (1,094,518)      

AND RESTRICTED CASH (14,084,282)    (12,475,086)    

CASH, CASH EQUIVALENTS, 

AND RESTRICTED CASH - beginning of year 30,770,465      43,245,551      

CASH, CASH EQUIVALENTS, AND RESTRICTED CASH - end of year 16,686,183$    30,770,465$    

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:

  Cash paid during the year for interest on long-term debt 1,483,765$      1,640,860$      

SUPPLEMENTAL NONCASH INVESTING ACTIVITY:

Capital expenditures in accounts payable 859,578$         620,762$         

Contributed investments held for long-term purposes 145,624$         -$                

SUPPLEMENTAL NONCASH FINANCING ACTIVITY:

Assets acquired via lease 1,193,829$      815,452$         

NET CHANGE IN CASH, CASH EQUIVALENTS,

 The accompanying notes are an integral part of these statements.
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ST. JOHN FISHER COLLEGE AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED MAY 31, 2023

1. THE ORGANIZATIONS

St. John Fisher College
St. John Fisher College (the College) is an independent, liberal arts institution in the Catholic 
tradition of American higher education.  Guided since its inception in 1948 by the educational 
philosophy of the Congregation of St. Basil, the College emphasizes liberal learning for 
students in traditional academic disciplines, as well as for those in more directly career-
orientated fields.  The College welcomes qualified students, faculty, and staff regardless of 
religious or cultural background.

Effective July 1, 2022, the College attained university designation through the New York State 
Education Department Board of Regents. 

The College offered 39 academic majors in the humanities, social sciences, natural sciences, 
business, education, and nursing as well as 10 pre-professional programs to approximately
2,540 full-time and 90 part-time undergraduate students in fiscal year 2023. The College also 
offered 14 masters and 3 doctoral programs to 570 and 420 students, respectively.

St. John Fisher Real Estate, LLC
St. John Fisher Real Estate, LLC (the LLC) is a limited liability company formed pursuant to 
New York State corporate law.  The LLC was formed in order to assume title of certain 
property from the College and grant a leasehold mortgage under certain of the College’s 
financing arrangements.

SJFC Prime Care, LLC
SJFC Prime Care, LLC (Prime Care) is a limited liability company formed pursuant to New 
York State corporate law. Prime Care was formed to administer grants in health-related 
academic programs.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principles of Consolidation
The accompanying consolidated financial statements include the accounts of the College and 
its subsidiaries, the LLC and Prime Care (collectively, the Organizations).  The College is the 
sole corporate member of the LLC and Prime Care.  All significant intercompany balances and 
transactions have been eliminated in the consolidated financial statements.

Basis of Presentation
The consolidated financial statements have been prepared on the accrual basis of accounting 
in accordance with accounting principles generally accepted in the United States of America 
(GAAP).  The Organizations distinguish between contributions received that increase net 
assets with donor restrictions and net assets without donor restrictions and recognize the 
expiration of donor-imposed restrictions in the period in which the restrictions expire.
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ST. JOHN FISHER COLLEGE AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED MAY 31, 2023

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Operations
The consolidated statement of activities and changes in net assets presents the changes in net 
assets of the Organizations from operating activities and from non-operating activities. 
Operating revenues and expenses relate primarily to educational programs provided by the 
College and auxiliary sales and service revenue.  Utilization of endowment investment income 
under the College’s spending policy is considered operating revenue.

Classification of Net Assets
The Organizations categorize net assets in two classifications: without and with donor 
restrictions. Contributions are recognized when the donor makes an unconditional promise to 
give to the Organizations. Net assets without donor restrictions are net assets that are not 
subject to donor-imposed stipulations. The Board of Trustees, through voluntary resolutions, 
has set aside portions of the Organizations’ net assets without donor restrictions to be used 
exclusively for specific purposes.

Net assets with donor restrictions are net assets whose use by the Organizations is limited by 
donors to a specific time period or purpose. This includes stipulations that can be fulfilled or 
removed by actions of the Organizations pursuant to the stipulations, as well as net assets that 
have been restricted by donors to be maintained by the Organizations in perpetuity. 
Accumulated earnings on endowment funds that are restricted in perpetuity are recorded as 
net assets with donor restrictions until appropriated by the Board of Trustees for use in 
operations. Contributions that are restricted by the donor are reported as increases in net 
assets without donor restrictions if the restrictions are fully met in the fiscal year in which the 
contributions are recognized.
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ST. JOHN FISHER COLLEGE AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED MAY 31, 2023

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Classification of Net Assets (Continued)
Net assets were available for the following purposes at May 31, 2023:

Without donor 
restrictions

With donor 
restrictions

Total net assets

Board designated net assets:
   General operating reserve $ 2,074,530 $ - $ 2,074,530
   Facilities renewal and replacement   4,251,602   -      4,251,602
   Quasi endowment - net investment in plant   60,309,139   -      60,309,139
   Quasi endowment - program support   14,925,787   -    14,925,787
   Quasi endowment – scholarships   10,058,749   -    10,058,749
   Quasi endowment - facilities renewal and 

replacement   180,366   -
    

          180,366

Total board designated net assets   91,800,173   -      91,800,173

Other net assets:
   Endowment – scholarships - 22,933,735 22,933,735
   Endowment - other restricted purposes   -   6,983,827        6,983,827
   Endowment - accumulated unappropriated 

earnings   - 15,660,394      15,660,394
   Scholarships   -   3,747,146        3,747,146
   Designated for property and equipment 

and other programs services - 6,796,013       6,796,013
   Net investment in plant   93,695,993   -     93,695,993
   Net expendable resources – undesignated   29,118,697   -   29,118,697

Total other net assets 122,814,690   56,121,115   178,935,805

$ 214,614,863 $  56,121,115 $  270,735,978
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ST. JOHN FISHER COLLEGE AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED MAY 31, 2023

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Classification of Net Assets (Continued)
Net assets were available for the following purposes at May 31, 2022:

Without donor 
restrictions

With donor 
restrictions

Total net assets

Board designated net assets:
   General operating reserve $     1,961,838 $                    - $     1,961,838
   Facilities renewal and replacement        3,165,572                       -        3,165,572
   Quasi endowment - net investment in plant   58,720,630   -      58,720,630
   Quasi endowment - program support   16,027,946   -    16,027,946
   Quasi endowment - scholarships   10,676,158   -    10,676,158
   Quasi endowment – facilities renewal and     
   replacement           130,515                       -        130,515

Total board designated net assets 90,682,659   -   90,682,659

Other net assets:
   Endowment - scholarships - 20,571,710 20,571,710
   Endowment - other restricted purposes   -   6,687,124        6,687,124
   Endowment - accumulated unappropriated 

earnings   - 18,095,776      18,095,776
   Scholarships   - 4,172,342        4,172,342
   Designated for property and equipment 

and other programs services - 7,540,702         7,540,702
   Net investment in plant 92,424,628   -       92,424,628
   Net expendable resources - undesignated   35,175,889   -      35,175,889

Total other net assets    127,600,517   57,067,654     184,668,171

$ 218,283,176 $  57,067,654 $  275,350,830

Net assets with donor restrictions were released from restriction as follows for the years ended 
May 31:

2023 2022

Scholarships $ 1,967,884 $ 1,063,883
Property and equipment and other support of
  academic purposes 2,731,807 10,360,740
Accumulated unappropriated earnings on 
  endowment funds restricted in perpetuity 365,935 33,772

$ 5,065,626 $ 11,458,395
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ST. JOHN FISHER COLLEGE AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED MAY 31, 2023

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Cash and Cash Equivalents
Cash and cash equivalents include cash on deposit with financial institutions and other highly 
liquid investments with maturities of three months or less at date of purchase. The 
Organizations maintain their cash accounts in several financial institutions and investment 
companies located in the Rochester, New York area that, at times, may exceed federally 
insured limits.  The Organizations have not experienced any losses in such accounts and 
management believes they are not exposed to any significant credit risk with respect to cash 
and cash equivalents.

The following is a summary of cash, cash equivalents, and restricted cash reported in the 
statement of financial position that total the amounts shown in the consolidated statement of 
cash flows at May 31:

2023 2022

Cash and cash equivalents $ 11,080,087 $ 25,143,058

Assets whose use is limited (Note 7) 5,606,096 5,627,407

Total cash, cash equivalents, and restricted cash shown in
  the consolidated statement of cash flows $ 16,686,183 $ 30,770,465

Perkins Student Loans Receivable
The College participates in the Perkins Federal Revolving Loan Program. The Perkins loan 
program ended on September 30, 2017.  The Department of Education is in the process of 
providing direction with regard to the disposition of the College’s Perkin’s loan funds. 

Perkins student loans receivable, net, represents Perkins loans receivable due from students 
and are stated at unpaid principal balances.  Interest on loans receivable is recognized over 
the term of the loans.  

In order to determine the collectability of loans receivable and review for impairment, the 
College reviews accounts in default.  Additionally, an estimate of an allowance for uncollectible 
accounts is made based on historical default percentages and current economic conditions.  
Accounts for which no payments have been received for a period of time, which varies by the 
nature of the receivable, are considered delinquent and written-off or sent to collections, as 
appropriate.
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ST. JOHN FISHER COLLEGE AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED MAY 31, 2023

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Gifts Receivable
Gifts receivable, net are unconditional promises to give cash and other assets not received as 
of the financial position date.  Included in gifts receivable, net are multi-year gifts that are 
recorded at their net present value based on an imputed rate of interest commensurate with 
the risk and term of the gift.  The gross value of gifts receivable was approximately $8,729,000
and $8,975,000 as of May 31, 2023 and 2022, respectively.  These gifts were recorded at their 
present value of approximately $8,009,000 and $8,246,000, net of discount, as of May 31, 
2023 and 2022, respectively.  The discount rates used to calculate the net present value for 
gifts receivable ranged from 0.26% to 4.20%.

Included in the aforementioned gifts are three unconditional promises in the form of charitable 
remainder trusts that are payable to the College upon the death of the donors and their 
beneficiaries.  The trusts are recorded at the present value of the estimated future payments, 
using a discount rate of 3-4% and 3% at May 31, 2023 and 2022, respectively.  These 
amounted to approximately $1,174,000 and $1,147,000 at May 31, 2023 and 2022, 
respectively.  In the years ended May 31, 2023 and 2022, the change in value of the trusts 
receivable was approximately $27,000 and $(260,000), respectively.

Gifts receivable are expected to be collected as follows:

2023 2022

Due in one to five years $ 8,328,634 $ 6,810,435
Due in more than five years 400,000 2,164,455

Total gross gifts receivable 8,728,634 8,974,890

Less: discount on gifts receivable (719,523) (729,037)

Gifts receivable, net $ 8,009,111 $ 8,245,853

Five pledges comprised approximately 69% and three pledges comprised approximately 56% 
of gross gifts receivable (excluding charitable remainder trusts) at May 31, 2023 and 2022, 
respectively.

Short-Term Investments
Short-term investments consist of U.S. Treasury and Agency securities with maturities of three
to twelve months at the date of purchase. The Organizations maintain short term investments 
with an investment company that, at times, may exceed federally insured limits.  The 
Organizations have not experienced any losses in such accounts and management believes 
they are not exposed to any significant credit risk with respect to cash and cash equivalents.
Short-term investments are stated at fair value.

Deferred Charges, Prepaid Expenses and Other Assets
Deferred charges and prepaid expenses represent costs that were paid in advance of incurring 
the related expense, related to contract fees, salaries, and insurance. Other assets also 
include right-of-use (ROU) assets from operating leases. 
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ST. JOHN FISHER COLLEGE AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED MAY 31, 2023

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Bond Premium and Discount Amortization 
Bond premium and discount related to the issuance of debt obligations are amortized over the 
life of the related debt and are included as a component of long-term debt in the accompanying 
consolidated statement of financial position.  Amortization of the premium and discount is 
included as a component of interest expense in the accompanying consolidated financial 
statements.

Bond Issuance Costs
Bond issuance costs represent the legal and administrative costs and prepayment penalty 
incurred during the process of issuing and refinancing debt.  Amortization of such costs are on 
a straight-line basis over the life of the related debt.  Bond issuance costs are presented as a 
contra-liability of long-term debt in the related consolidated statement of financial position, and 
amortization expense is recognized as a component of interest expense in the accompanying 
consolidated financial statements.

Endowment 
The College’s endowment consists of individual funds established for a variety of purposes.  
The endowment includes both donor-restricted endowment funds and funds designated by the 
Board of Trustees to function as endowment.  As required by GAAP, net assets associated 
with endowment funds, including funds designated by the Board of Trustees to function as 
endowment, are classified and reported based on the existence or absence of donor-imposed 
restrictions.

Investments Held for Long-Term Purposes
Investments held for long-term purposes consisting of cash, common stock, mutual and 
exchange traded funds are stated at fair value based on quoted market prices.  Unrealized 
gains or losses on such securities result from differences between the cost and fair value of 
securities on a specified valuation date.  

Investment income or loss (including realized and unrealized gains or losses on investments, 
interest, and dividends) is included in the increase or decrease in net assets without donor 
restrictions, unless their use is restricted by donor stipulation or by law.

Investment securities are exposed to various risks, such as interest rate, market, currency, and 
credit risk.  Due to the level of risk associated with certain investment securities, it is at least 
reasonably possible that changes in the values of investment securities will occur in the near 
term and that such changes could materially affect the amounts reported in the accompanying 
consolidated financial statements.

Fair Value Measurement - Definition and Hierarchy
GAAP defines fair value as the price that would be received to sell an asset or paid to transfer 
a liability in an orderly transaction between market participants at the measurement date.  The 
College uses various valuation techniques in determining fair value.  GAAP establishes a 
hierarchy for inputs used in measuring fair value that maximizes the use of observable inputs 
and minimizes the use of unobservable inputs by requiring that the observable inputs be used 
when available.  
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ST. JOHN FISHER COLLEGE AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED MAY 31, 2023

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Fair Value Measurement - Definition and Hierarchy (Continued)
Observable inputs are inputs that market participants would use in pricing the asset or liability 
developed based on market data obtained from sources independent of the College.  
Unobservable inputs are inputs that reflect the College’s assumptions about the assumptions 
market participants would use in pricing the asset or liability, developed based on the best 
information available in the circumstances. The hierarchy is broken down into three levels 
based on the reliability of inputs as follows:

  Level 1 - Valuations based on quoted prices in active markets for identical assets or 
liabilities that the College has the ability to access.  Valuation adjustments are not 
applied to Level 1 instruments.  Since valuations are based on quoted prices that are 
readily and regularly available in an active market, valuation of these products does 
not entail a significant degree of judgment.

  Level 2 - Valuations based on quoted prices in markets that are not active or for 
which all significant inputs are observable, directly or indirectly.

  Level 3 - Valuations based on inputs that are unobservable and significant to the 
overall fair value measurement.

The availability of observable inputs can vary and is affected by a wide variety of factors.  To 
the extent that valuation is based on models or inputs that are less observable or unobservable 
in the market, the determination of fair value requires more judgment.  Accordingly, the degree 
of judgment exercised by the College in determining fair value is greatest for instruments 
categorized in Level 3.  In certain cases, the inputs used to measure fair value may fall into 
different levels of the fair value hierarchy.  In such cases, for disclosure purposes the level in 
the fair value hierarchy within which the fair value measurement in its entirety falls is 
determined based on the lowest level input that is significant to the fair value measurement in 
its entirety.

Property and Equipment 
Land improvements, buildings and building improvements, furniture and fixtures, equipment, 
library books, and construction in progress are stated at cost, or in the case of gifts, at fair 
value at the date of donation, less accumulated depreciation.  Expenditures for maintenance, 
repairs, and renewals of relatively minor items are not capitalized.  Fixed assets equal to or 
greater than $3,000, which have a useful life greater than 3 years are capitalized.  The cost of 
assets disposed of and related accumulated depreciation are eliminated from the accounts.  
Impairment losses are recognized when the carrying value of an asset exceeds its fair value.  
The Organizations regularly assess all of its long-lived assets for impairment and has 
determined that no impairment loss need be recognized in the periods reported.  Depreciation 
is computed on a straight-line basis, using a half-year convention, over the estimated useful 
lives of the related assets.  Such assets and lives are generally as follows:

Land improvements 5 - 50 years
Buildings and building improvements 5 - 50 years
Furniture and fixtures 3 - 10 years
Equipment 3 - 30 years
Library books 10 years
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ST. JOHN FISHER COLLEGE AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED MAY 31, 2023

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Property and Equipment (Continued)
Gifts of long-lived assets such as land, buildings, or equipment are reported as support without 
donor restrictions, unless explicit donor stipulations specify how the donated assets must be 
used.  Gifts of long-lived assets with explicit restrictions that specify how the assets are to be 
used and gifts of cash or other assets that must be used to acquire long-lived assets are 
reported as restricted support.  Absent explicit donor stipulations about how long these long-
lived assets must be maintained, expirations of donor restrictions are reported when donated 
or acquired long-lived assets are placed in service.

Collections
Collection items in the College’s art collection are held for public exhibition, education or 
research in furtherance of public service and are not capitalized.  Contributions of collection 
items are not recognized in the consolidated statement of activities and changes in net assets.  
All proceeds from the sale of collection items are used to acquire other items for the collection.

U.S. Government Grants Refundable
Refundable grants represent capital contributions received from the federal government to 
fund the Perkins loan program.  This is a revolving fund that increases as students repay their 
loans and decreases as new loans are disbursed.  Funds advanced by the federal government 
of approximately $1,100,000 and $1,500,000 at May 31, 2023 and 2022, are ultimately 
refundable to the government and are classified as liabilities in the consolidated statement of 
financial position. During fiscal years 2023 and 2022, the Department of Education required 
the College to return funds related to Perkins student loans in the amount of $462,052 and 
$500,000, respectively as the program winds down.

Leases
The College leases certain classroom space, vehicles, and equipment under the terms of 
lease contracts. The College determines whether a contract is a lease at inception. In 
evaluating contracts to determine if they qualify as a lease, the College considers factors such 
as if they have obtained substantially all the rights to the underlying asset through exclusivity, if 
they can direct the use of the asset by making decisions about how and for what purpose the 
asset will be used and if the lessor has substantive substitution rights. This evaluation may 
require significant judgment. 

Lease assets represent the College’s right to use an underlying asset for the lease term and 
lease liabilities represent the College’s obligation to make lease payments arising from the 
lease.

Operating ROU assets are included in deferred charges, prepaid expenses and other assets 
and the related liabilities are included in accrued expenses and other liabilities on the 
consolidated statement of financial position. Finance lease ROU assets are included in 
property and equipment, net, and the related liabilities are included in long-term debt, net, in 
the consolidated statement of financial position.
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ST. JOHN FISHER COLLEGE AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED MAY 31, 2023

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Leases (Continued)
Operating and finance lease ROU assets and liabilities are recognized at the commencement 
date based on the present value of lease payments over the lease term. An incremental 
borrowing rate based on the information available at commencement date is used in 
determining the present value of lease payments. Lease terms may include options to extend 
or terminate the lease when it is reasonably certain that the College will exercise that option. 
Lease expense for lease payments is recognized on a straight-line basis over the lease term. 

In determining the discount rate used to measure the ROU asset and related liability, the 
College uses rates implicit in the lease, or if not readily available, they use their incremental 
borrowing rate. The College’s incremental borrowing rate is based on an estimated secured 
rate comprised of a risk-free rate plus a credit spread as secured by their assets. Determining 
a credit spread as secured by the College’s assets may require significant judgment.

Finance lease ROU asset amortization and interest costs are recorded within depreciation, 
amortization and interest as presented in Note 12.

Tuition, Fees, Room and Board Revenue and Receivables
Revenue from contracts with students is recognized in the fiscal year in which the academic 
programs are delivered. The College recognizes tuition, fees, room and board revenue in the 
period in which they satisfy their performance obligations by transferring services to their 
students. The College establishes tuition, fee, room and board contracts with students upon 
the earliest of receipt of their enrollment deposit to secure a place in a future academic term
registration for classes, a signed financial responsibility agreement, or similar consent by the 
student.

The College’s performance obligation relative to tuition and fees is a bundled obligation, to 
provide instruction for their students over the stated period of the contract (i.e. the academic 
term), along with any additional services as outlined in academic programs. These obligations 
are satisfied over the academic term as these services are provided by the College and 
received by the student. Students who adjust their course load or withdraw completely within 
the first 6 weeks of the academic term may receive a full or partial refund in accordance with 
the College’s refund policy. Historically, refunds have been less than 1% of the total amount 
billed. Refunds issued reduce the amount of revenue recognized. Due to the timing of each 
academic semester, there was no variable consideration recorded related to refunds at May 
31, 2023 or 2022.

Payments for tuition, fees, room and board are due approximately 4 weeks prior to the start of 
each academic term. Such payments are recognized at the amount to which the College 
expects to be entitled, and this transaction price (i.e. the term rate) is allocated to the bundled 
service. Each student resident pays a semester-based rate based on their signed residential 
agreement. Each academic term, the performance obligation is satisfied as the benefit of the 
services are consumed and room and board revenue is recorded.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Tuition, Fees, Room and Board Revenue and Receivables (Continued)
The transaction price consists of the published rates, less institutional scholarships and grants 
awarded, net of all estimated adds, drops and withdrawals to/from the College (i.e. tuition 
contract modification or termination). Unless specifically designated for room and board, all 
scholarships and grants awarded to students are applied to tuition first, up-to the amount of 
tuition for the student, with the remaining amount to be applied to room and board, if any.

Tuition, fees, and room and board revenues are charged and collected on a term by term 
basis.  The College expects to collect established payments due under student contracts, less 
any scholarships or grants.  Amounts that remain uncollected at the end of the term are 
recorded as student accounts receivable.  The College provides an allowance for doubtful 
accounts based on historical losses, existing economic conditions, and a specific review of the 
financial stability of its students.  Student accounts receivable are written off when they are 
determined to be uncollectible. The College recorded an allowance for uncollectable student 
accounts receivable of $754,000 and $564,000 at May 31, 2023 and 2022, respectively.

Revenue from net tuition and fees, accounted for approximately 68% and 66% of the College’s 
operating revenue in fiscal 2023 and 2022, respectively.  Revenue from room and board 
accounted for approximately 17% and 15% of the College’s operating revenue in fiscal 2023
and 2022, respectively.

Revenue from contracts with students, net of scholarships and grants, was recognized from 
the following sources for the years ended May 31:

2023 2022

Tuition and fees $ 71,993,033 $ 69,698,073
Room and board 17,691,524 15,701,545

Tuition, fees, room and board $ 89,684,557 $ 85,399,618

Included in gross tuition, fees, room and board for the years ended May 31, 2023 and 2022 is 
tuition of $114,937,495 and $109,656,146, respectively. Included in scholarships and grants 
for the years ended May 31, 2023 and 2022, is $44,288,789 and $41,762,912, respectively, of 
unfunded scholarship and grants.

Deferred Revenue
For the summer academic term, provision of services may cross the fiscal year-end. As a 
result, revenue for the College’s summer session is deferred as a contract liability, deferred 
revenue, in the current fiscal year to the extent that the performance obligation has not yet
been met. At May 31, 2023 the College recorded approximately $6,479,000 of deferred 
revenue related to the Summer 2023 academic term. As of May 31, 2022, the College 
recorded approximately $5,169,000 of deferred revenue related to the Summer 2022 academic 
term.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Deferred Revenue (Continued)
Also at May 31, 2023, deferred revenue includes approximately $938,000 for payments 
received in advance of service provision under the term of a vendor contract. This deferred 
revenue is expected to be recognized ratably in fiscal 2024 through 2033. 

The remaining deferred revenue balance is related to federal, state and private grants amounts 
received in advance with donor conditions not yet met in order to be recognized as revenue.

Grants and Contracts
Revenue from grants and contracts is recognized when conditions from the donor are met and 
there are no barriers to be overcome. Amounts received in advance of such conditions being 
met are reported as deferred revenue.

Media and Advertising
Media and advertising costs are expensed as incurred.  For the years ended May 31, 2023
and 2022, such costs amounted to approximately $1,434,000 and $1,031,000, respectively.

Tax Status
The College has been recognized by the IRS as an organization exempt from income taxes 
pursuant to Section 501(c)(3) of the Internal Revenue Code.  The College has also been 
classified as an organization that is not a private foundation.

The LLC and Prime Care are single member limited liability corporations and are disregarded 
entities for federal income tax purposes.  For this reason, they are viewed as divisions of the 
College and rely on the College’s tax-exempt status. 

Allocation of Certain Expenses
The disclosure regarding functional expenses (Note 16) presents expenses by both functional
and natural classification. Certain categories of expenses are attributable to one or more
program or supporting functions, and as a result it is necessary to allocate these expenses
amongst the functional categories. These expenses include interest, overhead and 
maintenance, depreciation, and accretion expenses, which are allocated by square feet 
occupied by each function for buildings and percentage of use for equipment used by each 
function for assets used by multiple functions. All remaining expense categories are directly 
charged.

Use of Estimates
The preparation of consolidated financial statements in accordance with accounting principles 
generally accepted in the United States of America requires management to make estimates 
and assumptions that affect the reported amounts of assets and liabilities and disclosure of 
contingent assets and liabilities at the date of the financial statements and the reported 
amounts of revenues and expenses during the reporting period.  Actual results could differ 
from those estimates.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED MAY 31, 2023

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Comparative Information
The consolidated financial statements include certain prior-year summarized information in 
total but not by net asset class.  Such information does not include sufficient detail to constitute 
a presentation in conformity with GAAP.  Accordingly, such information should be read in 
conjunction with the College’s consolidated financial statements for the year ended May 31, 
2022, from which the summarized information was derived.

Reclassifications
Certain reclassifications have been made to the financial statements for the year ended May 
31, 2022.  These reclassifications are for comparative purposes only and have no effect on net 
assets or change in net assets as originally reported.

3. COVID-19 PANDEMIC

The Coronavirus Aid, Relief, and Economic Security (CARES) Act was passed by the United 
States Congress and signed into law by the President on March 27, 2020. The CARES Act 
established the Higher Education Emergency Relief Fund (HEERF). In December 2020, the 
HEERF program received additional funding allocated by the Coronavirus Response and 
Relief Supplemental Appropriations Act (CRRSAA) and in March 2021 additional funding was 
allocated by the American Rescue Plan Act (ARPA).

HEERF grants contained specific requirements on how the funding could be used. HEERF 
grants were required to be awarded in part as direct emergency financial aid grants to students 
for expenses related to the disruption of campus operations due to the pandemic, with the 
remaining funding retained by institutions to offset the costs associated with changes to the 
delivery of instruction due to the pandemic and to defray institutional expenses, including room 
and board refunds.  

During 2022, the College recognized HEERF grant revenue of $7,151,270, of which 
$3,581,291 was distributed as direct emergency financial aid grants to students. HEERF grant 
revenue is recorded as federal grants and the associated financial aid grants to students is 
recorded as student service expense on the accompanying consolidated statement of activities 
and change in net assets for the years ended May 31, 2022. The College did not receive any 
HEERF funds or recognize any HEERF revenue or expense in 2023.

4. LIQUIDITY AND AVAILABILITY OF RESOURCES

The Organizations’ policy is to regularly monitor liquidity required to meet their operating needs 
and other contractual commitments, while also striving to maximize the investment of their
available funds. For purposes of analyzing resources available to meet general expenditures 
over a 12-month period, the Organizations consider all expenditures related to their ongoing 
mission-related activities as well as the conduct of services undertaken to support those 
activities to be general expenditures.
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FOR THE YEAR ENDED MAY 31, 2023

4. LIQUIDITY AND AVAILABILITY OF RESOURCES (Continued)

The Organizations’ financial assets at May 31, 2023 and 2022 available to meet cash needs 
for general expenditures within one year from the consolidated statement of financial position 
are as follows:

2023 2022

Financial assets, at year end $ 177,020,900 $ 182,816,724

Less: financial assets unavailable for general expenditures 
within one year:
   Perkins student loan receivable, net (110,879) (497,184)
   Gifts receivable, net (8,009,111) (8,245,853)

   Grants and other receivables (2,737,675) (1,488,391)

   Assets whose use is limited (5,606,096) (5,627,407)

   Donor-restricted endowment, net of portion of gifts
    receivable included above (43,516,626) (43,387,458)
   Subject to satisfaction of donor-restrictions (6,184,466) (5,591,539)

Board designations:

   Quasi-endowment, net of portion of gifts receivable
     included above     (85,474,041) (85,555,249)
   Other board designations       (6,326,132)     (5,127,410)

Expected endowment spending distribution next fiscal year 6,076,588 5,558,288

Financial assets available to meet general expenditures within 
one year $ 25,132,462 $ 32,854,521

Perkins student loans receivable are not considered to be available to meet general 
expenditures as the program has been terminated by the Department of Education, and the 
College has been returning funds as the Department of Education requests them. 

The College’s working capital and cash flows have seasonal variations during the year 
attributable to tuition billing and a concentration of contributions received at calendar and fiscal 
year end. A significant portion of the College’s financial assets consist of investments. All 
investments are highly liquid. 

The governing Board of Trustees has designated a portion of its resources to function as 
endowment and for other purposes. These funds are invested for long-term appreciation and 
current income, as described in Note 10, however remain available to spend at the discretion 
of the Board of Trustees.

In the event of an unanticipated liquidity need, the Organizations can draw upon a $10,000,000 
available line-of-credit, as described in Note 14.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED MAY 31, 2023

5. STUDENT ACCOUNTS RECEIVABLE

Student accounts receivable are presented net of the following allowance for doubtful accounts 
in the accompanying consolidated statement of financial position as of May 31:

2023 2022

Student accounts receivable, gross $ 4,825,974 $ 3,553,414
Less:  Allowance for doubtful accounts (754,000) (564,008)

Student accounts receivable, net $ 4,071,974 $ 2,989,406

6. PERKINS STUDENT LOANS RECEIVABLE

Perkins student loans receivable are presented net of the following allowance for doubtful 
accounts in the accompanying consolidated statement of financial position as of May 31:

2023 2022

Perkins student loans receivable, gross $ 347,879 $        981,184

Less:  Allowance for doubtful loans (237,000)          (484,000)  

Perkins student loans receivable, net $ 110,879 $ 497,184

At May 31, 2023, the following amounts were currently due for Perkins student loans 
receivable:

In-School and
Currently Due

30-60 Days 
Past Due

61-90 Days 
Past Due

90+ Days
Past Due Total

Perkins student loans
  receivable, gross $ 178,744 $ 16,962 $ 51,838 $ 100,335 $ 347,879
Less:  Allowance for doubtful
  loans (67,865) (16,962) (51,838) (100,335) (237,000)

Perkins student loans
  receivable, net $ 110,879 $ - $ - $ - $ 110,879

At May 31, 2022, the following amounts were due for Perkins student loans receivable:

In-School and
Currently Due

30-60 Days 
Past Due

61-90 Days 
Past Due

90+ Days
Past Due Total

Perkins student loans
  receivable, gross $ 685,994 $ 23,085 $ 66,007 $ 206,098 $ 981,184
Less:  Allowance for doubtful
  loans (188,810) (23,085) (66,007) (206,098) (484,000)

Perkins student loans
  receivable, net $ 497,184 $ - $ - $ - $ 497,184
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7. ASSETS WHOSE USE IS LIMITED

Assets whose use is limited were invested primarily in money market accounts at May 31, 
2023 and 2022, and were stated at cost, which approximates fair value.  Assets whose use is 
limited were comprised of the following at May 31: 

2023 2022

Deposits held by trustees as required under 
  long-term debt agreements $ 5,257,268 $ 5,135,790
Federal loan program 348,828 491,617

$ 5,606,096 $ 5,627,407

8. INVESTMENTS HELD FOR LONG-TERM PURPOSES

Investments held for long-term purposes consisted of the following as of May 31:

2023 2022

Cash and cash equivalents $ 469,334 $ 687,803
Common stock 7,196,277 8,467,478
Equity funds 87,312,217 86,324,311
Fixed income funds 35,016,001 33,337,566

$ 129,993,829 $ 128,817,158

Included in common stock investments are holdings of a single company with a fair value of
$7,090,540 and $8,367,688 at May 31, 2023 and 2022, respectively, representing 
approximately 5.5% and 6.5%, respectively, of the College’s long-term investment portfolio, at 
both May 31, 2023 and 2022. Per the College’s investment policy, investments in any one 
issuer shall not exceed 7% of endowment assets.
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9. FAIR VALUE OF FINANCIAL INSTRUMENTS

The College’s financial instruments include cash and cash equivalents, split-interest 
agreements, assets whose use is limited, long and short-term investments and long-term debt.  

The College’s cash and cash equivalents and assets whose use is limited are stated at cost 
which approximates fair value. The College’s U.S. Treasury and Agency securities, common 
stocks, mutual and exchange traded funds are stated at fair value based on quoted market 
prices, which is a Level 1 measurement.

Fair value of the College’s split interest agreements was estimated using Level 2 inputs and 
derived using the present value of the projected fair value of the College’s interest in charitable 
remainder trusts, discounted using prevailing market rates and IRS published mortality rates. 

Judgment is required in certain circumstances to develop estimates of fair value and estimates 
may not be indicative of the amounts that could be realized in current market exchange.

The following were measured at fair value on a recurring basis at May 31, 2023:

Description Level 1 Inputs Level 2 Inputs Level 3 Inputs Total

Cash and cash equivalents $ 469,334 $ - $ - $ 469,334
Common stock 7,196,277 - - 7,196,277
Equity funds 87,312,217 - - 87,312,217
Fixed income funds 35,016,001 - - 35,016,001
U.S. Treasury and Agency    

securities           15,411,249 - -           15,411,249
Assets whose use is limited 5,606,096 - - 5,606,096
Beneficial interest in
  charitable remainder trust - 1,173,827 - 1,173,827

Total $ 151,011,174 $ 1,173,827 $ - $ 152,185,001

The following were measured at fair value on a recurring basis at May 31, 2022:

Description Level 1 Inputs Level 2 Inputs Level 3 Inputs Total

Cash and cash equivalents $ 687,803 $ - $ - $ 687,803
Common stock 8,467,478 - - 8,467,478
Equity funds 86,324,311 - - 86,324,311
Fixed income funds 33,337,566 - - 33,337,566
U.S Treasury and Agency 
securities           10,008,267                            -                            -           10,008,267
Assets whose use is limited 5,627,407 - - 5,627,407
Beneficial interest in
  charitable remainder trust - 1,146,955 - 1,146,955

Total $ 144,452,832 $ 1,146,955 $ - $ 145,599,787
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10. ENDOWMENT

Endowment net asset composition by fund for the year ended May 31, 2023, was: 

Description
Without Donor

Restrictions
With Donor 
Restrictions Total

Donor-restricted funds $ - $ 29,917,562 $ 29,917,562
Board-designated funds 85,474,041 - 85,474,041
Accumulated unappropriated earnings on
  funds restricted by donor perpetually - 15,660,394 15,660,394

Total $ 85,474,041 $ 45,577,956 $ 131,051,997

Endowment net asset composition by fund for the year ended May 31, 2022, was:

Description
Without Donor

Restrictions
With Donor
Restrictions Total

Donor-restricted funds $ - $ 29,028,258 $ 29,028,258
Board-designated funds 85,424,734 - 85,424,734
Accumulated unappropriated earnings on
  funds restricted by donor perpetually - 18,095,776 18,095,776

Total $ 85,424,734 $ 47,124,034 $ 132,548,768

Changes in endowment net assets for the year ended May 31, 2023:

Without Donor
Restrictions

With Donor
Restrictions Total

Endowment net assets, beginning of year  $ 85,424,734 $ 47,124,034 $ 132,548,768
Investment income, net (1,727,979) (810,254) (2,538,233)
Contributions, net 143,466 897,996 1,041,462
Endowment income allocated to operations (3,602,919) (1,633,820) (5,236,739)
Board of Trustees designation of funds
  without donor restrictions to quasi-endowment 5,236,739 - 5,236,739

Total funds $ 85,474,041 $ 45,577,956 $ 131,051,997

Changes in endowment net assets for the year ended May 31, 2022:

Without Donor
Restrictions

With Donor
Restrictions Total

Endowment net assets, beginning of year  $ 88,085,491 $ 46,472,520 $ 134,558,011
Investment income, net (3,926,843) (2,027,116) (5,953,959)
Contributions, net 52,595 3,892,121 3,944,716
Endowment income allocated to operations (3,196,307) (1,213,491) (4,409,798)
Board of Trustees designation of funds
  without donor restrictions to quasi-endowment 4,409,798 - 4,409,798

Total funds $ 85,424,734 $     47,124,034 $ 132,548,768
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10. ENDOWMENT (Continued)

Interpretation of Relevant Law
The Board of Trustees of the College has interpreted the applicable provisions of New York 
Not-for-Profit Corporation Law (Corporation Law) to mean that the classification of appreciation 
(depreciation) on endowment gifts with donor restrictions, beyond the original gift amount, 
follows the donor’s restrictions on the use of the related income (interest and dividends). 
Income is classified as with donor restrictions until appropriated by the Board of Trustees for 
expenditure.

Funds with Deficiencies
From time to time, the fair value of assets associated with individual endowment funds with 
donor restrictions may fall below the level that the donor requires the College to retain as a 
fund of perpetual duration. At May 31, 2023 the fair value of funds with deficiencies was 
approximately $2,262,000. The original value of the funds with deficiencies was approximately 
$2,349,000, resulting in underwater funds of approximately $87,000 at May 31, 2023. At May 
31, 2022 the fair value of funds with deficiencies was approximately $824,000. The original 
value of the funds with deficiencies was approximately $863,000, resulting in underwater funds 
of approximately $39,000 at May 31, 2022.

Return Objectives and Risk Parameters
The College’s primary investment objective for the endowment assets is to earn a total return 
(net of fees), within prudent levels of risk, sufficient to provide income for the College’s 
operating expenses while preserving the value of the portfolio.  The College’s secondary 
investment objective is to attain long-term growth of the portfolio, subject to the endowment’s 
risk tolerance.  

Strategies Employed for Achieving Objectives
To satisfy its long-term rate-of-return objectives, the College relies on a total return strategy in 
which investment returns are achieved through both capital appreciation (realized and 
unrealized) and current yield (interest and dividends).  The College targets a diversified asset 
allocation that places a greater emphasis on equity-based investments to achieve its long-term 
return objectives within prudent risk constraints.

Spending Policy and How the Investment Objectives Relate to Spending 
The long-term objective of the spending guidelines is to maintain the purchasing power of the 
endowment with the goal of providing a reasonable, predictable, stable, and sustainable level 
of income to support current operations. The spending rate is based on a maximum of 5% of 
the three-year moving average of the quarterly market value of the pool, not to exceed an 
amount greater than 7% of the fair market value of the pool, calculated on the basis of market 
values determined at least quarterly and averaged over a period of not less than five years 
immediately preceding the year in which the appropriation for expenditure is made. The 
College permits spending from underwater endowment funds, unless specifically prohibited by 
the donor or relevant laws and regulations. 

Historically, the College has reinvested all of the approved spending policy into its quasi-
endowment.  The amounts reinvested were $5,236,739 and $4,409,797 in 2023 and 2022, 
respectively. 
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11. PROPERTY AND EQUIPMENT

The Organizations investment in property and equipment was as follows as of May 31:

2023 2022

Land and improvements $ 23,357,210 $ 22,837,269
Buildings 212,762,300 210,199,055
Equipment 77,421,170 73,927,369
Library books 6,846,633 6,744,972
Software and Intellectual property 3,847,172 3,839,646
Construction in progress 4,940,764 558,567

329,175,249 318,106,878

Less:  Accumulated depreciation (176,157,556) (167,013,680)

$ 153,017,693 $ 151,093,198

The College’s depreciation expense for the years ended May 31, 2023 and 2022 was 
$9,277,432 and $8,991,354, respectively.

12. LEASES

The Organizations have entered into operating and finance lease contracts for certain 
equipment, vehicles, and building space. The Organizations’ leases have remaining terms up to 
5 years, some of which include options to extend the leases for various renewal periods. All 
options to renew are included in the current lease term when it is reasonably certain that the 
renewal options will be exercised.

Operating Leases
Operating lease costs were approximately $165,000 and $137,000 as of May 31, 2023 and
2022, respectively.

As of May 31, 2023, assets and liabilities recorded under operating leases were $299,840 and
$302,827, respectively. As of May 31, 2022 assets and liabilities recorded under operating 
leases were $200,082 and $202,219, respectively. Right-of-use assets related to operating 
leases are recorded as a component of deferred charges, prepaid expenses and other assets
and operating lease liabilities are recorded as a component of accrued expenses and other 
liabilities on the accompanying consolidated statement of financial position. 

    Weighted average remaining lease term 3 years 
    Weighted average discount rate 3.93%
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12. LEASES (Continued)

Operating Leases (Continued)
The maturities of operating lease liabilities as of May 31, 2023 were as follows:

2024 $       143,624
2025          117,582
2026            28,490
2027            28,490

Total lease payments         318,186

Less: net present value adjustments         (15,359)

Total operating lease liability $        302,827

Finance Leases
Lease costs were as follows for the year ended May 31, 2023:

      Amortization costs - finance leases $ 604,775
      Interest expense - finance leases $ 57,945

As of May 31, 2023, assets and liabilities recorded under finance leases were $1,480,936 and 
$1,418,416, respectively. As of May 31, 2022, assets and liabilities recorded under finance 
leases were $954,461 and $970,096, respectively. Right-of-use assets related to finance 
leases are recorded as a component of property and equipment, net and finance lease 
liabilities are recorded as a component of long-term debt, net on the accompanying 
consolidated statement of financial position. 

Accumulated amortization associated with assets held under finance leases was $1,597,097
and $992,322 at May 31, 2023 and 2022, respectively. The following summarizes the weighted 
average remaining lease term and discount rate as for finance leases of May 31, 2023:

   Weighted average remaining lease term 3 years 
   Weighted average discount rate    4.83%

Future payments required under the terms of the College’s finance lease obligations are as 
follows for the years ending May 31:

2024 $       662,489
2025          465,407
2026          292,262
2027          101,449
2028            10,822

Total lease payments     1,532,429

Less: net present value adjustments       (114,013)

Total finance lease liability $   1,418,416
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12. LEASES (Continued)

Supplemental Cash Flow Disclosures 
ROU assets obtained in exchange for lease obligations was $1,193,829 and $815,452, 
respectively, during the years ended May 31, 2023 and 2022.

Cash paid for interest on finance leases was approximately $55,000 and $49,000, respectively, 
during the years ended May 31, 2023 and 2022.

13. LONG-TERM DEBT

The following is a summary of the College’s long-term debt as of May 31:

Lender Rate Maturity 2023 2022

      MCIDC - 2011 Series 2.0% - 6.0% 2034 $ 9,150,000 $ 9,665,000
      MCIDC - 2012A Series 3.0% - 5.0% 2025 4,495,000 6,840,000
      MCIDC - 2014A Series 3.0% - 5.5% 2044 14,630,000 14,975,000
      Notes payable 0.0% - 1.8% 2027 1,918,290                 -
      Finance lease liability 3.0% 2025 1,532,429 1,011,336

31,725,719 32,491,336

      Unamortized bond premium, net 934,368 1,158,593
Less: Unamortized bond issuance costs  
and present value discount (828,624) (852,200)

$ 31,831,463 $ 32,797,729

Required future annual principal payments on debt are summarized as follows:

  2024 $ 4,361,668
  2025 2,758,484
  2026 2,695,338
  2027 1,509,525
  2028 1,235,822
  Thereafter 19,164,882

$ 31,725,719

Monroe County Industrial Development Corporation (St. John Fisher College Project)
On March 1, 2014, the College issued $17,000,000 of tax-exempt bonds with maturity dates 
ranging from 2015 to 2044.  The bonds are secured by a gross revenue pledge of the 
College’s revenues.  The bond agreement requires the College to meet certain covenants 
including a debt service coverage ratio greater than one.  At May 31, 2023, and during the year 
then ended, management has determined the College was in compliance with these debt 
covenants.
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13. LONG-TERM DEBT (Continued)

Monroe County Industrial Development Corporation (St. John Fisher College Project)
(Continued) 
The debt was issued at a premium of $863,924, which is netted with the bonds payable and is 
being amortized over the life of the debt.  The amount amortized was $28,797 in both 2023
and 2022.

The College incurred costs of issuance of approximately $497,000, which are being amortized 
over the term of the debt.  Amortization expense was $16,570 for both of the years ended May 
31, 2023 and 2022 and is expected to be the same for the next five years.  Accumulated 
amortization was approximately $152,000 at May 31, 2023.

On June 1, 2012, the College issued $23,680,000 of tax-exempt bonds with maturity dates 
ranging from 2012 to 2025.  The net proceeds of approximately $26,302,000 plus sinking fund 
balances of approximately $4,412,000 were used to defease the College’s existing debt under 
the County of Monroe Industrial Development Agency (COMIDA) 1999 Series and 2001 Series 
bonds.  The bonds are secured by a gross revenue pledge of the College’s revenues.  The 
bond agreement requires the College to meet certain covenants including a debt service 
coverage ratio greater than one.  At May 31, 2023, and during the year then ended, 
management has determined the College was in compliance with these debt covenants.

The debt was issued at a premium of $2,622,067, which is netted with the bonds payable and 
is being amortized over the life of the debt.  The amount amortized was $201,698 in both 2023
and 2022.

The College incurred costs of issuance of approximately $734,000, which are being amortized 
over the term of the debt.  Amortization expense was $56,464 for the years ended May 31, 
2023 and the expense is expected to be the same for the next two years.  Accumulated
amortization was approximately $621,000 at May 31, 2023.

On May 6, 2011, the College issued a total of $13,855,000 of tax-exempt bonds with maturity 
dates ranging from 2011 to 2034.  The net proceeds were used to defease the Dormitory 
Authority of New York 2008 Bond Series.  The remaining funds were used to establish a debt 
service reserve fund and to finance the costs of issuance.  Annual sinking fund and interest 
payments are due on June 1. The bonds are secured by a gross revenue pledge of the 
College’s revenues and by a leasehold mortgage on the Skalny Science Building and Lavery 
Library.  The LLC holds title to the property and granted the leasehold mortgage to the bank, 
which will be defeased simultaneously with the bonds in 2034.  The bond agreement requires 
the College to meet certain covenants including a debt service coverage ratio greater than 
one.  At May 31, 2023, and during the year then ended, management has determined the 
College was in compliance with these debt covenants.  

The debt was issued at a discount of $142,509, which is netted with the bonds payable and 
amortized over the life of the debt.  The amount amortized was $6,270 in both 2023 and 2022.
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13. LONG-TERM DEBT (Continued)

Monroe County Industrial Development Corporation (St. John Fisher College Project)
(Continued)
The College incurred costs of issuance in the amount of approximately $555,000, which are 
being amortized over the term of the debt.  Amortization expense was $23,316 for the years
ended May 31, 2023 and 2022, the expense is expected to be the same for the next five years.  
Accumulated amortization was approximately $299,000 at May 31, 2023.

Notes Payable
During the year ended May 31, 2023 the College entered into a note payable with a lender in 
varying annual installments ranging from $240,000 to $254,332 due annually through June 1, 
2026 including interest at 1.84%. At May 31, 2023 the amount outstanding on the note payable 
was $973,408.

During the year ended May 31, 2023 the College entered into a non-interest bearing note 
payable with a lender with installments of $7,874 due monthly through May 31 2033. At May 
31, 2023 the amount outstanding on the note payable was $944,882.

Interest Expense
Total interest expense incurred on long-term debt was $1,361,530 and $1,542,503 for the 
years ended May 31, 2023 and 2022, respectively. Interest in the amount of $168,376 and 
$150,872 was capitalized as a component of property and equipment in 2023 and 2022, 
respectively.

14.   LINE-OF-CREDIT

In 2023, the College had available a line-of-credit with a commercial bank that permitted 
borrowing up to $10,000,000, expiring on December 31, 2023. The line carries an interest rate 
of 1.50 percentage points above prime (8.25% at May 31, 2023). There was no balance 
outstanding on the line-of-credit at May 31, 2023 and 2022.

15.   RETIREMENT PLANS

Eligible employees of the College are participants in a contributory retirement plan under 
arrangements primarily with the Teachers Insurance and Annuity Association and College 
Retirement Equities Fund.

If an employee contributes at least 2% of annual compensation to the Plan, the College 
contributes an amount equal to 8% of the respective employee’s annual compensation.  The 
total expense related to this plan amounted to $3,033,857 and $2,941,457 in 2023 and 2022, 
respectively.  All required contributions to this plan have been made as of May 31, 2023 and 
2022.

The College provides certain health care and life insurance benefits to retired employees and 
continues to fund such benefit costs principally on a pay-as-you-go basis.
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15. RETIREMENT PLANS (Continued)

The College is self-insured for the healthcare and life insurance benefits, available to active 
employees and retirees under age 65.  The plan is treated as an experience-rated plan and the 
amounts recognized reflect implicit subsidies generated by higher healthcare costs for retirees 
that are not directly reflected in the premium rates.  

The following sets forth information about the postretirement benefit plan and amounts 
recognized in the accompanying financial statements as of May 31:

2023 2022

Service cost $ 159,904 $ 160,160

Other components:
Interest cost 168,318 123,530

Net periodic post-employment benefit cost 328,222 283,690
Net periodic post-employment benefit cost, net of 
service costs $ 168,318 $ 123,530

The assumptions used to develop the net periodic post-employment benefit expense were:

2023 2022

Discount rate 5.00% 4.20%
Medical care cost trend rate 5.50% 6.10%

The medical care cost trend rate used in the computation reduces to 4.21% in 2070 and 
ultimately to 4.00%.

The measurement date for the Plan year is May 31. Information about the Plan’s benefit 
obligation is as follows:

2023 2022

Accumulated postretirement benefit obligation $ (3,936,741) $ (4,092,210)
Plan assets at fair value - -

Funded status $ (3,936,741) $ (4,092,210)
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15. RETIREMENT PLANS (Continued)

Reconciliation of funded status at May 31:

2023 2022

Funded status at beginning of year $ (4,092,210) $ (4,056,418)
Net periodic post-employment benefit cost (328,222) (283,690)
College contributions 59,408 66,662
Actuarial gain and amortization of prior service cost 424,283 181,236

Funded status at end of year $ (3,936,741) $ (4,092,210)

The service cost component of net periodic post-employment benefit costs is included as a 
component of operating expenses in the accompanying consolidated statement of activities. All 
other amounts are recorded as a component of other non-operating loss on the accompanying 
consolidated statement of activities and changes in net assets. Amounts recorded as a 
component of other non-operating gain (loss) were $315,373 and $124,368 for the years 
ended May 31, 2023 and 2022, respectively. 

Amounts unamortized at May 31 are as follows:

2023 2022

Unrecognized net gain (loss) $ 452,697 $ 28,414

$ 452,697 $ 28,414

The College expects to amortize $4,604 of net gain in fiscal 2024.

2023 2022
Weighted-average assumptions:

Discounted rate 4.20% 3.10%
Expected return on plan assets N/A N/A
Rate of compensation increase N/A N/A

The mortality assumption was based on the PRI-2012 Mortality Tables, using Scale MP-2021
for male and females for fiscal year 2023.

Increasing the medical care cost trend rate by 1% changes the accumulated postretirement 
benefit obligation to $4,216,996 and $4,409,184, at May 31, 2023 and 2022, respectively.
Decreasing the medical care cost trend rate by 1% changes the accumulated postretirement 
benefit obligation to $3,697,489 and $3,823,146, at May 31, 2023 and 2022, respectively.
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15. RETIREMENT PLANS (Continued)

The following post-retirement healthcare benefits are expected to be paid:

Fiscal Year Benefits

2024 $ 195,666
2025 $ 201,349
2026 $ 221,340
2027 $ 234,439
2028 $ 241,804
Years 2029 – 2033 $ 1,473,469

The College expects to contribute $195,666 in fiscal 2024. 

16. FUNCTIONAL EXPENSES

The Organizations’ expenses on a natural and functional basis for year ended May 31, 2023
are as follows:

Instruction

Academic

Support

Student

Services

Institutional 

Support

Auxiliary

Enterprises Total

Salaries and benefits $34,691,369 $ 8,258,502 $ 8,717,178 $ 8,738,704 $ 2,483,188 $ 62,888,941

Interest and amortization 

expense 573,332 838 382,965         7,018 327,447    1,291,600

Depreciation and accretion 3,128,737 478,414 1,820,545 934,531 3,634,829 9,997,056

Purchased services 762,640 265,891 447,607 2,861,187 8,326,354 12,663,679

Occupancy costs 1,172,684 318,248 781,318 1,855,630 1,626,999 5,754,879

Other operating expenses 1,928,476 2,075,398 3,494,200 4,493,199 1,018,196 13,009,469

$42,257,238 $11,397,291 $15,643,813 $18,890,269 $17,417,013 $105,605,624
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16. FUNCTIONAL EXPENSES (Continued)

The Organizations’ expenses on a natural and functional basis for year ended May 31, 2022
are as follows:

Instruction

Academic

Support

Student

Services

Institutional 

Support

Auxiliary

Enterprises Total

Salaries and benefits $34,215,357 $ 7,888,169 $ 8,602,679 $ 8,711,352 $ 2,595,501 $ 62,013,058

Interest and amortization 

expense 621,436 2,103 421,809         17,624 400,650   1,463,622

Depreciation and accretion   3,116,735       476,579    1,813,561 928,935 3,621,114   9,956,924

Purchased services 628,116 166,016 402,076 2,263,508 6,956,878 10,416,594

Occupancy costs 1,214,758 362,837 821,525 1,774,902 1,468,026 5,642,048

Other operating expenses 1,620,905 1,518,627 2,791,113 3,767,879 655,785 10,354,309

41,417,307 10,414,331 14,852,763 17,464,200 15,697,954 99,846,555

Student emergency 

relief aid - - 3,581,291 - -   3,581,291

$41,417,307 $10,414,331 $18,434,054 $17,464,200 $15,697,954 $103,427,846

17. COMMITMENTS AND CONTINGENCIES

Commitments
The College has an agreement with a third party to manage and operate food service for the 
College through May 2033. Under the terms of the agreement, the College pays the third party 
a fixed management fee plus actual costs incurred, up to the annually approved budget.  The 
fixed management fee is $206,000 for the year ending May 31, 2024.

Self-Insurance
The College is self-insured for risk of loss related to its employee health benefit coverage.  The 
liability estimate is based on a lag analysis derived from specific historical claims experience 
for incurred but not yet paid or reported claims.  The liability amounted to approximately 
$612,000 and $947,000 at May 31, 2023 and 2022, respectively, and is included as a 
component of accrued expenses and other liabilities in the accompanying consolidated 
statement of financial position.

Litigation
The College has been named as a defendant in several litigation actions. Due to the preliminary 
nature of these actions, no estimate of ultimate liability in excess of insured limits, if any, to the 
College can be made.  Consequently, no reserves have been recorded in the accompanying 
consolidated financial statements for the settlement of these matters.  Management does not 
believe the settlement of these matters will have a material adverse effect on the College’s 
financial position.
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18. CONDITIONAL ASSET RETIREMENT OBLIGATION

GAAP requires that conditional asset retirement obligations meeting the definition of liabilities 
should be recognized when incurred if their fair values can be reasonably estimated, even if 
conditional on a future event.  The College has conditional asset retirement obligations 
primarily associated with asbestos abatement costs for certain facilities.  

Amounts related to the asset retirement obligation were as follows at May 31:

2023 2022

Asset retirement obligation, beginning of year $ 1,504,410 $ 1,442,802
Accretion expense 114,849 70,265
Release of obligation during year (200,114) (8,657)

Asset retirement obligation, end of year $ 1,419,145 $ 1,504,410

19. DEPARTMENT OF EDUCATION REQUIRED DISCLOSURES

The following information is required by the U.S. Department of Education as supplemental 
support for Exhibit I - Financial Responsibility Supplemental Schedule, for the year ended May 
31, 2023:

Components of land, buildings, and equipment, net:
Land, buildings, and equipment, net, pre-implementation $ 132,073,684
Land, buildings, and equipment, net, post-implementation with outstanding 
debt for original purchase 

Land, buildings, and equipment, net, post-implementation without 
outstanding debt for original purchase 14,522,309

Construction in progress 4,940,764

$ 151,536,757

Lease right-of-use asset, post-implementation $ 1,780,776

Components of long-term debt:
  Long-term debt for long-term purposes, pre-implementation $ 28,275,000
  Long-term debt for long-term purposes, post-implementation 1,918,290

$ 30,193,290

20. SUBSEQUENT EVENTS

Subsequent events have been evaluated through September 25, 2023, which is the date the 
consolidated financial statements were issued. 
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INDEPENDENT AUDITOR’S REPORT ON INTERNAL CONTROL OVER 
FINANCIAL REPORTING AND ON COMPLIANCE AND OTHER MATTERS 
BASED ON AN AUDIT OF FINANCIAL STATEMENTS PERFORMED IN 
ACCORDANCE WITH GOVERNMENT AUDITING STANDARDS

September 25, 2023

To the Board of Trustees of
St. John Fisher College:

We have audited, in accordance with the auditing standards generally accepted 
in the United States of America and the standards applicable to financial audits 
contained in Government Auditing Standards issued by the Comptroller General 
of the United States of America, the consolidated financial statements of St. John 
Fisher College and Subsidiaries (collectively, the Organizations), which comprise 
the consolidated statement of financial position as of May 31, 2023, and the 
related consolidated statements of activities and changes in net assets, and cash 
flows for the year then ended, and the related notes to the consolidated financial 
statements, and have issued our report thereon dated September 25, 2023.

Report on Internal Control Over Financial Reporting
In planning and performing our audit of the consolidated financial statements, we 
considered the Organizations’ internal control over financial reporting (internal 
control) as a basis for designing audit procedures that are appropriate in the 
circumstances for the purpose of expressing our opinion on the financial
statements, but not for the purpose of expressing an opinion on the effectiveness 
of the Organizations’ internal control.  Accordingly, we do not express an opinion 
on the effectiveness of the Organizations’ internal control.

A deficiency in internal control exists when the design or operation of a control 
does not allow management or employees, in the normal course of performing 
their assigned functions, to prevent, or detect and correct misstatements on a 
timely basis.  A material weakness is a deficiency, or a combination of 
deficiencies, in internal control, such that there is a reasonable possibility that a 
material misstatement of the entity’s financial statements will not be prevented, or 
detected and corrected on a timely basis.  A significant deficiency is a deficiency, 
or a combination of deficiencies, in internal control that is less severe than a 
material weakness, yet important enough to merit attention by those charged with 
governance. 

Our consideration of internal control was for the limited purpose described in the 
first paragraph of this section and was not designed to identify all deficiencies in 
internal control that might be material weaknesses or significant deficiencies.  
Given these limitations, during our audit we did not identify any deficiencies in 
internal control that we consider to be material weaknesses.  However, material 
weaknesses may exist that have not been identified.
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(Continued)

Report on Compliance and Other Matters 
As part of obtaining reasonable assurance about whether the Organizations’ financial statements are 
free from material misstatement, we performed tests of its compliance with certain provisions of 
laws, regulations, contracts, and grant agreements, noncompliance with which could have a direct 
and material effect on the consolidated financial statements.  However, providing an opinion on 
compliance with those provisions was not an objective of our audit, and accordingly, we do not 
express such an opinion.  The results of our tests disclosed no instances of noncompliance or other 
matters that are required to be reported under Government Auditing Standards. 

Purpose of this Report
The purpose of this report is solely to describe the scope of our testing of internal control and 
compliance and the results of that testing, and not to provide an opinion on the effectiveness of the 
Organizations’ internal control or on compliance.  This report is an integral part of an audit performed 
in accordance with Government Auditing Standards in considering the Organizations’ internal control 
and compliance.  Accordingly, this communication is not suitable for any other purpose.



Exhibit 1

St. John Fisher College

FINANCIAL RESPONSIBILITY SUPPLEMENTAL SCHEDULE

MAY 31, 2023

Financial Statement Location

= 214,614,863       Statement of Financial Position - Net assets without donor restrictions

+
56,121,115         

Statement of Financial Position - Net assets with donor restrictions

- -                          NA

- -                          NA

- -                          N/A

-
         29,917,562 

Notes of the Financial Statements-  Classification of Net Assets FN 2- 

Endowment-scholarships and Endowment-other restricted purposes

- -                          N/A

-

       132,073,684 

Note of the Financial Statements Department of Education Required 

Disclosures, FN 19

                          - 
Note of the Financial Statements Department of Education Required 

Disclosures, FN 19

         14,522,309 
Note of the Financial Statements Department of Education Required 

Disclosures, FN 19

4,940,764           
Note of the Financial Statements Department of Education Required 

Disclosures, FN 19

- 151,536,757       

-                          N/A

1,780,776           
Note of the Financial Statements Department of Education Required 

Disclosures, FN 19

- 1,780,776           

- -                          N/A

+ 3,936,741           Statement of Financial Position - Accrued Post - Retirement Benefits

+

28,275,000         
Note of the Financial Statements Department of Education Required 

Disclosures, FN 19

1,918,290           
Note of the Financial Statements Department of Education Required 

Disclosures, FN 19

-                          N/A

30,193,290         

+

Operating lease 302,827              Notes to the Financial Statements Leases, FN 12

Finance lease 1,418,416           Notes to the Financial Statements Leases, FN 12

Total Lease right-of-use  liability 1,721,243           

123,352,157       

=
105,605,624       

Statement of Activities - Total Operating Expenses, (Total from 

Statement of Activities prior to adjustments)

+
2,940,401           

Statement of Activities Non-Operating Loss without donor restriction

-
(1,314,652)          

Statement of Activities - Investment income allocated to operations and 

long-term investing activities

-
(315,373)             

Notes to the Financial Statements Retirement Plans FN 15

106,916,000       

Pension-related changes other than net periodic costs

Total Expenses and Losses:

Net investment losses without donor restrictions

Total Lease Right-of-Use Asset, net

Intangible assets

Post-employment and defined benefit pension liabilities

Long-term debt - for long term purposes, not to exceed total net 

PP&E:

Long-term debt - for long term purposes pre-implementation

Long-term debt - for long term purposes post-implementation

Line of Credit for Construction in progress

Total Long-term debt - for long term purposes

Expendable Net Assets:

Total expenses without donor restrictions - taken directly from 

Statement of Activities

Non-Operating and Net Investment (loss)

Total Expenses and Losses:

Lease right-of-use  liability

PRIMARY RESERVE RATIO

Expendable Net Assets

Net assets without donor restrictions

Net assets with donor restrictions

Annuities with donor restrictions

Term endowments with donor restrictions

Lease right-of-use asset, post-implementation

Life income funds with donor restrictions

Net assets with donor restrictions in perpetuity

Secured and Unsecured related party receivable

Property, plant and equipment, net (includes Construction in 

progress): 

Property, plant and equipment  pre-implementation

Property, plant and equipment post-implementation with outstanding 

debt for original purchase

Property, plant and equipment post-implementation without outstanding 

debt for original purchase

Construction in progress

Total Property, plant, and equipment, net

Lease right-of-use asset, net:

Lease right-of-use asset, pre-implementation

"The accompanying notes are an integral part of this schedule."
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(Continued)

FS Location

=
214,614,863 

Statement of Financial Position - Net Assets without Donor Restrictions

+
56,121,115         

Statement of Financial Position - Total Net Assets with Donor 

Restriction

- - N/A

- - N/A

Modified Net Assets: 270,735,978       

=        331,463,091 Statement of Financial Position - Total assets

-                           - N/A

+ - N/A

- - N/A

- - N/A

Modified Assets: 331,463,091       

FS Location

(3,668,313)          

Statement of Activities - Change in Net Assets Without Donor 

Restrictions 

107,538,780       

Statement of Activities - Total Operating Revenue Without Donor 

Restrictions

Net assets with donor restrictions

Intangible assets

Unsecured related party receivables

Total assets

Modified Assets

 The accompanying notes are an integral part of this schedule.
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EQUITY RATIO

Modified Net Assets

Net assets without donor restrictions

Lease right-of-use asset pre-implementation

Pre-implementation right-of-use asset liability

Intangible assets

Unsecured related party receivables

NET INCOME RATIO

Change in Net Assets Without Donor Restrictions

Total Revenues and Gains
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AND 

 

 

MANUFACTURERS AND TRADERS TRUST COMPANY, 

as Trustee 

 

 

___________________________ 

 

INDENTURE OF TRUST 

____________________________ 

 

 
Dated as of June 1, 2024 

 
Relating to: 

 
$46,980,000 

Monroe County Industrial Development Corporation 
Tax-Exempt Revenue Bonds 

(St. John Fisher University Project), Series 2024 

THIS INDENTURE OF TRUST (i) AFFECTS TANGIBLE AND INTANGIBLE 
PERSONAL PROPERTY, (ii) CONTAINS AFTER-ACQUIRED PROPERTY 
PROVISIONS AND (iii) IS INTENDED TO CONSTITUTE A SECURITY 
AGREEMENT UNDER THE UNIFORM COMMERCIAL CODE. 
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INDENTURE OF TRUST 

THIS INDENTURE OF TRUST, dated as of June 1, 2024 (the “Indenture”), is by and 
between the MONROE COUNTY INDUSTRIAL DEVELOPMENT CORPORATION, a not 
for profit local development corporation duly organized and existing under the laws of the State 
of New York (the “Issuer”), having its principal office at 50 West Main Street, Rochester, New 
York 14614, and MANUFACTURERS AND TRADERS TRUST COMPANY, a banking 
corporation duly organized and existing under the laws of the State of New York, authorized to 
accept and execute trusts of the character hereinafter set forth and having a corporate trust office 
at 285 Delaware Avenue, 3rd Floor, Buffalo, New York 14202 (the “Trustee”). 

W I T N E S S E T H: 

WHEREAS, pursuant to Section 1411 of the Not-for-Profit Corporation Law (“N-PCL”) 
of the State of New York (the “State”), as amended (hereinafter collectively called the “Act”), and 
pursuant to its certificate of incorporation, as amended (the “Certificate”), the Issuer was 
established as a not-for-profit local development corporation of the State with the authority and 
power to own, lease and sell personal and real property for the purposes of, among other things, 
acquiring, constructing and equipping certain projects exclusively in furtherance of the charitable 
or public purposes of relieving and reducing unemployment, promoting and providing for 
additional and maximum employment, bettering and maintaining job opportunities, instructing or 
training individuals to improve or develop their capabilities for such jobs, by encouraging the 
development of, or retention of, an industry in the community or area, and lessening the burdens 
of government and acting in the public interest; and 

WHEREAS, the Act further authorizes the Issuer to issue its bonds and to loan the proceeds 
thereof for the purpose of carrying out any of its corporate purposes and, as security for the 
payment of the principal and redemption price of and interest on any such bonds so issued and any 
agreements made in connection therewith, to pledge certain revenues and receipts to secure the 
payment of such bonds and interest thereon; and 

WHEREAS, by resolution adopted May 8, 2024 (the “Bond Resolution”), the Issuer 
determined to issue its $46,980,000 Tax-Exempt Revenue Bonds (St. John Fisher University 
Project), Series 2024 (the “Series 2024 Bonds”) for the purpose of financing or refinancing the 
Project (as defined below) consisting of: (a)(i) the renovation, modernization, upgrading, 
furnishing and equipping of the Lavery Library on the Campus, including interior work, and site 
work outside of the Lavery Library building such as new pathways and stairways, landscaping and 
a new plaza area (collectively, the “2024 Facility”), (ii) the current refunding of all or a portion of 
the Issuer’s Tax-Exempt Revenue Bonds (St. John Fisher College Project), Series 2011 (the 
“Series 2011 Bonds”), which Series 2011 Bonds were originally issued in an aggregate principal 
amount of $13,855,000 and are currently outstanding in an aggregate principal amount of 
$8,605,000; and (iii) the current refunding of all or a portion of the Issuer’s Tax-Exempt Revenue 
Bonds (St. John Fisher College Project), Series 2014A (the “Series 2014A Bonds”), which Series 
2014A Bonds were originally issued in an aggregate principal amount of $17,000,000 and are 
currently outstanding in an aggregate principal amount of $14,365,000; (b) the funding of 
capitalized interest and a debt service reserve fund, if required; and (c) the payment of certain costs 
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and expenses associated with the issuance of the Series 2024 Bonds (collectively (a) through (c), 
the “Project”); and 

WHEREAS, the proceeds of the Series 2011 Bonds were used for the purpose of financing 
a certain project (the “2011 Project”) consisting of: (a) the refinancing of the outstanding principal 
amount of the St. John Fisher College Revenue Bonds, Series 2008A issued by the Dormitory 
Authority of the State of New York (“DASNY”) in the original principal amount of $13,200,000 
for the benefit of the University for the purpose of paying in full an interim bank loan the proceeds 
of which were used to redeem the Variable Rate Demand Civic Facility Revenue Bonds (St. John 
Fisher College Project), Series 2005 (the “Series 2005 Bonds”), issued by the County of Monroe 
Industrial Development Agency (“COMIDA”) in the original principal amount of $14,300,000 
for the benefit of the University, the proceeds of which were used to finance (i) the construction of 
a 220-bed, approximately 47,000 square foot residence hall and an approximately 30,500 square 
foot student center and the renovation of various existing academic, administrative and student 
residence buildings and the acquisition and installation of the various equipment and furniture to 
be used in such improvements (collectively, the “2011 Facility”); (ii) the payment of certain costs 
of issuance in connection with the issuance of the Series 2005 Bonds and (iii) the funding of a debt 
service reserve fund as security for the Series 2005 Bonds; (b) the funding of a debt service reserve 
fund as security for the Series 2011 Bonds, and (c) the payment of certain costs of issuance of the 
Series 2011 Bonds; and 

WHEREAS, the proceeds of the Series 2014A Bonds were used for the purpose of 
financing a certain project (the “2014A Project”) consisting of: (a)(i) the acquisition, construction 
and equipping on the Campus of an approximately 30,750 square-foot two-story addition to the 
existing approximately 61,700 square-foot Joseph S. Skalny Science Center facility (the “Skalny 

Science Center”) to house the University’s academic programming to serve its science, nursing 
and pharmacy students and faculty and provide laboratory space, classroom space, faculty/student 
research space and faculty offices, together with ancillary and related facilities and improvements, 
and related site improvements and landscaping improvements (collectively, the “Skalny Science 

Center Addition Improvements”) and (ii) the renovation, equipping and modernization of the 
existing Skalny Science Center for purposes of providing for enlarged and/or updated laboratory 
space and/or space for such other instructional purposes (collectively, the “Skalny Science Center 

Renovation Improvements”, and collectively with the Skalny Science Center Addition 
Improvements, the “Skalny Science Center Improvements”); (b)(i) the acquisition, construction 
and equipping on the Campus of an approximately 5,800 square-foot one-story addition to the 
existing approximately 105,200 square-foot Ralph C. Wilson, Jr. Athletic Center and Manning & 
Napier Varsity Gym facility (collectively, the “Athletic Center”) to house the University’s 
additional athletic coaching offices and staff, together with ancillary and related facilities and 
improvements, and related site improvements and landscaping improvements (collectively, the 
“Athletic Center Addition Improvements”) and (ii) the renovation, equipping and modernization 
of the existing Athletic Center for purposes of providing for enlarged and/or updated locker room 
space and expansion of the general fitness area (collectively, the “Athletic Center Renovation 

Improvements”,  and collectively with the Athletic Center Addition Improvements, the “Athletic 

Center Improvements”); (c) the renovation, equipping and modernization of various buildings 
and facilities throughout the Campus (collectively, the “Miscellaneous Improvements”, and 
collectively with the Skalny Science Center Improvements and the Athletic Center Improvements, 
the “Improvements”); (d) the acquisition and installation in and around the Improvements of 
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certain items of machinery, equipment, fixtures, furniture and other incidental tangible personal 
property (collectively, the “2014 Equipment”, and together with the Improvements, the “2014 

Facility” and, together with the 2024 Facility and the 2011 Facility, the “Facility”) and (e) the 
payment of certain costs and expenses incidental to the issuance of the Series 2014A Bonds; and  

WHEREAS, pursuant to (i) a certain Loan Agreement, dated as of June 1, 2024 (the “Loan 

Agreement”), by and between the Issuer and the University, the Issuer has agreed to loan the 
proceeds of the Series 2024 Bonds to the University with the debt service payments thereunder in 
an amount sufficient to pay, among other things, the principal of, redemption price of, and interest 
on, the Series 2024 Bonds, and (ii) the University will execute the Promissory Note in favor of the 
Issuer to evidence the University’s obligation under the Loan Agreement to repay the loan, and the 
Issuer will endorse the Promissory Note to the Trustee; and 

WHEREAS, as security for the Series 2024 Bonds, the Issuer assigned to the Trustee all of 
its rights (except its Reserved Rights as defined herein) under the Loan Agreement pursuant to the 
Indenture; and 

WHEREAS, the Series 2024 Bonds are being purchased by Morgan Stanley & Co. LLC 
(the “Representative”), acting on behalf of itself and KeyBanc Capital Markets Inc. (collectively, 
the “Underwriters”), pursuant to a certain Bond Purchase Agreement, dated June 13, 2024 (the 
“Bond Purchase Agreement”), by and among the Issuer, the University and the Representative; 
and 

WHEREAS, the Series 2024 Bonds and the Trustee’s Certificate of Authentication to be 
endorsed thereon are all to be in substantially the form attached hereto as Exhibit A, with necessary 
and appropriate variations, omissions and insertions as permitted or required by this Indenture; 
and 

WHEREAS, all things necessary to make the Series 2024 Bonds, when authenticated by 
the Trustee and issued as provided in this Indenture, the valid, binding and legal special obligations 
of the Issuer according to the import thereof, and to constitute this Indenture a valid lien on the 
properties mortgaged and the pledge and assignment of the loan payments, revenues and receipts 
herein made to the payment of the principal of and interest on the Series 2024 Bonds, have been 
done and performed, and the creation, execution and delivery of this Indenture, and the creation, 
execution and issuance of the Series 2024 Bonds, subject to the terms hereof, have in all respects 
been duly authorized. 

NOW, THEREFORE, THE PARTIES HERETO FURTHER DECLARE: 

GRANTING CLAUSES 

That the Issuer, in consideration of the premises and of the acceptance by the Trustee of 
the trusts hereby created and of the purchase and acceptance of the Series 2024 Bonds by the 
Holders (as hereinafter defined) and as security for the Series 2024 Bonds in the aggregate 
principal amount of $46,980,000, each series of Additional Bonds (as hereinafter defined) issued 
in accordance with Section 2.13 hereof, and the payment of all other sums required to be paid 
hereunder, does hereby grant a security interest in, release, assign, transfer and pledge unto the 
Trustee, and its successors and assigns forever, for the benefit of the Holders and all future Holders 
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of the Series 2024 Bonds and Additional Bonds, the following described property (the “Trust 

Estate”): 

A. All right, title and interest of the Issuer in and to the moneys in all funds and 
accounts established by or pursuant to this Indenture or the Loan Agreement or any and all 
amendments or supplements thereto and held by the Trustee (except moneys deposited with, paid 
to, or received by the Trustee (i) for the redemption of the Bonds, notice of the redemption of 
which has been given, (ii) for deposit into the Rebate Fund (as hereinafter defined) or (iii) from 
income derived from the investment of either of the foregoing), and the income thereon, subject to 
the provisions of this Indenture and the Loan Agreement permitting the application thereof for the 
purposes and on the terms and conditions set forth herein; and 

B. All right, title and interest of the Issuer in and to the Loan Agreement, including all 
payments, revenues and receipts payable or receivable thereunder and all liens and security 
interests granted thereunder; and 

C. All right, title and interest of the Issuer in and to the Promissory Note; and 

D. Any and all other Property of every name and nature from time to time hereafter by 
delivery or by writing of any kind conveyed, mortgaged, pledged, assigned or transferred, as and 
for additional security hereunder by the Issuer, the University or by anyone in their behalf or with 
their written consent in favor of the Trustee, which is hereby authorized to receive any and all such 
Property at any and all times and to hold and apply the same subject to the terms hereof. 

EXCEPTING THEREFROM the Unassigned Rights. 

TO HAVE AND TO HOLD the Trust Estate hereby pledged, assigned and conveyed as 
aforesaid, or intended so to be, unto the Trustee and its successors in trust and their respective 
assigns forever; 

IN CONSIDERATION of the purchase and acceptance of the Bonds authorized to be issued 
pursuant to this Indenture by those who shall hold the same from time to time: (i) this Indenture 
shall be deemed to be and shall constitute a contract among the Issuer, the Trustee and the Holders 
from time to time of the Bonds, and (ii) the pledge made and consolidated in this Indenture and 
the covenants set forth herein to be performed by the Issuer shall be for the equal and ratable 
benefit, security and protection of all Holders of the Bonds secured by this Indenture without 
privilege, priority or distinction as to the Lien (as hereinafter defined) or otherwise of any of the 
Bonds over any other of the Bonds, except in the case of funds held hereunder for the benefit of 
particular Holders; 

PROVIDED, HOWEVER, that if the Issuer, its successors or assigns, (i) shall pay or cause 
to be paid the principal of, premium, if any, and interest on the Bonds at the times and in the manner 
mentioned herein and in the Bonds, (ii) shall perform and observe all the covenants to be performed 
and observed hereunder, and (iii) shall pay or cause to be paid to the Trustee all sums of money 
due or to become due to it in accordance with the terms and provisions hereof and of the Loan 
Agreement, then upon such final payments this Indenture and the rights hereby granted shall cease, 
terminate and be void, otherwise this Indenture shall be and remain in full force and effect; 
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AND IT IS HEREBY COVENANTED, DECLARED AND AGREED by and between the 
parties hereto that all of the Trust Estate is to be held and applied subject to the further covenants, 
agreements and conditions set forth in the Loan Agreement and herein. 

THE TRUSTEE SHALL, have and may enforce a security interest, to secure payment of 
all sums due or to become due to the Trustee for the benefit of the Holders under the Bonds, the 
Indenture, the Loan Agreement and the other Financing Documents in any or all of the Trust Estate.  
Such security interest is to attach at the earliest moment permitted by law and also to include and 
attach to all additions and accessions thereto, all substitutions and replacements therefor, all 
proceeds thereof, including insurance proceeds, and all contract rights, payments and general 
intangibles of the Issuer obtained in connection with or relating to the Trust Estate (excepting the 
Unassigned Rights) as well as any and all items of property in the foregoing classifications which 
are hereafter acquired, reconstructed and equipped.  The Issuer shall, at the request of the Trustee, 
deliver to the Trustee any and all further instruments which the Trustee shall require in order to 
further secure and perfect the security interest created by this Indenture. Pursuant to the Uniform 
Commercial Code of the State, the Issuer hereby appoints and authorizes the Trustee as its lawful 
agent and attorney, to file any UCC-3 financing statement changes if the Trustee shall determine 
that such are necessary or advisable in order to perfect its security interests in the Trust Estate and 
shall pay to the Trustee on demand (but solely from amounts received by Issuer under the Loan 
Agreement) any expenses incurred by the Trustee in connection with the preparation, execution 
and filing of such statements and any continuation statements that may be filed by the Trustee. 

The following information is stated in order to facilitate filings under the Uniform 
Commercial Code:  The Secured Party is Manufacturers and Traders Trust Company, as Trustee.  
Its address from which information concerning the security interest may be obtained is: 285 
Delaware Avenue, 3rd Floor, Buffalo, New York 14202.  The Debtor is Monroe County Industrial 
Development Corporation, a not for profit local development corporation organized under the laws 
of the State of New York.  Its address is: 50 West Main Street, Rochester, New York 14614. 

THIS INDENTURE FURTHER WITNESSETH, that the Issuer hereby agrees and 
covenants with the Trustee for the equal and proportional benefit of the Holders from time to time 
of the Bonds as follows: 
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ARTICLE I 

 

DEFINITIONS AND RULES OF CONSTRUCTION 

Section 1.01. Definitions of Terms.  The following words and terms as used in this 
Indenture shall have the following meanings unless the context or use indicates another or different 
meaning or intent: 

“Accountant” means a nationally or regionally recognized firm of independent certified 
public accountants selected by the University having expertise in the particular businesses in which 
the University is engaged. 

“Act” means Section 1411 of the Not-For-Profit Corporation Law of the State of New York 
as amended. 

“Act of Bankruptcy” means the filing of a petition in bankruptcy (or other commencement 
of a bankruptcy or similar proceeding) by or against the University as debtor or the Issuer as debtor 
under any applicable bankruptcy, insolvency, reorganization or similar law as now or hereafter in 
effect. 

“Additional Bonds” means any bonds, other than the Series 2024 Bonds, issued pursuant 
to Section 2.13 of the Indenture. 

“Authorized Investments” means any of the following: (A) direct obligations of the United 
States of America (including obligations issued or held in book-entry form on the books of the 
Department of the Treasury, and CATS and TIGRS) or obligations the principal of and interest on 
which are unconditionally guaranteed by the United States of America; (B) bonds, debentures, 
notes or other evidence of indebtedness issued or guaranteed by any of the following federal 
agencies and provided such obligations are backed by the full faith and credit of the United States 
of America (stripped securities are only permitted if they have been stripped by the agency itself): 
(1) U.S. Export-Import Bank (“Eximbank”), (2) Farmers Home Administration (“FmHA”), (3) 
Federal Financing Bank, (4) Federal Housing Administration Debentures (“FHA”), (5) General 
Services Administration, (6) Government National Mortgage Association (“GNMA” or “Ginnie 
Mae”), (7) U.S. Maritime Administration, and (8) U.S. Department of Housing and Urban 
Development (“HUD”); (C) bonds, debentures, notes or other evidence of indebtedness issued or 
guaranteed by any of the following non-full faith and credit U.S. government agencies (stripped 
securities are only permitted if they have been stripped by the agency itself): (1) Federal Home 
Loan Bank System, (2) Federal Home Loan Mortgage Corporation (“FHLMC” or “Freddie Mac”), 
(3) Federal National Mortgage Association (“FNMA” or “Fannie Mae”), (4) Student Loan 
Marketing Association (“SLMA” or “Sallie Mae”), (5) Resolution Funding Corp. (“REFCORP”) 
obligations, and (6) Farm Credit System; (D) money market funds registered under the Federal 
Investment Company Act of 1940, whose shares are registered under the Federal Securities Act of 
1933, and having a rating from at least one Rating Agency in the top rating category; (E) 
certificates of deposit issued by commercial banks, savings and loan associations or mutual savings 
banks and secured at all times by collateral described in (A) and/or (B) above, which collateral is 
held by a third party and the bondholders must have a perfected first security interest in the 
collateral; (F) certificates of deposit, savings accounts, deposit accounts or money market deposits 
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which are fully insured by the Federal Deposit Insurance Corporation, including the Bank 
Insurance Fund and the Savings Association Insurance Fund; (G) investment agreements, 
including guaranteed investment contracts, forward purchase agreements and reserve fund put 
agreements acceptable to the University and entered into by the Trustee at the written direction of 
the University; (H) commercial paper rated, at the time of purchase rated by at least one Rating 
Agency in one of the top two short-term rating categories assigned by such agency; (I) bonds or 
notes issued by any state or municipality which are rated by at least two Rating Agencies in one 
of the two highest rating categories assigned by such agencies; and (J) federal funds or bankers 
acceptances with a maximum term of one year of any bank which has an unsecured, uninsured and 
unguaranteed obligation rating from at least one Rating Agency in one of the top two short-term 
rating categories assigned by such agency. 

“Authorized Representative” means with respect to the Issuer, its President, Vice President 
or Executive Director, with respect to the University, its President or its Vice President of Finance 
and Administration & CFO, and, with respect to both, such additional persons as, at the time, are 
designated to act on behalf of the Issuer or the University, as the case may be, by written certificate 
furnished to the Trustee and to the Issuer or the University, as the case may be, containing the 
specimen signature of each such person and signed on behalf of (i) the Issuer by its President, Vice 
President or Executive Director, or (ii) the University by its President or its Vice President of 
Finance and Administration & CFO.  

“Bond” or “Bonds” means, the Series 2024 Bonds and any Additional Bonds, authorized 
to be issued pursuant to this Indenture to finance a portion of the Project Costs. 

“Bond Counsel” means the law firm of Nixon Peabody LLP or an attorney or firm of 
attorneys whose experience in matters relating to the issuance of obligations by states and their 
political subdivisions is nationally recognized. 

“Bond Fund” means the fund so designated which is created by Section 4.01 of this 
Indenture. 

“Bondholder” or “Holder” or “Owner” means the registered owner at the time in question 
of any Bond, as shown on the registration books maintained by the Bond Registrar pursuant to this 
Indenture. 

“Bond Payment Date” means any date on which a Debt Service Payment shall be payable 
on any of the Bonds according to their terms so long as any of the Bonds shall be Outstanding. 

“Bond Proceeds” means the sum of the face amount of the Series 2024 Bonds plus accrued 
interest, if any, premium, if any, less the sum of the original issue discount plus the Underwriters’ 
spread or similar discount, if any. 

“Bond Purchase Agreement” means the Bond Purchase Agreement, dated June 13, 2024, 
by and among the Issuer, the University and the Representative. 

“Bond Registrar” means the Trustee, acting as such, and any successor bond registrar for 
the Bonds appointed pursuant to Article IX hereof, their respective successors and any other 
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corporation which may at any time be substituted in their respective places pursuant to this 
Indenture. 

“Bond Resolution” means the resolution adopted by the Issuer on May 8, 2024 authorizing 
the issuance, execution, sale and delivery of the Series 2024 Bonds and the execution and delivery 
of Issuer Documents, as such resolution may be amended or supplemented from time to time. 

“Bond Year” means the one-year period beginning on the day after the expiration of the 
preceding Bond Year.  The first Bond Year begins on the dated date of original issuance of the 
Bonds and ends one year later. 

“Business Day” means a day other than a Saturday, Sunday, legal holiday or other day on 
which the Trustee is authorized by law or executive order to remain closed. 

“Campus” means the University’s approximately 154-acre main campus located at 3690 
East Avenue in the Town of Pittsford, New York. 

“Capital Additions” means all property or interests in property, real, personal and mixed 
(a) which constitute additions, improvements or extraordinary repairs to or replacements of all or 
any part of the Facility, and (b) the cost of which is properly capitalized under generally accepted 
accounting principles. 

“Certificates of Authentication of the Trustee” and “Trustee’s Certificates of 
Authentication” means the certificates executed by an authorized officer of the Trustee certifying 
the due authentication of the Bonds. 

“Closing” or “Closing Date” means the date of the sale and delivery of the Series 2024 
Bonds and the delivery of the Financing Documents. 

“Code” means the Internal Revenue Code of 1986, as amended, and the final, temporary 
and proposed regulations of the United States Department of the Treasury promulgated thereunder.  
References to Sections of the Code shall be construed also to refer to successor and renumbered 
sections. 

“Company” means St. John Fisher Real Estate, LLC, a limited liability company organized 
under the laws of the State of New York, its successors and assigns, and of which the University 
is the sole member thereof. 

“Completion Date” means the date of completion of the Project as certified pursuant to the 
Loan Agreement. 

“Condemnation” means the taking of title to, or the use of, Property under the exercise of 
the power of eminent domain by any governmental entity or other Person acting under 
Governmental Authority. 

“Continuing Disclosure Agreement” means the Continuing Disclosure Agreement, dated 
as of June 1, 2024, by and between the University and Manufacturers and Traders Trust Company, 
as dissemination agent, as the same may be amended or supplemented from time to time. 
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“Contract Term” means the period commencing with the Closing Date and continuing until 
the principal of, premium, if any, and interest on the Bonds have been paid in full, or provision 
therefor has been made pursuant to Article VII of this Indenture, and all other amounts due under 
the Loan Agreement have been paid in full. 

“Debt Service Coverage Ratio” is the ratio of Operating Revenues Available for Debt 
Service to Annual Debt Service. 

“Debt Service Payment” means, with respect to any Bond Payment Date, (i) the interest 
payable on such Bond Payment Date on the Bonds Outstanding, plus (ii) the principal, if any, 
payable on such Bond Payment Date on the Bonds Outstanding, plus (iii) the premium, if any, 
payable on such Bond Payment Date on the Bonds Outstanding. 

“Default Rate” means the lesser of the applicable Fixed Interest Rate plus two hundred 
(200) basis points or the maximum rate permitted by law, that being the rate at which interest 
accrues on the Bonds from and after the date of occurrence of an Event of Default and for so long 
as such Event of Default remains in effect. 

“Defeasance Obligations” shall mean (i) cash; (ii) U.S. Treasury Certificates, Notes and 
Bonds (including State and Local Government Series – (SLGBs)); (iii) direct obligations of the 
U.S. Treasury which have been stripped by the U.S. Treasury; (iv) obligations of Resolution 
Funding Corp. (“REFCORP”) (provided, however, that, only the interest component of REFCORP 
strips which have been stripped by request to the Federal Reserve Bank of New York in book-entry 
form shall qualify as Defeasance Obligations); (v) pre-refunded municipal bonds rated “AAA” or 
its equivalent by at least two (2) Rating Agencies (provided, however, that, if such pre-funded 
municipal bonds are only rated by one Rating Agency, then such pre-refunded bonds shall have 
been pre-refunded with cash, direct U.S. or U.S. guaranteed obligations, or “AAA” or equivalent 
rated pre-refunded municipals; and (vi) obligations issued by the following agencies which are 
backed by the full faith and credit of the U.S.:  (a) U.S. Export-Import Bank (Eximbank) Direct 
Obligations or fully guaranteed certificates of beneficial ownership; (b) Farmers Home 
Administration (FmHA); (c) Federal Financing Bank; (d) General Services Administration 
Participation Certificates; (e) U.S. Maritime Administration Guaranteed Title XI financing; and (f) 
U.S. Department of Housing and Urban Development (HUD) Project Notes, Local Authority 
Bonds, New Communities Debentures – U.S. government guaranteed debentures, U.S. Public 
Housing Notes and Bonds – U.S. government guaranteed public housing notes and bonds. 

“Depository” or “DTC” means The Depository Trust Company, New York, New York, and 
its successors and assigns. 

“Equipment” means all machinery, equipment and other tangible personal property used 
and to be used in connection with the Facility and acquired in whole or in part with the Bond 
Proceeds with such additions thereto and substitutions therefor as may exist from time to time. 

“Event of Default” means any of those events defined as Events of Default by Section 8.01 
of this Indenture or, when used with respect to the Loan Agreement, any of those events defined 
as Events of Default by Section 7.1 of the Loan Agreement. 
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“Extraordinary Services” and “Extraordinary Expenses” means all services rendered and 
all reasonable, out-of-pocket expenses (including counsels’ fees) incurred by the Trustee or any 
Paying Agent under this Indenture other than Ordinary Services and Ordinary Expenses including 
but not limited to, the services rendered and expenses reasonably incurred by the Trustee with 
respect to any Event of Default under the Financing Documents, or the happening of an occurrence 
which, with the passage of time or the giving of a notice, would ripen into an Event of Default. 

“Facility” shall have the meaning assigned to such term in the WHEREAS paragraphs of 
this Indenture. 

“Favorable Opinion of Bond Counsel” shall mean, with respect to any action, the 
occurrence of which requires such an opinion, an unqualified Opinion of Counsel, which shall be 
a Bond Counsel, to the effect that such action is permitted under the Act and the Indenture and will 
not impair the exclusion of interest on the Bonds from gross income for purposes of Federal income 
taxation (subject to the inclusion of any exceptions contained in the opinion delivered upon 
original issuance of the Bonds). 

“Financing Documents” or “Bond Documents” means, collectively, the Bonds, this 
Indenture, the Loan Agreement, the Pledge and Security Agreement, the Promissory Note, the Tax 
Compliance Agreement, the Continuing Disclosure Agreement, any other document or instrument 
executed in connection therewith to secure the University’s obligation to repay the Series 2024 
Bonds or make the debt service payments due under the Loan Agreement, and any other instrument 
or document supplemental thereto. 

“Fiscal Year” means the fiscal year of the University currently commencing on June 1 and 
ending on May 31 of each year, or such other fiscal year of similar length adopted by the University 
for accounting purposes as to which the University shall have given prior written notice thereof to 
the Issuer and the Trustee at least ninety (90) days prior to the commencement thereof. 

“Fixed Interest Rate” means the interest rates on the Bonds as set forth in this Indenture, 
from and including the date of issuance of the Bonds, through but not including the final maturity 
date on the Bonds. 

“Governmental Authority” means the United States, the State, and any other state or any 
political subdivision thereof, and any agency, department, commission, board, bureau or 
instrumentality of any of these, having jurisdiction over the construction, equipping, ownership, 
leasing, operation and/or maintenance of the Facility. 

“Governmental Obligations” means (i) any bonds or other obligations of the United States 
of America which, as to principal and interest, constitute direct obligations of or are guaranteed by 
the United States of America, (ii) any bonds, debentures, participation certificates, notes or other 
obligations of any agency or other corporation which has been or may hereafter be created by or 
pursuant to an Act of Congress of the United States as an agency or instrumentality thereof, the 
bonds, debentures, participation certificates, notes or other obligations of which are 
unconditionally guaranteed by the United States of America, (iii) any bond or other obligations of 
any state of the United States of America or of any agency, instrumentality or local governmental 
unit of any state (a) which are not callable prior to maturity or as to which irrevocable instructions 
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have been given to the trustee or other fiduciary of such bonds or other obligations by the obligor 
to give due notice of redemption and to call such bonds for redemption on the date or dates 
specified in such instructions, (b) which are secured as to principal and interest and redemption 
premium, if any, by a fund consisting only of cash or bonds or other obligations of the character 
described in clause (i) hereof which fund may be applied only to the payment of such principal of 
and interest and redemption premium, if any, on such bonds or other obligations on the maturity 
date or dates thereof or the redemption date or dates specified in the irrevocable instructions 
referred to in subclause (a) of this clause (iii), as appropriate, and (c) as to which the principal of 
and interest on the bonds and obligations of the character described in clause (i) hereof which have 
been deposited in such fund along with any cash on deposit in such fund are sufficient to pay 
principal of and interest and redemption premium, if any, on the bonds or other obligations 
described in this clause (iii) on the maturity date or dates thereof or on the redemption date or dates 
specified in the irrevocable instructions referred to in subclause (a) of this clause (iii), as 
appropriate; and (iv) any certificates or other evidences of an ownership interest in obligations of 
the character described in clauses (i) and (ii) hereof or in specific portions thereof, including, 
without limitation, portions consisting solely of the principal thereof or solely of the interest 
thereon. 

“Gross Revenues” or “Pledged Revenues” shall have the meaning assigned to such term in 
the Pledge and Security Agreement. 

“Hazardous Materials” means any flammable explosives, radon, radioactive materials, 
asbestos, urea formaldehyde foam insulation, polychlorinated biphenyls, petroleum, petroleum-
based products, methane, hazardous materials, hazardous wastes, hazardous or toxic substances or 
related materials as set forth in the Comprehensive Environmental Response, Compensation and 
Liability Act of 1980, as amended (42 U.S.C. Sections 9601, et seq.), the Hazardous Materials 
Transportation Act, as amended (49 U.S.C. Sections 1801, et seq.), the Resource Conservation and 
Recovery Act, as amended (42 U.S.C. Sections 6901, et seq.), the Toxic Substances Control Act, 
as amended (15 U.S.C. Sections 2601, et seq.), Articles 15 or 27 of the New York Environmental 
Conservation Law, or any other applicable Environmental Law and the regulations promulgated 
thereunder. 

“Indebtedness” shall mean without duplication, (i) all indebtedness of the University for 
borrowed moneys or which has been incurred or assumed in connection with the Project, (ii) all 
indebtedness, no matter how created, secured by the Facility or other property of the University, 
whether or not such indebtedness is assumed by the University, (iii) the liability of the University 
under any lease of real or personal property that is properly capitalized on the balance sheet of the 
University in accordance with generally accepted accounting principles, and (iv) any guaranty by 
the University of any other Person for borrowed moneys or which has been incurred or assumed 
by such Person in connection with the acquisition of property or the leasing of real or personal 
property which is properly capitalized on the balance sheet of such Person in accordance with 
generally accepted accounting principles, excluding Indebtedness that has been defeased. 

“Indenture” means this Indenture of Trust, dated as of June 1, 2024, by and between the 
Issuer and the Trustee, as it may be amended or supplemented by any additional Supplemental 
Indenture. 
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“Independent Counsel” means an attorney or attorneys or firm or firms of attorneys duly 
admitted to practice law before the highest court in the State. 

“Intercreditor Agreement” means, with respect to the Pledged Revenues, the Second 
Amended and Restated Intercreditor Agreement, dated as of June 1, 2024, by and between the 
Series 2012 Trustee and the Trustee, as it may be further amended or supplemented from time to 
time. 

“Interest Payment Date” means the first day of each June 1 and December 1 (or the next 
succeeding Business Day if such first day is not a Business Day), commencing with December 1, 
2024. 

“Issuer” means (i) Monroe County Industrial Development Corporation and its successors 
and assigns and (ii) any not-for-profit corporation resulting from or surviving any consolidation or 
merger to which the Monroe County Industrial Development Corporation or its successors or 
assigns may be a party. 

“Issuer Documents” means the Bonds, this Indenture, the Loan Agreement and the Tax 
Compliance Agreement. 

“Lien” means any interest in Property securing an obligation owed to a Person, whether 
such interest is based on the common law, statute or contract, and including but not limited to a 
security interest arising from a mortgage, encumbrance, pledge, conditional sale or trust receipt or 
a lease, consignment or bailment for security purposes.  The term “Lien” includes reservations, 
exceptions, encroachments, easements, rights of way, covenants, conditions, restrictions, leases 
and other similar encumbrances, including but not limited to, mechanics’, materialmen’s, 
warehousemen’s and carriers’ liens and other similar encumbrances affecting real property.  For 
the purposes hereof, a Person shall be deemed to be the owner of any Property which it has 
acquired or holds subject to a conditional sale agreement or other arrangement pursuant to which 
title to the Property has been retained by or vested in some other Person for security purposes. 

“Loan Agreement” means the Loan Agreement, dated as of June 1, 2024, by and between 
the Issuer and the University, as it may be further amended or supplemented from time to time. 

“Long-Term Indebtedness” means Indebtedness having an original maturity of greater than 
one (1) year or Indebtedness on which the University has an option to extend the maturity thereof 
for a period of greater than one (1) year beyond the date of the original incurrence thereof. 

“Loss Event” means in the event that at any time during the term of the Loan Agreement, 
the whole or part of the Facility shall be damaged or destroyed, or the whole or any part of the 
Facility shall be taken or condemned by a competent authority for any public use or purpose, or 
by agreement between the University and those authorized to exercise such right, or if the 
temporary use of the Facility or any part thereof shall be so taken by condemnation or agreement. 

“Maximum Annual Debt Service” means on any date, the greatest amount required in the 
then current or future Fiscal Year of Annual Debt Service. 
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“Net Proceeds” means so much of the gross proceeds with respect to which that term is 
used as remain after payment of all expenses, costs and taxes (including attorneys’ fees and 
disbursements and Trustee’s fees and disbursements) incurred in obtaining such gross proceeds. 

“Office of the Trustee” means the corporate trust office of the Trustee located at 285 
Delaware Avenue, 3rd Floor, Buffalo, New York 14202. 

“Official Statement” means the Official Statement, dated June 13, 2024, with respect to the 
offering and sale of the Series 2024 Bonds. 

“Operating Revenues Available for Debt Service” means total unrestricted operating 
revenues, including funds made available for operations from endowment funds and from other 
temporarily restricted resources, minus total unrestricted operating expenses, excluding 
depreciation, amortization, and interest expenses as displayed or included in the University’s 
audited financial statements produced in accordance with generally accepted accounting principles 
then applicable to the University, and excluding (i) any gains or losses resulting from either the 
extinguishment of Indebtedness, the sale, exchange or other disposition of capital assets not in the 
ordinary course of business, (ii) earnings resulting from any reappraisal, revaluation or write-up 
or write-down of fixed or capital assets, (iii) any non-cash adjustment for changes in accounting 
estimates, change in generally accepted accounting principles, or other non-cash adjustments made 
in accordance with generally accepted accounting principles, (iv) extraordinary items, (v) any 
realized gains or losses on the sale of investments or interest exchange agreements, and (vi) any 
unrealized gains/appreciation or losses/depreciation on the carrying value of investments or 
interest exchange agreements. 

“Ordinary Services” and “Ordinary Expenses” means those services normally rendered and 
those reasonable, out-of-pocket expenses normally incurred by a trustee or paying agent under 
instruments similar to this Indenture, including reasonable fees and disbursements of counsel to 
the Trustee. 

“Opinion of Counsel” shall mean a written opinion of counsel who may (except as 
otherwise expressly provided in the Loan Agreement or any other Financing Document) be counsel 
for the University or the Issuer and who shall be acceptable to the Trustee. 

“Outstanding” or “Bonds Outstanding” or “Outstanding Bonds” means when used with 
reference to a Bond or Bonds, as of any particular date, all Bonds which have been issued, 
executed, authenticated and delivered under the Indenture, except: 

(i) Bonds cancelled by the Trustee because of payment or redemption prior to 
maturity or surrendered to the Trustee under the Indenture for cancellation; 

(ii) any Bond (or portion of a Bond) for the payment or redemption of which 
there has been separately set aside and held in the Bond Fund either: 

(A) moneys and/or 

(B) Defeasance Obligations in such principal amounts, of such 
maturities, bearing such interest and otherwise having such terms and qualifications as shall 
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be necessary to provide moneys, in an amount sufficient to effect payment of the principal 
or applicable Redemption Price of such Bond, together with accrued interest on such Bond 
to the payment or redemption date, which payment or redemption date shall be specified 
in irrevocable instructions given to the Trustee to apply such moneys and/or Defeasance 
Obligations to such payment on the date so specified, provided, that, if such Bond or 
portion thereof is to be redeemed, notice of such redemption shall have been given as 
provided in the Indenture or provision satisfactory to the Trustee shall have been made for 
the giving of such notice; and 

(iii) Bonds in exchange for or in lieu of which other Bonds shall have been 
authenticated and delivered under Article II hereof, provided, however, that, in determining 
whether the Holders of the requisite principal amount of Bonds Outstanding have given 
any request, demand, authorization, direction, notice, consent or waiver under the 
Indenture, such Bonds including Series 2024 Bonds owned by the University or any 
affiliate of the University shall be disregarded and deemed not to be Outstanding, except 
that, in determining whether the Trustee shall be protected in relying upon any such request, 
demand, authorization, direction, notice, consent or waiver, only Bonds which the Trustee 
knows to be so owned shall be so disregarded.  Bonds which have been pledged in good 
faith to a Person may be regarded as Outstanding for such purposes if the pledgee 
establishes to the satisfaction of the Trustee the pledgee’s right so to act with respect to 
such Bonds and that the pledgee is not the University or any affiliate of the University. 

“Parity Obligations” means Long-Term Indebtedness of the University incurred in 
accordance with Section 3.8 of the Pledge and Security Agreement including obligations of the 
University to one or more commercial banks or financial institutions obligated to contribute to 
making loans, purchasing bonds or otherwise making funds available as security for the payment 
of the principal and interest when due on Long-Term Indebtedness of the University incurred in 
accordance with Section 3.8 of the Pledge and Security Agreement. 

“Participant” means any of those brokers, dealers, banks and other financial institutions 
from time to time for which the Depository holds Bonds as securities depository. 

“Paying Agent” means the Trustee, acting as such, and any additional paying agent for the 
Bonds appointed pursuant to Article IX hereof, their respective successors and any other 
corporation which may at any time be substituted in their respective places pursuant to this 
Indenture. 

“Permitted Encumbrances” means: 

(i) the Series 2012 Pledge and Security Agreement, the Pledge and Security 
Agreement, the Intercreditor Agreement, the Indenture, the Series 2012 Mortgage and any 
other Financing Document; 

(ii) liens for real estate taxes, assessments, levies and other governmental 
charges, the payment of which is not in default; 

(iii) utility, access and other easements and rights-of-way restrictions and 
exceptions that an Authorized Representative of the University certifies to the Issuer and 
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the Trustee will not interfere with or impair the University’s use of the Facility as provided 
in the Loan Agreement; 

(iv) such minor defects, irregularities, encumbrances, easements, rights-of-way 
and clouds on title as normally exist with respect to property similar in character to the 
Facility and as do not, either singly or in the aggregate, materially impair the property 
affected thereby for the purpose for which it is owned by the University; 

(v) any mechanic’s, workmen’s, repairmen’s, materialmen’s, contractors’, 
warehousemen’s, carriers’, suppliers’ or vendors’ lien or right in respect thereof if payment 
is not yet due and payable, or are insured over, or which are not delinquent, or the amount 
or validity of which, are being contested and execution thereon is stayed or has been due 
for less than 90 days; 

(vi) any mortgage, lien, security interest or other encumbrance which exists in 
favor of the Trustee and the Series 2012 Trustee; 

(vii) any lien on Property, Plant or Equipment, provided, that, the amount of 
Property, Plant and Equipment encumbered pursuant to this clause (vii) does not exceed 
ten percent (10%) of the current value of the Property, Plant and Equipment of the 
University, as applicable; 

(viii) such other liens and exceptions to title that do not materially impair the 
value of the Facility as approved in writing by the Trustee; 

(ix) deposits, endorsements, guaranties, and other encumbrances incurred in the 
ordinary course of business and which do not secure Indebtedness; 

(x) liens granted on a parity or subordinate basis with the Liens granted to the 
Trustee as security for the Bonds to secure indebtedness incurred or permitted pursuant to 
the Loan Agreement; 

(xi) Liens to secure Indebtedness permitted to be incurred pursuant to the Loan 
Agreement; 

(xii) any Lien permitted under the Pledge and Security Agreement; and 

(xiii) those Liens on the Facility in existence as of the date of the Indenture. 

“Person” means an individual, partnership, corporation, trust or unincorporated 
organization, and a government or agency or political subdivision or branch thereof. 

“Plans and Specifications” means the plans and specifications for the 2024 Facility 
prepared for the University, as the same may be amended or supplemented from time to time. 

“Pledge and Security Agreement” means the Pledge and Security Agreement, dated as of 
June 1, 2024, by and between the University and the Trustee, as it may be amended or 
supplemented from time to time. 
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“Preliminary Official Statement” means the Preliminary Official Statement, dated June 6, 
2024, with respect to the offering and sale of the Series 2024 Bonds. 

“Project” shall have the meaning assigned to such term in the WHEREAS paragraphs of 
this Indenture. 

“Project Costs” means the costs of the Project including those costs specifically set forth 
in Section 2.4 of the Loan Agreement. 

“Project Fund” means the fund so designated which is created by Section 4.01 of this 
Indenture. 

“Promissory Note” shall mean, (i) collectively, the Promissory Note with respect to the 
Series 2024 Bonds in substantially the form of Schedule B to the Loan Agreement, (ii) with respect 
to any Series of Additional Bonds, that certain Promissory Note in substantially the form of any 
related Exhibit to an amendment to the Loan Agreement, and (iii) with respect to the Bonds, 
collectively, those certain Promissory Notes described in clauses (i) and (ii) above, and shall 
include in each case any and all amendments thereof and supplements thereto made in conformity 
with the Loan Agreement and this Indenture. 

“Property” means any interest in any kind of property or asset, whether real, personal or 
mixed, or tangible or intangible. 

“Property, Plant and Equipment” shall mean all property of the University that is 
considered net property, plant and equipment under generally accepted accounting principles. 

“Rating Agency” means any nationally recognized securities rating agency. 

“Rebate Amount” means with respect to the Bonds, the amount computed as described in 
the Tax Compliance Agreement. 

“Rebate Fund” means the fund so designated pursuant to Section 4.01 of this Indenture. 

“Record Date” means the Regular Record Date or the Special Record Date, as the case may 
be. 

“Redemption Date” means the date determined by the Trustee, following receipt by the 
Trustee of notice from the Issuer or the University, on behalf of the Issuer, pursuant to this 
Indenture as of the date as of which a redemption shall be effective. 

“Redemption Price” means, when used with respect to a Bond, the principal amount thereof 
plus the applicable redemption premium, if any, payable thereon, plus accrued interest to the 
Redemption Date. 

“Regular Record Date” means, with respect to any Bond Payment Date, the fifteenth (15th) 
day of the calendar month (whether or not a Business Day) next preceding such Bond Payment 
Date. 
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“Renewal Fund” means the fund so designated and created pursuant to Section 4.01 of this 
Indenture. 

“Reporting Date” means the reporting date of compliance with Section 6.20 of the Loan 
Agreement, such date being no later than one hundred fifty (150) days following the end of each 
Fiscal Year, commencing with the Fiscal Year ending May 31, 2024. 

“Representative” means Morgan Stanley & Co. LLC, acting on behalf of itself and 
KeyBanc Capital Markets Inc., and their respective successors or assigns. 

“Request for Disbursement” means a request for disbursement by the University to the 
Trustee substantially in the form of Exhibit B attached to this Indenture. 

“SEQR Act” means the State Environmental Quality Review Act, as amended, and the 
regulations thereunder. 

“Series 2011 Bonds” means the Issuer’s $13,855,000 Tax-Exempt Revenue Bonds (St. 
John Fisher College Project), Series 2011. 

“Series 2012 Assignment of Mortgage” means the Assignment of Mortgage and Security 
Agreement, dated as of June 1, 2012, from the Issuer to the Series 2012 Trustee and acknowledged 
by the University and the Company, and as recorded with the Monroe County Clerk on June 1, 
2012, in Liber 1695 of Assignment of Mortgage, at page 471. 

“Series 2012 Bonds” means the Issuer’s $23,680,000 Tax-Exempt Revenue Refunding 
Bonds (St. John Fisher College Project), Series 2012A. 

“Series 2012 Mortgage” means the Mortgage and Security Agreement, dated as of June 1, 
2012, from the University and the Company to the Issuer, as recorded with the Monroe County 
Clerk on June 1, 2012, in Liber 24378 of Mortgages, at page 87, and as assigned to the Series 2012 
Trustee pursuant to the Series 2012 Assignment of Mortgage, and as may be amended, modified 
or supplemented from to time. 

“Series 2012 Pledge and Security Agreement” means the pledge and security agreement, 
dated as of June 1, 2012, by and between the University and the Series 2012 Trustee, as amended 
or supplemented from time to time. 

“Series 2012 Revenue Pledge” means the security interest in Pledged Revenues of the 
University granted by the University to the Series 2012 Trustee under the terms of the Series 2012 
Pledge and Security Agreement. 

“Series 2012 Trustee” means The Bank of New York Mellon, or its successors and assigns, 
as trustee with respect to the Series 2012 Bonds. 

“Series 2014A Bonds” means the Issuer’s $17,000,000 original principal amount Monroe 
County Industrial Development Corporation Tax-Exempt Revenue Bonds (St. John Fisher College 
Project), Series 2014A. 
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“Series 2014A Trustee” means The Bank of New York Mellon, or its successors and 
assigns, as trustee with respect to the Series 2014A Bonds. 

“Series 2024 Bonds” means the Issuer’s $46,980,000 original principal amount Monroe 
County Industrial Development Corporation Tax-Exempt Revenue Bonds (St. John Fisher 
University Project), Series 2024. 

“Short-Term Indebtedness” means any Indebtedness that is not Long-Term Indebtedness. 

“Special Record Date” means a date for the payment of interest on the Bonds after an Event 
of Default has occurred fixed by the Trustee pursuant to Section 2.03(b) of this Indenture. 

“State” means the State of New York. 

“Supplemental Indenture” means any indenture supplemental to or amendatory of this 
Indenture, which may be executed by the Issuer and the Trustee in accordance with Article X of 
this Indenture. 

“Tax Compliance Agreement” means the Tax Regulatory Agreement, dated the Closing 
Date, by and between the Issuer and the University, as the same may be amended, modified or 
supplemented from time to time in accordance with the terms thereof and this Indenture. 

“Tax-Exempt Organization” means any corporation (or other entity) determined by the 
Internal Revenue Service to be exempt from taxation for federal income tax purposes under Section 
501(c)(3) of the Code. 

“Testing Date” means the last day of the University’s Fiscal Year. 

“Trustee” means Manufacturers and Traders Trust Company, a banking corporation 
organized and existing under the laws of the State of New York, as Trustee under the Indenture, 
and any corporation resulting from or surviving any consolidation or merger to which it or its 
successors may be a party and any successor trustee at the time serving as such hereunder. 

“Trust Estate” means all Property which may from time to time become subject to the Lien 
of this Indenture. 

“Unassigned Rights”, “Reserved Rights” or “Issuer’s Reserved Rights”, shall mean 
collectively: 

(i) the right of the Issuer in its own behalf to receive all Opinions of Counsel, 
reports, financial statements, certificates, insurance policies, binders or certificates, or other 
notices or communications required to be delivered to the Issuer under the Loan 
Agreement; 

(ii) the right of the Issuer to grant or withhold any consents or approvals 
required of the Issuer under the Loan Agreement; 
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(iii) the right of the Issuer to enforce, in its own behalf, the obligation of the 
University to complete the Project; 

(iv) the right of the Issuer, in its own behalf (or on behalf of the appropriate 
taxing authorities), to enforce, receive amounts payable under or otherwise exercise its 
rights under Sections 1.5, 2.1, 2.2, 3.1, 4.1, 4.2, 4.3, 4.4, 4.5, 4.6, 5.1, 6.1, 6.2, 6.3, 6.5, 6.6, 
6.10, 6.11, 6.13, 6.18, 6.19, 7.7, 8.1, 8.2, 8.4, 9.3, 9.10, 9.13, 9.17, 9.18 and 9.19 of the 
Loan Agreement; and 

(v) the right of the Issuer, in its own behalf, to declare an Event of Default under 
Section 7.1 of the Loan Agreement with respect to any of the Issuer’s Reserved Rights. 

“Underwriters” means, collectively, Morgan Stanley & Co. LLC and Keybanc Capital 
Markets Inc., and their respective successors or assigns. 

“University” means St. John Fisher University, a not-for-profit education corporation and 
organization described in Section 501(c)(3) of the Code, organized and existing under the laws of 
the State of New York, with an office located at 3690 East Avenue, Rochester, New York 14618 
and its successors and assigns. 

“University Documents” means the Loan Agreement, the Tax Compliance Agreement, the 
Pledge and Security Agreement, the Promissory Note, the Continuing Disclosure Agreement, the 
Preliminary Official Statement and the Official Statement. 

“Unrestricted Operating Revenues” means total unrestricted operating revenues, including 
funds made available for operations from endowment funds and from other temporarily restricted 
resources as displayed or included in the University’s audited financial statements produced in 
accordance with generally accepted accounting principles then applicable to the University, and 
excluding (i) any gains resulting from either the extinguishment of Indebtedness, the sale, 
exchange or other disposition of capital assets not in the ordinary course of business, (ii) earnings 
resulting from any reappraisal, revaluation or write-up or write-down of fixed or capital assets, 
(iii), any realized gains on the sale of investments or interest exchange agreements and (iv) any 
unrealized gains/appreciation on the carrying value of investments or interest exchange 
agreements. 

Section 1.02. Rules of Construction.  Unless the context clearly indicates to the contrary, 
the following rules shall apply to the construction of this Indenture: 

(a) Words importing the singular number shall include the plural number and vice 
versa. 

(b) Words importing the redemption or calling for redemption of Bonds shall not be 
deemed to refer to or connote the payment of Bonds at their stated maturity. 

(c) All references herein to particular articles or sections are references to articles or 
sections of this Indenture. 
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(d) The table of contents and headings of the several Sections herein are solely for 
convenience of reference and shall not control, affect the meaning of or be taken as an 
interpretation of any provision of this Indenture. 

(e) This Indenture shall be construed for the benefit of the University as well as for the 
parties hereto to the extent not inconsistent with the rights of the Trustee and the Holders. 

(f) The use of the neuter gender shall include the masculine and feminine genders as 
well. 

[THE BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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ARTICLE II 

 

AUTHORIZATION AND ISSUANCE OF BONDS 

Section 2.01. Authorized Amount of Bonds.  No Bonds may be authenticated and issued 
under the provisions of this Indenture except in accordance with this Article II. Except as otherwise 
provided in Section 2.08 and Section 2.13 hereof, the aggregate principal amount of the Series 
2024 Bonds which may be authenticated and issued under this Indenture is $46,980,000. 

Section 2.02. Purpose for Which Series 2024 Bonds May Be Issued.  The Series 2024 
Bonds may be issued only for the purpose of providing funds to pay the Project Costs.  Each Series 
of Additional Bonds shall be issued only for the purpose provided in the Supplemental Indenture 
executed in connection therewith. 

Section 2.03. Issuance of Series 2024 Bonds; Details of the Series 2024 Bonds. 

(a) The Series 2024 Bonds shall be designated “Monroe County Industrial 
Development Corporation Tax-Exempt Revenue Bonds (St. John Fisher University Project), Series 
2024” and shall be issued in the aggregate principal amount of $46,980,000.  The Series 2024 
Bonds shall be issuable in the denomination of $5,000 or any integral multiple of $5,000 in excess 
thereof.  Unless the Issuer shall otherwise direct, the Series 2024 Bonds shall be lettered “R” and 
shall be numbered consecutively from R-1 upwards, in the order of issuance according to the 
records of the Trustee. 

The Series 2024 Bonds shall be dated the Closing Date, and shall bear interest from such 
date, or from the most recent Bond Payment Date to which interest has been paid, payable semi-
annually on June 1 and December 1 of each year, commencing with December 1, 2024. 

The Series 2024 Bonds shall mature on June 1 of each of the following years, in the 
following respective principal amounts and shall bear interest at the following respective per 
annum interest rates computed on the basis of a three hundred sixty (360) day year composed of 
twelve (12) thirty (30) day months: 

[Tables On Following Page] 
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Year Principal Amount Interest Rate 
2025 $505,000 5.000% 
2026 940,000 5.000 
2027 1,450,000 5.000 
2028 1,515,000 5.000 
2029 1,595,000 5.000 
2030 1,675,000 5.000 
2031 1,760,000 5.000 
2032 1,855,000 5.000 
2033 1,945,000 5.000 
2034 2,045,000 5.000 
2035 1,345,000 5.000 
2036 1,415,000 5.000 
2037 1,490,000 5.000 
2038 1,570,000 5.000 
2039 1,650,000 5.000 
2040 1,735,000 5.000 
2041 1,825,000 5.000 
2042 1,915,000 5.000 
2043 2,010,000 5.000 
2044 2,115,000 5.000 

  2049* 6,360,000 5.250 

  2054* 8,265,000 5.250 
________________________ 
* Term Bonds 

 
The Bonds maturing on June 1, 2049 and June 1, 2054 shall be subject to sinking fund 

redemptions in accordance with Section 3.01(b) hereof. 

(b) Except as provided in Section 2.12 herein, the principal of and premium, if any, on 
the Bonds shall be payable in lawful money of the United States of America at the Office of the 
Trustee, or of its successor in trust.  Interest on Bonds due on any Bond Payment Date shall be 
payable to the Person in whose name such Bond is registered at the close of business on the Regular 
Record Date with respect to such Bond Payment Date, irrespective of any transfer or exchange of 
such Bond subsequent to such Regular Record Date and prior to such Bond Payment Date, unless 
the Issuer shall default in the payment of interest due on such Bond Payment Date.  In the event 
of any such default, such defaulted interest shall be payable to the Person in whose name such 
bond is registered at the close of business on a Special Record Date for the payment of such 
defaulted interest established by notice mailed by the Trustee to the Owners of Bonds not less than 
fifteen (15) days preceding such Special Record Date.  Such notices shall be mailed to the Persons 
in whose name the Bonds are registered at the close of business on the fifth (5th) day preceding the 
date of mailing.  Payment of interest on the Bonds will be made by (i) check or draft mailed to the 
address of the Person in whose name such Bonds are registered, as such address appears on the 
registration books maintained by the Trustee, or (ii) at such other address furnished to the Trustee 
in writing by the Holder at least five (5) Business Days prior to the date of payment, or at the 
election of an Owner of at least $1,000,000 aggregate principal amount of Bonds, by bank wire 
transfer to a bank account maintained by such Owner in the United States of America designated 
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in written instructions delivered to the Trustee at least five (5) Business Days prior to the date of 
such payment, which written instructions may relate to multiple Bond Payment Dates. 

(c) Notwithstanding anything in subsections (a) of this Section 2.03 to the contrary, in 
the event of an occurrence of an Event of Default, the Bonds shall bear interest at the Default Rate 
from and after the date of said Event of Default and for so long as such Event of Default remains 
in effect. 

Section 2.04. Execution; Special Obligations. 

(a) The Bonds shall be executed in the name and on behalf of the Issuer with the manual 
or facsimile signature of its President, Vice President or Executive Director.  Each such facsimile 
signature shall have the same force and effect as if manually signed.  In case any officer whose 
signature shall appear on the Bonds shall cease to be such officer before the delivery of such Bonds, 
such signature shall, nevertheless, be valid and sufficient for all purposes as if he/she had remained 
in office until such delivery; and any Bond may be signed on behalf of the Issuer, manually or in 
facsimile, by the person who, on the date of execution of such Bond, shall be the proper officer of 
the Issuer, although on the date of execution of this Indenture such person was not such officer. 

(b) The Bonds and the premium, if any, and interest thereon shall be special obligations 
of the Issuer payable solely from the Trust Estate. THE BONDS AND INTEREST THEREON 
ARE NOT A DEBT OF THE STATE, MONROE COUNTY, NEW YORK, OR OF ANY 
POLITICAL SUBDIVISION THEREOF (OTHER THAN THE ISSUER), AND NEITHER THE 
STATE, MONROE COUNTY, NEW YORK NOR ANY SUCH POLITICAL SUBDIVISION 
THEREOF (OTHER THAN THE ISSUER) SHALL BE LIABLE THEREON. 

Section 2.05. Authentication.  No Bond shall be valid for any purpose or shall be entitled 
to any right or benefit hereunder unless there shall be endorsed on such Bond a Certificate of 
Authentication substantially in the form attached hereto as part of Exhibit A duly executed by the 
Trustee.  Such executed Certificate of Authentication by the Trustee upon any such Bond shall be 
conclusive evidence that such Bond has been authenticated and delivered under this Indenture. 
The Certificate of Authentication on any Bond shall be deemed to have been executed by the 
Trustee if signed by an authorized signatory of the Trustee but it shall not be necessary that the 
same person sign the Certificate of Authentication on all of the Bonds issued hereunder. 

Section 2.06. Form of Series 2024 Bonds; Preparation of Series 2024 Bonds. 

(a) The Series 2024 Bonds issued under this Indenture shall be substantially in the form 
set forth in Exhibit A hereto with such appropriate variations, omissions and insertions as are 
permitted or required by this Indenture.  Each Series of Additional Bonds issued under this 
Indenture shall be substantially in the form provided for in the Supplemental Indenture executed 
by the Issuer and the Trustee in connection therewith in accordance with Article X hereof. 

(b) The Bonds shall be prepared, executed and delivered to the Trustee in the form of 
typewritten bonds printed on bond safety paper. 
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Section 2.07. Delivery of Series 2024 Bonds. 

(a) Upon the execution and delivery of this Indenture, the Issuer shall execute and 
deliver the Series 2024 Bonds to the Trustee and the Trustee shall authenticate the Series 2024 
Bonds and deliver them upon receipt of the Bond Proceeds in accordance with the directions of 
the Issuer and the provisions of this Section 2.07. 

(b) Prior to or simultaneously with the delivery by the Trustee of the Series 2024 Bonds 
there shall be filed with the Trustee the following: 

(i) original executed counterparts of the Financing Documents and the Bond 
Purchase Agreement; 

(ii) a duly certified copy of the Bond Resolution authorizing the execution and 
delivery of the Financing Documents and the issuance, execution and delivery of the Series 
2024 Bonds; 

(iii) a certificate of the Issuer, dated as of the Closing Date, regarding the 
corporate existence of the Issuer; the due authorization, execution and delivery by the 
Issuer of each of the Issuer Documents; the absence of material litigation involving the 
Issuer; the absence of defaults by the Issuer; and such other matters as the Trustee, the 
Representative or Bond Counsel may request; 

(iv) a certificate of the University, dated as of the Closing Date, regarding the 
valid corporate existence of the University; the due authorization, execution and delivery 
by the University of the University Documents; the absence of material litigation involving 
the University; and the absence of defaults by the University; and such other matters as the 
Issuer, the Trustee, the Representative or Bond Counsel may request; 

(v) a certificate of the Trustee, dated as of the Closing Date, regarding the 
organization and existence of the Trustee; the due authorization, execution and delivery by 
the Trustee of this Indenture; the incumbency of officers of the Trustee authorized to 
execute, acknowledge and deliver this Indenture, and all other instruments necessary or 
proper in connection with the exercise by the Trustee of its duties under this Indenture; and 
the due authentication by the Trustee of the Series 2024 Bonds; 

(vi) an opinion of counsel for the Issuer, dated as of the Closing Date, to the 
effect that the Issuer is a duly organized and existing not-for-profit local development 
corporation; and that each of the Financing Documents to which the Issuer is a party has 
been duly authorized by the Issuer, is in full force and effect and is valid and binding upon 
the Issuer in accordance with its terms; and addressing such other matters as the Trustee, 
the Representative or Bond Counsel may request; 

(vii) an opinion of counsel to the Trustee, dated as of the Closing Date, as to the 
valid existence of the Trustee; the due authorization, execution and delivery by the Trustee 
of this Indenture; and such other matters as the Issuer, the Representative or Bond Counsel 
may reasonably request; 
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(viii) an opinion or opinions of counsel to the University, dated as of the Closing 
Date, as to the valid existence of the University; the status of the University as an 
organization described in Section 501(c)(3) of the Code; the due authorization, execution 
and delivery by the University of the Financing Documents to which the University is a 
party and the Bond Purchase Agreement; the absence of material litigation involving the 
University; and such other matters as the Issuer, the Representative or Bond Counsel may 
request; 

(ix) an opinion of Bond Counsel, dated as of the Closing Date, to the effect that 
(A) the Issuer is duly authorized and entitled to issue the Series 2024 Bonds, (B) upon the 
execution, authentication and delivery thereof, the Series 2024 Bonds will be duly and 
validly issued and will constitute valid and binding special obligations of the Issuer, (C) 
under existing law, the interest on the Series 2024 Bonds is excluded from gross income 
for Federal income tax purposes except under certain conditions to be more fully expressed 
in such opinion, and (D) under existing law, the interest on the Series 2024 Bonds is exempt 
from personal income taxes imposed by the State of New York and any political subdivision 
thereof; 

(x) an authorization to the Trustee, signed by an Authorized Representative of 
the Issuer, to authenticate and deliver the Series 2024 Bonds to the purchaser or purchasers 
therein identified upon the terms specified therein; 

(xi) notice from any rating agencies rating the Series 2024 Bonds on the Closing 
Date, if any, of the rating(s) to be assigned the Series 2024 Bonds on the Closing Date; 

(xii) UCC-1 financing statements relating to (i) the security interests granted 
pursuant to this Indenture to the Trustee, and (ii) the security interests granted to the Trustee 
pursuant to the Pledge and Security Agreement; 

(xiii) Reserved; 

(xiv) to the extent not previously provided, certificates for policies of insurance 
with the coverages required to be delivered to the Trustee by the Loan Agreement; and 

(xv) such other documents as the Trustee, its counsel or Bond Counsel may 
reasonably require. 

Section 2.08. Mutilated, Lost, Stolen or Destroyed Bonds. 

(a) In the event any Bond is mutilated, lost, stolen or destroyed, the Issuer may execute 
and, upon its request, the Trustee shall authenticate and deliver a new Bond of like maturity, 
interest rate and principal amount as the mutilated, destroyed, lost or stolen Bond, in exchange for 
the mutilated Bond or in substitution for the Bond so destroyed, lost or stolen. In every case of 
exchange or substitution, the applicant shall furnish to the Issuer and to the Trustee (i) such security 
or indemnity as may be required by them to save each of them harmless from all risks, however 
remote, and (ii) evidence to their satisfaction of the mutilation, destruction, loss or theft of the 
applicant’s Bond and/or the ownership thereof.  Upon the issuance of any Bond upon such 
exchange or substitution, the Issuer or the Trustee may require the payment by the Bondholder of 
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a sum sufficient to cover any tax or other governmental charge that may be imposed in relation 
thereto and any other expenses, including counsel fees, of the Issuer or the Trustee.  In case any 
Bond which has matured or is about to mature shall become mutilated or be destroyed, lost or 
stolen, the Issuer may, instead of issuing a Bond in exchange or substitution therefor, pay or 
authorize the payment of the same (without surrender thereof except in the case of a mutilated 
Bond) if the applicant for such payment shall furnish to the Issuer and to the Trustee such security 
or indemnity as they may require to save them harmless and evidence to the satisfaction of the 
Issuer and the Trustee of the mutilation, destruction, loss or theft of such Bond and of the 
ownership thereof. In executing a new Bond or authorizing payment of any mutilated, lost, stolen 
or destroyed Bond, the Issuer may rely conclusively upon a representation by the Trustee that the 
Trustee is satisfied with the adequacy of the evidence presented concerning the mutilation, loss, 
theft or destruction of any Bond and the ownership thereof. 

(b) Every Bond issued pursuant to the provisions of this Section 2.08 shall constitute 
an additional contractual obligation of the Issuer (whether or not the mutilated, destroyed, lost or 
stolen Bond shall be found at any time to be enforceable) and shall be entitled to all the benefits 
of this Indenture equally and proportionately with all other Bonds duly issued under this Indenture. 

(c) All Bonds shall be held and owned upon the express condition that the provisions 
of this Section 2.08 are exclusive with respect to the replacement or payment of mutilated, 
destroyed, lost or stolen Bonds and shall preclude all other rights or remedies notwithstanding any 
law or statute existing or hereinafter enacted to the contrary. 

Section 2.09. Negotiability of Bonds and Registration Books. 

(a) All Bonds issued under this Indenture shall be subject to the provisions for 
registration and transfer contained in this Indenture and in the Bonds. 

(b) So long as any Bonds shall remain Outstanding, the Issuer shall maintain books at 
the Office of the Trustee for the registration of transfer of Bonds. The Trustee is hereby appointed 
Bond Registrar for the purpose of registering transfers on such registration books. By executing 
this Indenture, the Trustee accepts the duties and obligations of Bond Registrar for the Issuer.  The 
Trustee, as Bond Registrar, shall register on such books and permit to be transferred thereon, under 
such reasonable regulations as the Issuer or the Trustee may prescribe, any Bond entitled to 
registration or transfer. 

Section 2.10. Transfer of the Bonds. 

(a) Each Bond shall be transferable only on the registration books of the Issuer, 
maintained by the Trustee, as Bond Registrar. Upon surrender thereof at the Office of the Trustee, 
duly endorsed for transfer or accompanied by an assignment in form satisfactory to the Trustee 
duly executed by the Owner or his/her attorney duly authorized in writing and in either case 
accompanied by a guaranty of signature satisfactory to the Trustee, the Issuer shall execute and the 
Trustee shall authenticate and deliver, in the name of the transferee or transferees, a new Bond or 
Bonds in authorized denominations for a like aggregate principal amount. 

(b) The Issuer, the Trustee, and any Paying Agent may deem and treat the Person in 
whose name any Bond shall be registered upon the books of the Issuer on the Record Date as the 
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absolute owner thereof, whether such Bond shall be overdue or not, for the purpose of receiving 
payment of the principal or Redemption Price of and interest on such Bond and for all other 
purposes.  All such payments so made to any such Owner or upon his/her order shall be valid and 
effectual to satisfy and discharge the liability of the Issuer upon such Bond to the extent of the sum 
or sums so paid.  Neither the Issuer, the Trustee, nor any Paying Agent shall be affected by any 
notice to the contrary.  Any Owner may designate a nominee in whose name such Bond may be 
registered. 

Section 2.11. Regulations with Respect to Transfers. 

(a) The Trustee shall not be required to exchange or register a transfer of (1) any Bonds 
during the fifteen (15) day period next preceding (i) a Bond Payment Date or (ii) the date of 
selection of Bonds to be redeemed and thereafter until the date of the mailing of a notice of 
redemption of Bonds selected for redemption, or (2) any Bonds selected, called or being called for 
redemption in whole or in part except, in the case of any Bond to be redeemed in part, the portion 
thereof not so to be redeemed. 

(b) All Bonds surrendered in any transfer shall forthwith be canceled in accordance 
with the provisions of Section 5.13 hereof. 

(c) For every transfer of Bonds, the Issuer and the Trustee may make a charge sufficient 
to reimburse them for (i) any tax, fee or other governmental charge required to be paid with respect 
to such transfer, (ii) the cost of preparing each new Bond, and (iii) any other expenses of the Issuer 
or the Trustee, as the case may be, incurred in connection therewith, and any such charges shall be 
paid by the University. 

Section 2.12. Book-Entry System.  (a) The Series 2024 Bonds shall be initially issued 
in the form of a separate single fully registered Bond for each of the maturities of the Series 2024 
Bonds.  Upon initial issuance, the ownership of each such Bond shall be registered in the name of 
the Nominee (as defined in paragraph (d) of this Section 2.12), as nominee of the Depository.  
Except as provided in Section 2.12(c) hereof, all of the Outstanding Bonds shall be registered in 
the name of the Nominee. 

(b) With respect to the Bonds registered in the name of the Nominee, the Issuer and the 
Trustee shall have no responsibility or obligation to any Participant or to any Person on behalf of 
which a Participant holds an interest in the Bonds.  Without limiting the immediately preceding 
sentence, the Issuer and the Trustee shall have no responsibility or obligation with respect to (i) 
the accuracy of the records of the Depository, the Nominee, or any Participant with respect to any 
ownership interest in the Bonds, (ii) the delivery or timeliness of delivery by the Depository to any 
Participant or by a Participant to any other Person, of any notice with respect to the Bonds, 
including any notice of redemption, (iii) the selection by the Depository and its Participants of the 
beneficial interests in the Bonds to be redeemed in the event the Issuer redeems the Bonds in part, 
(iv) the payment by the Depository to any Participant or by any Participant to any other Person, of 
any amount with respect to the principal amount of, Redemption Price, if any, or interest on the 
Bonds, or (v) any consent given or other action taken by the Depository, or the Nominee, as Owner.  
The Issuer and the Trustee may treat and consider the Person in whose name each Bond is 
registered as the holder and absolute owner of such Bond for the purpose of payment of the 
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principal amount, Redemption Price, if any, and interest with respect to such Bond, for the purpose 
of giving notices of redemption and other matters with respect to such Bond, for the purpose of 
registering transfer with respect to such Bond, and for all other purposes whatsoever.  The Trustee 
shall pay the principal amount of, Redemption Price, if any, and interest on the Bonds only to or 
upon the order of the respective Owner, as shown on the registration books of the Issuer, 
maintained by the Trustee, as Bond Registrar, or his/her respective attorney duly authorized in 
writing, and all such payments shall be valid and effective to fully satisfy and discharge the Issuer’s 
obligations with respect to payment of the principal amount of, Redemption Price, if any, and 
interest on the Bonds to the extent of the sum or sums so paid.  No Person other than an Owner, 
shall receive a Bond evidencing the obligation of the Issuer to make payments of the principal 
amount of, Redemption Price, if any, and interest pursuant to this Indenture.  Upon delivery by the 
Depository to the Owner, the Trustee and the Issuer of written notice to the effect that the 
Depository has determined to substitute a new nominee in place of the Nominee, and subject to 
the provisions herein with respect to record dates, the term “Nominee” in this Indenture shall refer 
to such nominee of the Depository. 

(c) In the event (i) the Depository determines not to continue to act as securities 
depository for the Bonds, or (ii) the Depository shall no longer so act and gives notice to the Trustee 
of such determination, then the Issuer will discontinue the book-entry system with the Depository 
with respect to the Bonds.  If the Issuer determines to replace the Depository with another qualified 
securities depository, the Issuer shall prepare or direct the preparation of a new single, separate, 
fully registered Bond for each of the maturities of the applicable Bonds, registered in the name of 
such successor or substitute qualified securities depository or its nominee.  If the Issuer fails to 
identify another qualified securities depository to replace the Depository then the Bonds shall no 
longer be restricted to being registered in the name of the Nominee, but shall be registered in 
whatever name or names Owners transferring or exchanging Bonds shall designate, in accordance 
with the provisions of the Indenture. 

(d) The initial Depository shall be DTC.  The initial Nominee shall be Cede & Co., as 
the Nominee of DTC. 

(e) In order to qualify the Bonds for the Depository’s book-entry system, an Authorized 
Representative of the Issuer has executed and delivered to the Depository a Letter of 
Representations for the Bonds.  The execution and delivery of the Letter of Representations shall 
not in any way limit the provisions of this Section 2.12 or in any other way impose upon the Issuer 
any obligation whatsoever with respect to Persons having interests in the Bonds other than the 
Owners, as shown on the Bond Register.   

Section 2.13. Additional Bonds. 

(a) The Issuer may issue Additional Bonds hereunder from time to time on a pari passu 
basis with the Series 2024 Bonds issued hereunder for any of the purposes listed below: 

(1) To pay the cost of completing the Facility or completing an addition thereto 
substantially based on the original general design and scope of the Facility or such addition 
thereto set forth in the original plans and specifications therefor, with such changes as may 
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have become necessary to carry out such original design, or to reimburse expenditures of 
the University for any such costs; 

(2) To pay the cost of Capital Additions or to reimburse expenditures of the 
University for any such cost; 

(3) To pay the cost of refunding through redemption of any Outstanding Bonds 
issued under this Indenture and subject to such redemption; or 

(4) To pay the cost of any additional project approved by the Issuer. 

(b) In any such event the Trustee shall, at the written request of the Issuer, authenticate 
the Additional Bonds and deliver them as specified in the request, but only upon receipt of: 

(1) (A) a Supplemental Indenture setting forth the terms of the Additional 
Bonds and, for Additional Bonds described in subsection (a)(2) or (4) above, describing 
the Capital Additions to become part of the Facility; and (B) a supplement to the Loan 
Agreement providing for additional Debt Service Payments to be made by the University 
sufficient to cover the debt service due on the Additional Bonds. 

(2) For Additional Bonds described in subsection (a)(1), (a)(2) or (a)(4) above, 
a certificate signed by the chief executive officer and chief financial officer of the 
University stating that the proceeds of the Additional Bonds plus other amounts, if any, 
available to the University for the purpose will be sufficient to pay the cost thereof; and  
(ii) payments and additional payments, if any, scheduled to be paid by the University under 
the Loan Agreement will be adequate to satisfy all of the Debt Service Payments required 
to be made on the Bonds to remain Outstanding during the remaining life thereof; provided, 
however, such Additional Bonds shall not be issued to cure any deficiencies existing on the 
date of such certification in any funds required to be maintained under this Indenture; 

(3) For Additional Bonds described in subsection (a)(1) above, (i) a certificate 
of the University stating (A) the estimated cost of completion of the Facility or the addition 
thereto and (B) that all approvals required for completion of the Facility or addition thereto 
have been obtained, other than approvals (including, without limitation, building permits) 
for any portions of the Facility or such addition thereto which, based on consultations with 
the University and the contractor or other construction manager, will be obtained in due 
course so as not to interrupt or delay construction of the Facility or such addition thereto 
and other than licenses or permits required for occupancy or operation of the Facility or 
such addition thereto upon its completion; 

(4) For Additional Bonds described in subsection (a)(3) above, (A) a certificate 
of an Authorized Representative of the University that notice of redemption of the Bonds 
to be refunded has been given or that provisions have been made therefor, and (B) a 
certificate of an Accountant stating that the proceeds of the Additional Bonds plus the other 
amounts, if any, stated to be available for the purpose, will be sufficient to accomplish the 
purpose of the refunding and to pay the cost of refunding, which shall be itemized in 
reasonable detail; 
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(5) For any Additional Bonds, a certified resolution of the Issuer (A) stating the 
purpose of the issue, (B) establishing the series of Additional Bonds to be issued and 
providing the terms and form of Additional Bonds thereof and directing the payments to 
be made into the funds established hereunder, (C) authorizing the execution and delivery 
of the Additional Bonds to be issued and (D) authorizing redemption of any previously 
issued Bonds which are to be refunded; 

(6) For any Additional Bonds, a certificate of an Authorized Representative of 
the University stating (A) that no Event of Default hereunder or under the Loan Agreement 
has occurred and is continuing (except, in the case of Additional Bonds described in 
subsection (a)(l) above, for an Event of Default, if any, resulting from non-completion of 
the Facility or an addition thereto) and (B) that the proceeds of the Additional Bonds plus 
other amounts, if any, stated to be available for that purpose will be sufficient to pay the 
costs for which the Additional Bonds are being issued, which shall be itemized in 
reasonable detail; 

(7) For any Additional Bonds, a certified resolution of the Board of Trustees of 
the University (A) approving the issuance of the Additional Bonds and the terms thereof, 
(B) authorizing the execution of any required amendments or supplements to this Indenture 
and the Loan Agreement, (C) for Additional Bonds described in subsection (a) (1) or (2) 
above, approving construction of the Facility or an addition thereto, and (D) for Additional 
Bonds described in subsection (a)(3) above, authorizing redemption of the Bonds to be 
refunded; 

(8) For any Additional Bonds, an opinion or opinions of Bond Counsel to the 
effect that (A) the purpose of the Additional Bonds is one for which Additional Bonds may 
be issued under this Section, (B) all conditions prescribed herein as precedent to the 
issuance of the Additional Bonds have been fulfilled, (C) the Additional Bonds have been 
validly authorized and executed and when authenticated and delivered pursuant to the 
request of the Issuer will be valid, legally binding, special obligations of the Issuer, and 
will be entitled to the benefit and security of this Indenture, (D) all consents of any 
regulatory bodies required as a condition to the valid issuance of the Additional Bonds have 
been obtained and (E) issuance of such Additional Bonds will not adversely affect the tax 
status of Outstanding Bonds; 

(9) For any Additional Bonds, a certificate of an Authorized Representative of 
the University, (i) evidencing the University’s Maximum Annual Debt Service on all 
outstanding and proposed Long-Term Indebtedness is less than ten percent (10%) of the 
University’s Unrestricted Operating Revenues as stated in the University’s most recently 
available audited financial statements and (ii) for so long as the Series 2012 Bonds are 
outstanding, containing pro forma calculations demonstrating a Debt Service Coverage 
Ratio of 1.00:1.00 or higher for the most recently concluded Fiscal Year for which audited 
financial statements are available taking into account the Additional Bonds proposed to be 
issued.  For the avoidance of doubt, the requirement to demonstrate the Debt Service 
Coverage Ratio described in clause (ii) will only apply while the Series 2012 are 
outstanding, and upon payment in full of the Series 2012 Bonds, this requirement will be 
of no further force and effect. 
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(10) An opinion of Independent Counsel to the University reasonably acceptable 
to the Issuer. 

[THE BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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ARTICLE III 

 

REDEMPTION OF BONDS PRIOR TO MATURITY 

Section 3.01. Redemption Dates and Prices. 

(a) Extraordinary Redemption Without Premium.  The Series 2024 Bonds are subject 
to redemption prior to maturity, at the option of the Issuer exercised at the direction of the 
University (which option shall be exercised upon the giving of notice by the University to the 
Issuer and the Trustee of its intention to prepay all amounts due under the Loan Agreement), as a 
whole, on any date, at a Redemption Price equal to one hundred percent (100%) of the unpaid 
principal amount thereof, plus accrued interest to the date of redemption, if one or more of the 
following events shall have occurred: 

(i) Damage or destruction of all or any part (if damage or destruction of such 
part causes it to be impracticable for the Facility to continue to operate normally) of the 
Facility as evidenced by an opinion of an Independent Engineer filed with the Issuer and 
the Trustee that (a) the damaged or destroyed Facility or portion thereof cannot be 
reasonably restored within a period of one (1) year from the date of such damage or 
destruction to the condition thereof immediately preceding such damage or destruction, (b) 
the University is thereby prevented or likely to be prevented from carrying on its normal 
operations in the Facility or such portion thereof for a period of one (1) year from the date 
of such damage or destruction, or (c) the restoration cost of the Facility or such portion 
thereof would exceed the total amount of all insurance proceeds, including any deductible 
amount, in respect of such damage or destruction; or 

(ii) Title to, or the temporary use of, all or substantially all of the Facility shall 
have been taken or condemned by a competent authority which taking or condemnation 
results, or is likely to result, in the University being thereby prevented or likely to be 
prevented from carrying on its normal operations in the Facility for a period of one (1) year 
from the date of such taking or condemnation, as evidenced by an opinion of an 
Independent Engineer filed with the Issuer and the Trustee; or 

(iii) As a result of changes in the Constitution of the United States of America 
or of the State of New York or of legislative or executive action of said State or any political 
subdivision thereof or of the United States of America or by final decree or judgment of 
any court after the contest thereof by the University, the Loan Agreement becomes void or 
unenforceable or impossible of performance in accordance with the intent and purpose of 
the parties as expressed therein. 

If the Series 2024 Bonds are to be redeemed in whole as a result of the occurrence of any 
of the events described above, the University is required under the Loan Agreement to deliver to 
the Issuer and the Trustee a certificate of an Authorized Representative of the University stating 
that, as a result of the occurrence of the event giving rise to such redemption, the University has 
discontinued, or at the earliest practicable date will discontinue, its operation of the Facility for its 
intended purposes. 
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(b) Mandatory Sinking Fund Redemption of Series 2024 Bonds Without Premium.  
The Series 2024 Bonds maturing on June 1, 2049 shall be subject to mandatory redemption on the 
sinking fund redemption dates and in the sinking fund redemption amounts set forth in the 
following table, at a Redemption Price equal to 100% of the principal amount thereof being 
redeemed plus accrued interest to the Redemption Date: 

Sinking Fund 
Redemption Dates 

(June 1) 

Sinking Fund 
Redemption Amounts 

 
2045 $1,140,000 
2046 1,205,000 
2047 1,270,000 
2048 1,335,000 
2049* 1,410,000 

_______________ 
*Maturity Date 

The Series 2024 Bonds maturing on June 1, 2054 shall be subject to mandatory redemption 
on the sinking fund redemption dates and in the sinking fund redemption amounts set forth in the 
following table, at a Redemption Price equal to 100% of the principal amount thereof being 
redeemed plus accrued interest to the Redemption Date: 

Sinking Fund 
Redemption Dates 

(June 1) 

Sinking Fund 
Redemption Amounts 

 
2050 $1,485,000 
2051 1,565,000 
2052 1,650,000 
2053 1,735,000 
2054* 1,830,000 

_______________ 
*Maturity Date 

Not less than twenty (20) days nor more than sixty (60) days next preceding a sinking fund 
redemption date, the Trustee shall select for redemption on such date a principal amount of Bonds 
subject to redemption, in an amount not exceeding that necessary to complete the retirement of an 
aggregate principal amount of Bonds equal to such sinking fund redemption amount, as of such 
sinking fund redemption date.  Accrued interest and principal on such Bonds so redeemed shall be 
paid from the Bond Fund, and all expenses in connection with such redemption shall be paid by 
the University.  All Bonds shall be redeemed in the manner provided in Sections 3.02 and 3.03 
hereof.  The University may, at its election upon delivery to the Trustee of a certificate signed by 
an Authorized Representative of the University, apply as a credit against the aggregate principal 
amount of Bonds subject to redemption on such sinking fund redemption date the principal amount 
of Bonds of the same maturity acquired by the University and delivered to the Trustee for 
cancellation not less than ninety (90) days prior to such sinking fund redemption date, or redeemed 
otherwise than pursuant to an optional redemption as provided herein which have not theretofore 
been used for the purposes of any such credit. 
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(c) Reserved. 

(d) Reserved. 

(e) Optional Redemption.  The Series 2024 Bonds maturing after June 1, 2034 are 
subject to redemption by the Issuer at the option of the University on or after June 1, 2034, in 
whole or in part at any time, at a Redemption Price equal to 100% of the principal amount of each 
Series 2024 Bond or portion thereof to be redeemed, plus accrued interest, if any, to the 
Redemption Date. 

The Trustee shall call Series 2024 Bonds for redemption pursuant to this Section 3.01(e) 
upon receipt of notice from the Issuer, or the University on behalf of the Issuer, directing such 
redemption, which notice shall be sent to the Trustee at least thirty (30) days prior to the 
Redemption Date or such fewer number of days as shall be acceptable to the Trustee and shall 
specify (i) the principal amount of Series 2024 Bonds so to be called for redemption, and (ii) the 
applicable Redemption Price.  The Issuer shall direct the Trustee to call Series 2024 Bonds for 
optional redemption when and only when it shall have been notified by the University to do so. 

(f) Purchase of Series 2024 Bonds in Lieu of Redemption.  If the Series 2024 Bonds 
are called for redemption in whole or in part pursuant to the terms of this Indenture, the Series 
2024 Bonds called for redemption may be purchased in lieu of redemption in accordance with this 
Section 3.01(f) and Sections 6.18(c) and 8.3 of the Loan Agreement.  Purchase in lieu of 
redemption shall be available for all of the Series 2024 Bonds called for redemption or for such 
lesser portion of such Series 2024 Bonds as constitute Authorized Denominations.  The University 
may direct the Trustee to purchase all or such lesser portion of the Series 2024 Bonds so called for 
redemption.  Any such direction to the Trustee must: 

(i) be in writing; 

(ii) state either that all of the Series 2024 Bonds called for redemption are to be 
purchased or, if less than all of the Series 2024 Bonds called for redemption are to be 
purchased, identify those Series 2024 Bonds to be purchased in Authorized Denominations; 
and 

(iii) be received by the Trustee no later than 12:00 noon, New York City time, 
one (1) Business Day prior to the Redemption Date. 

If so directed, the Trustee shall purchase such Series 2024 Bonds on the date which 
otherwise would be the date of redemption of the Series 2024 Bonds.  Any of the Series 2024 
Bonds called for redemption that are not purchased in lieu of redemption shall be redeemed as 
otherwise required by this Indenture on the date set for redemption.  On or prior to the scheduled 
redemption date, any direction given to the Trustee pursuant to this Section 3.01(f) may be 
withdrawn by notice to the Trustee.  The purchase shall be made for the account of the University 
or its designee.  The purchase price of the Series 2024 Bonds shall be equal to the Outstanding 
principal of, accrued and unpaid interest on, and the redemption premium, if any, which would 
have been payable on such Series 2024 Bonds on the applicable redemption date for such 
redemption.  To pay the purchase price of such Series 2024 Bonds, the Trustee shall use such 
moneys (including, to the extent applicable, moneys on deposit in the various funds and accounts 
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established under this Indenture except the Rebate Fund) that the Trustee would have used to pay 
the Outstanding principal of, accrued and unpaid interest on, and the redemption premium, if any, 
that would have been payable on the Series 2024 Bonds on the date set for redemption.  The Trustee 
shall not purchase the Series 2024 Bonds pursuant to this Section 3.01(f) if, by no later than the 
date set for redemption, sufficient moneys have not been deposited with the Trustee, or such 
moneys are deposited, but are not available.  No notice of the purchase in lieu of redemption shall 
be required to be given to the Holders (other than the notice of redemption otherwise required 
under this Indenture). 

Section 3.02. Notice of Redemption. 

(a) When Series 2024 Bonds are to be redeemed pursuant to Section 3.01 hereof, the 
Trustee shall give notice of the redemption of the Series 2024 Bonds in the name of the Issuer and 
at the expense of the University stating: (1) the Series 2024 Bonds to be redeemed; (2) the 
Redemption Date; (3) that such Series 2024 Bonds will be redeemed at the Office of the Trustee; 
(4) that on the Redemption Date there shall become due and payable upon each Series 2024 Bond 
to be redeemed the Redemption Price thereof (except in the case of a redemption pursuant to 
Section 3.01(b) hereof, in which case the principal will be due and payable on the Redemption 
Date and the interest will be paid on such date as provided in Article II hereof); and (5) that from 
and after the Redemption Date interest thereon shall cease to accrue.  With respect to any optional 
redemption under the Indenture, any such notice of redemption may state that the redemption is 
conditioned upon receipt by the Trustee, on or prior to the Redemption Date, of moneys sufficient, 
together with any other moneys held by the Trustee and available therefor, to pay on the 
Redemption Date the Redemption Price of the Series 2024 Bonds to be redeemed, and that if such 
moneys are not received on or prior to such Redemption Date such notice shall be of no force or 
effect and such Series 2024 Bonds shall not be required to be redeemed. 

(b) The Trustee shall mail a copy of the notice required by this Section 3.02, postage 
prepaid, not less than twenty (20) days nor more than sixty (60) days prior to the Redemption Date, 
to each Holder at the address of such Holder appearing on the registration books of the Issuer, 
maintained by the Trustee, as Bond Registrar.  If the Series 2024 Bonds are registered to Cede & 
Co., such notice shall be submitted electronically to The Depository Trust Company.  Such mailing 
shall not be a condition precedent to such redemption, and failure to so mail any such notice to any 
of such Holders shall not affect the validity of the proceedings for the redemption of the Series 
2024 Bonds. 

Section 3.03. Payment of Redeemed Series 2024 Bonds. 

(a) After notice shall have been given in the manner provided in Section 3.02 hereof, 
the Series 2024 Bonds or portions thereof called for redemption shall become due and payable on 
the Redemption Date so designated.  Upon presentation and surrender of such Series 2024 Bonds 
at the Office of the Trustee or as otherwise provided in Sections 2.03(b) hereof, such Series 2024 
Bonds shall be paid at the Redemption Price from moneys on deposit with the Trustee and part of 
the Trust Estate.  

(b) If, on the Redemption Date, moneys for the redemption of all Series 2024 Bonds 
or portions thereof to be redeemed, together with interest thereon to the Redemption Date, shall be 
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held by the Trustee in the Bond Fund so as to be available therefor on such date, the Series 2024 
Bonds or portions thereof so called for redemption shall cease to bear interest, and such Series 
2024 Bonds or portions thereof shall no longer be Outstanding hereunder or be secured by or be 
entitled to the benefits of this Indenture.  In the event the Owner fails to present or surrender its 
Series 2024 Bonds on the Redemption Date, the Trustee shall deposit such moneys in a separate 
non-interest bearing account, in trust for the benefit of such Owner, and the funds held in such 
account shall not be invested by the Trustee.  If such moneys shall not be available on the 
Redemption Date, such Series 2024 Bonds shall continue to bear interest until paid at the same 
rate as they would have borne had they not been called for redemption and shall continue to be 
secured by and be entitled to the benefits of this Indenture; additionally, the Trustee shall within 
fifteen (15) days after the proposed Redemption Date notify all affected Holders that the 
redemption has been revoked. 

Section 3.04. Partial Redemption of Series 2024 Bonds.  Upon surrender of any Bonds 
for redemption in part only, the Issuer shall execute and the Trustee shall authenticate and deliver 
to the Holder thereof a new Bond or Bonds of the same series in an aggregate principal amount 
equal to the unredeemed portion of the Bond surrendered. 

Section 3.05. Selection of Bonds to be Called for Redemption.  If less than all Bonds of 
the same series and maturity are to be redeemed, the Bonds of such series and maturity to be called 
for redemption shall be selected by lot.  If less than all of the Bonds of the same series and different 
maturities are to be redeemed, the Bonds to be redeemed shall be as directed by the University in 
writing, or if no such written direction is received by the Trustee, the principal amount of such 
redemption shall be applied in inverse order of maturity and by lot within a maturity. 

[THE BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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ARTICLE IV 

 

FUNDS, REVENUES, BOND PROCEEDS AND APPLICATION THEREOF 

Section 4.01. Establishment of Funds and Accounts.  The following trust funds and 
accounts therein are hereby established with the Trustee and shall be held, maintained and 
administered by the Trustee on behalf of the Issuer in accordance with this Indenture: 

(a) Monroe County Industrial Development Corporation Project Fund (St. John Fisher 
University Project), Series 2024 (the “Project Fund”); 

(b) Monroe County Industrial Development Corporation Bond Fund (St. John Fisher 
University Project), Series 2024 (the “Bond Fund”); 

(c) Monroe County Industrial Development Corporation Renewal Fund (St. John 
Fisher University Project), Series 2024 (the “Renewal Fund”); and 

(d) Monroe County Industrial Development Corporation Rebate Fund (St. John Fisher 
University Project), Series 2024 (the “Rebate Fund”). 

Section 4.02. Application of Series 2024 Bond Proceeds and Allocation Thereof.  Upon 
the receipt of the proceeds of the Bonds, the Trustee shall deposit such proceeds as follows: 

(a) In the Bond Fund: all accrued interest, if any, paid by the purchaser of the Series 
2024 Bonds; and 

(b) In the Project Fund: the balance of the proceeds received from the sale of the Series 
2024 Bonds. 

Section 4.03. Moneys to be Held in Trust.  All moneys deposited with, paid to or 
received by the Trustee for the account of the Issuer shall be held by the Trustee in trust and shall 
be subject to the Lien of this Indenture and held for the security of the Holders until paid in full, 
subject to the provisions of this Indenture permitting the application thereof for the purposes and 
on the terms and conditions set forth herein; provided, however, that moneys which have been 
deposited with, paid to, or received by the Trustee (i) for the redemption of a portion of the Bonds, 
notice of the redemption of which has been given or (ii) for the payment of Bonds or interest 
thereon due and payable otherwise than by acceleration, notice of the acceleration of which has 
been given by declaration, shall be held in trust for and subject to a Lien in favor of only the 
Holders of such Bonds so called for redemption or so due and payable; and provided further that 
moneys paid to the Trustee to be deposited into the Rebate Fund shall not be subject to the Lien of 
this Indenture and shall be applied only as provided in Section 4.09 hereof. 

Section 4.04. Use of Moneys in the Project Fund. 

(a) Moneys in the Project Fund shall be applied and expended by the Trustee in 
accordance with the provisions of the Loan Agreement and particularly Section 2.4 thereof and 
this Section 4.04. 
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(b) The Trustee is hereby authorized to disburse from the Project Fund the amount 
required for the payment of Project Costs and is directed to issue its checks (or, at the written 
direction of the University, make wire transfers) for each disbursement from the Project Fund, 
upon receipt of a requisition (in substantially the form attached hereto as Exhibit B) submitted to 
the Trustee and signed by an Authorized Representative of the University.  The Trustee shall be 
entitled to rely on the correctness and accuracy of such requisition as well as the propriety of the 
signature thereon.  Upon completion of the Project and the delivery of the Project completion 
certificate as required by Section 2.2 of the Loan Agreement, the Trustee shall transfer any 
remaining funds into the Bond Fund. 

(c) The Trustee shall maintain adequate records pertaining to the Project Fund and all 
disbursements therefrom.  Until the Project Fund has been fully expended, the Trustee shall furnish 
the Issuer and the University with monthly statements showing all receipts and disbursements from 
the Project Fund since the date of the last statement. 

(d) The completion of the Project and payment or provision for payment of items 
included within the Project Costs shall be evidenced by the filing with the Trustee of the certificate 
required by Section 2.2 of the Loan Agreement.  As soon as  practicable and in any event not more 
than sixty (60) days from the date of the certificate referred to in the preceding sentence, any 
balance remaining in the Project Fund, except for (i) amounts the University shall have directed 
the Trustee to retain for any item included within the Project Costs not then due and payable, and 
(ii) amounts required to be transferred to the Rebate Fund by the Tax Compliance Agreement and 
Section 4.09 hereof, shall without further authorization be transferred to the Bond Fund and 
thereafter be applied to pay principal on the Bonds or to redeem the Bonds in accordance with 
Section 3.01(b) hereof as directed by the University. 

(e) All net income or gain received from investments of amounts held in the Project 
Fund shall be retained in the Project Fund. 

(f) If an Event of Default hereunder shall have occurred and the Outstanding principal 
amount of the Bonds shall have been declared due and payable pursuant to Article VIII hereof, the 
entire balance remaining in the Project Fund after making the transfer to the Rebate Fund required 
by the Tax Compliance Agreement and Section 4.09 hereof, shall be transferred to the Bond Fund. 

Section 4.05. Payments into the Bond Fund.  There shall be deposited by the Trustee 
into the Bond Fund when and as received the following: (i) accrued interest, if any, as provided in 
Section 4.02 hereof, (ii) any and all payments received by the Trustee under Section 3.2(a) of the 
Loan Agreement, (iii) the balance in the Project Fund, the Renewal Fund and the Rebate Fund to 
the extent specified in this Article IV, (iv) the amount of net income or gain received from the 
investments of moneys in the Bond Fund and (v) all other moneys received by the Trustee under 
and pursuant to any of the provisions of the Loan Agreement or this Indenture which by the terms 
hereof or the Loan Agreement are required to be or which are accompanied by directions that such 
moneys are to be paid into the Bond Fund. 

Section 4.06. Use of Moneys in the Bond Fund.  So long as there remain any Bonds 
Outstanding, moneys in the Bond Fund shall be used solely for the payment, when due, of Debt 
Service Payments on the Bonds or for the redemption of the Bonds as herein provided. 
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Section 4.07. Payments into Renewal Fund; Application of Renewal Fund. 

(a) The Net Proceeds resulting from any casualty insurance proceeds or Condemnation 
award with respect to the Facility deposited or delivered to the Trustee pursuant to the Loan 
Agreement shall be deposited in the Renewal Fund.  The amounts in the Renewal Fund shall be 
subject to a security interest, lien and charge in favor of the Trustee until disbursed as provided in 
this Section. 

(b) In the event the Series 2024 Bonds shall be subject to redemption in whole or in 
part pursuant to the terms set forth in the Series 2024 Bonds or this Indenture, and the University 
shall have so directed the Trustee in writing within ninety (90) days of the occurrence of such 
event, the Trustee shall transfer the amounts deposited in the Renewal Fund to the Bond Fund for 
the redemption of such Series 2024 Bonds. 

If, on the other hand, 

(i) such Series 2024 Bonds shall not be subject to optional redemption 
(whether by reason of such event or otherwise), or 

(ii) such Series 2024 Bonds shall be subject to optional redemption (whether by 
reason of such event or otherwise) and the University shall have failed to direct the Trustee, 
within ninety (90) days of the occurrence of a Loss Event, to transfer the amounts deposited 
in the Renewal Fund to the Bond Fund for redemption of such Series 2024 Bonds, or 

(iii) the University shall have notified the Trustee pursuant to the Loan 
Agreement of its intent to rebuild, replace, repair and restore the Facility in writing,  

the Trustee shall, in accordance with subsection (d) below, from time to time disburse the 
amounts on deposit in the Renewal Fund to the University to pay costs of such rebuilding, 
replacement, repair and restoration. 

(c) Reserved. 

(d) The Trustee is hereby authorized to apply the amounts in the Renewal Fund to the 
payment (or reimbursement to the extent the same have been paid by or on behalf of the University 
or the Issuer) of the costs required for the rebuilding, replacement, repair and restoration of the 
Facility upon written instructions from the University.  The Trustee is further authorized and 
directed to issue its checks for each disbursement from the Renewal Fund upon a requisition 
submitted to the Trustee, signed by an Authorized Representative of the University.  Such 
requisition shall (i) state the requisition number, (ii) specify the nature of each item and certify the 
same to be correct and proper under this Section and the Loan Agreement, as the case may be, and 
that such item has been properly paid or incurred as a Project Costs, (iii) certify that none of the 
items for which the requisition is made has formed the basis for any disbursement theretofore made 
from such Renewal Fund, (iv) certify that the payee and amount stated with respect to each item 
in the requisition are correct and that such item is due and owing, (v) specify the name and address 
of the Person to whom payment is due or has been made, (vi) certify that no Event of Default shall 
exist and be continuing under this Indenture or the Loan Agreement or any other Financing 
Document, nor any condition, event or act which, with notice or lapse of time or both would 
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constitute such an Event of Default, (vii) certify that such Authorized Representative of the 
University has no knowledge of any vendor’s lien, mechanic’s lien or security interest which 
should be satisfied or discharged before the payment as requisitioned is made and which will not 
be discharged by such payment, and (viii) if the payment is a reimbursement to the University for 
costs or expenses of the University incurred by reason of work performed or supervised by officers, 
partners or employees of the University or any affiliate of the University, certify that such officers, 
partners or employees were specifically employed for such purpose and that the amount to be paid 
does not exceed the actual cost thereof to the University.  The Trustee shall be entitled to rely on 
such requisition.  The Trustee shall keep and maintain adequate records pertaining to the Renewal 
Fund and all disbursements therefrom and shall furnish copies of same to the Issuer or the 
University upon reasonable written request therefor. 

(e) The date of completion of the restoration of the Facility shall be evidenced to the 
Issuer and the Trustee by a certificate of an Authorized Representative of the University stating (i) 
the date of such completion, (ii) that all labor, services, machinery, equipment, materials and 
supplies used therefor and all costs and expenses in connection therewith have been paid for or 
will be paid with the final advance, (iii) that the Facility has been restored to substantially its 
condition immediately prior to the Loss Event, or to a condition of at least equivalent value, 
operating efficiency and function, (iv) that all Property included as part of the Facility is subject 
to the Loan Agreement, and (v) that the restored Facility is ready for occupancy, use and operation 
for its intended purposes.  Notwithstanding the foregoing, such certificate shall state (A) that it is 
given without prejudice to any rights of the University against third parties that exist at the date of 
such certificate or which may subsequently come into being, (B) that it is given only for the 
purposes of this Section and the Loan Agreement, and (C) that no Person other than the Issuer or 
the Trustee may benefit therefrom.  Such certificate shall be accompanied by (1) a certificate of 
occupancy, if required, and any and all permissions, licenses or consents required of governmental 
authorities for the occupancy, operation and use of the Facility for the purposes contemplated by 
the Loan Agreement; and (2) a certificate of an Authorized Representative of the University 
delivered to the Issuer and the Trustee to the effect that the Facility as restored is adequately 
described for such purposes in the Loan Agreement and this Indenture. 

(f) All earnings on amounts on deposit in the Renewal Fund shall be retained in such 
Renewal Fund and shall be disbursed in accordance with the provisions of this Section 4.07. 

(g) Any surplus remaining in the Renewal Fund after the completion of the rebuilding, 
replacement, repair and restoration of the Facility shall be transferred by the Trustee to the Bond 
Fund for redemption of the Series 2024 Bonds. 

Section 4.08. Reserved. 

Section 4.09. Payments Into Rebate Fund; Application of Rebate Fund. 

(a) The Rebate Fund and the amounts deposited therein shall not be subject to a 
security interest, pledge, assignment, Lien or charge in favor of the Trustee, the Owner of any 
Bond or any other Person. 
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(b) All net income or gain received from investments of moneys held in the Rebate 
Fund shall be retained by the Trustee in the Rebate Fund. 

(c) The Trustee, upon the receipt of a certification of the Rebate Amount from an 
Authorized Representative of the University together with funds in the amount of such Rebate 
Amount, in accordance with the Tax Compliance Agreement, shall deposit such Rebate Amount 
in the Rebate Fund. 

(d) In the event that on the first day of any Bond Year the amount on deposit in the 
Rebate Fund exceeds the Rebate Amount, the Trustee, upon the receipt of written instructions from 
an Authorized Representative of the University, shall withdraw such excess amount and prior to 
the applicable Completion Date, deposit it in the Project Fund or, after the applicable Completion 
Date, deposit it in the Bond Fund. 

(e) With respect to the Series 2024 Bonds, the Trustee, upon the receipt of written 
instructions from an Authorized Representative of the University, shall pay to the United States, 
out of amounts in the Rebate Fund, (i) not later than thirty (30) days after the last day of the fifth 
(5th) Bond Year and after every fifth (5th) Bond Year thereafter, an amount equal to ninety percent 
(90%) of the balance, if any, in the Rebate Fund as of the date of such payment and (ii) 
notwithstanding the provisions of Section 7.02 hereof, not later than thirty (30) days after the date 
on which all Series 2024 Bonds have been paid in full, the balance in the Rebate Fund. 

(f) Notwithstanding any other provision in this Indenture or any of the other Financing 
Documents, general or specific, to the contrary, the Trustee shall have no obligations hereunder or 
thereunder relating to rebate requirements except to comply with specific written instructions 
received by the Trustee from the University with respect to deposits into the Rebate Fund and 
release of the moneys therefrom.  The Trustee shall not have any responsibility hereunder or under 
any of the Financing Documents to make any calculations relating to arbitrage restrictions or rebate 
requirements, or the excludability of the interest on the Series 2024 Bonds from gross income for 
Federal income tax purposes or to verify, confirm or review (and the Trustee shall not verify, 
confirm or review) any such calculations or requirements, or the excludability of the interest on 
the Series 2024 Bonds from gross income for Federal income tax purposes or to take any other 
action with respect thereto hereunder or thereunder.  The Trustee shall not have any responsibility 
to notify the Issuer, the University or any other person of any failure by the University or any other 
person to provide to the Trustee timely written certifications relating to arbitrage restrictions or 
rebate requirements as required hereunder or under any other document relating to the Series 2024 
Bonds, including, without limitation, certifications regarding investments in certificates of deposit 
or investment agreements or certifications regarding rebate payments which may be due and 
payable to the Internal Revenue Service. 

Section 4.10. Reserved. 

Section 4.11. Investment of Moneys. 

(a) Moneys held in any fund established pursuant to Section 4.01 hereof (other than 
the Bond Fund) shall be invested and reinvested by the Trustee in Authorized Investments, 
pursuant to direction by the Authorized Representative of the University.  Moneys held in the Bond 
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Fund shall be invested and reinvested, pursuant to direction by the Authorized Representative of 
the University, only in Governmental Obligations maturing as needed. The investment direction 
given by the Authorized Representative of the University must be in writing and upon which 
direction the Trustee may rely without further inquiry.  Such investments shall mature in such 
amounts and have maturity dates or be subject to redemption at the option of the Trustee on or 
prior to the date on which the amounts invested therein will be needed for the purposes of such 
funds. The Trustee may at any time sell or otherwise reduce to cash a sufficient amount of such 
investments whenever the cash balance in such funds is insufficient for the purposes thereof. Any 
such investments shall be held by or under control of the Trustee and shall be deemed at all times 
a part of the fund for which such moneys are invested, and the interest accruing thereon and any 
profit realized from such investments shall be credited to and held in, and any loss shall be charged, 
with respect to the Bond Fund, the Rebate Fund, the Project Fund, the Renewal Fund and any other 
special fund held with respect to the Bonds, to such fund.  All investments hereunder shall be 
registered in the name of the Trustee, as Trustee under this Indenture. 

(b) In the event that the Trustee shall not have duly received a direction for investment 
for any moneys in any fund under this Indenture by 11:00 a.m. on the Business Day on which such 
moneys are to be invested or re-invested, such moneys shall remain uninvested until such time as 
the Trustee shall duly receive direction for investment. 

(c) Any investment herein authorized is subject to the condition that no use of the 
proceeds of any Bonds or of any other moneys shall be made which, if such use had been 
reasonably expected on the date of issue of such Bonds, would cause such Bonds to be “arbitrage 
bonds” within the meaning of such quoted term in Section 148 of the Code.  The Trustee shall not 
be liable if such use shall cause the Bonds to be “arbitrage bonds”, provided only that the Trustee 
shall have made such investment pursuant to the written direction or oral direction by an 
Authorized Representative of the University as provided in this Section 4.11. 

(d) The Trustee may make any investment permitted by this Section through its own 
investment department. The Trustee shall not be liable for any depreciation in the value of any 
investment made pursuant to this Section or for any loss arising from any such investment. 

(e) The Trustee shall cooperate with the Issuer and the University with respect to filing 
reports or forms required pursuant to Section 148(f) of the Code, but the Trustee shall not be 
required to file and shall not be liable for any failure by any person to file any reports or forms 
required pursuant to Section 148(f) of the Code. 

Section 4.12. Payment to University Upon Payment of Bonds.  Except as otherwise 
specifically provided herein, after payment in full of (1) the principal of, premium, if any, and 
interest on all the Bonds (or after provision for the payment thereof has been made in accordance 
with Article VII of this Indenture), (2) the fees, charges and expenses of the Trustee and Paying 
Agent, and (3) all other amounts required to be paid under this Indenture, and the Loan Agreement, 
and provided that all moneys required to be paid into the Rebate Fund have been paid or adequately 
provided for, all amounts remaining in any fund established pursuant to Section 4.01 hereof (except 
the Rebate Fund) or otherwise held by the Trustee and by any additional Paying Agent for the 
account of the Issuer or the University hereunder and under the Loan Agreement shall be paid to 
the University. 
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Section 4.13. Reports and Information Regarding Funds.  The Trustee shall throughout 
the Contract Term furnish the University as soon as practicable after the first day of each month 
with a statement showing receipts and disbursements (including all transactions involving cash or 
Authorized Investments) with respect to any trust fund of the Issuer provided for in this Indenture. 
In addition, the Trustee agrees to cooperate, in providing such information as may be required by 
the Issuer to assist it in preparing and furnishing such reports or other accounting statements as 
may be required by any governmental law or regulation with respect to any of the Issuer’s funds 
held by the Trustee. 

[THE BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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ARTICLE V 

 

GENERAL COVENANTS AND PROVISIONS 

Section 5.01. Authority of Issuer; Validity of Indenture and Bonds.  The Issuer hereby 
covenants that it is duly authorized under the Constitution and laws of the State, including 
particularly and without limitation the Act and Resolution No. 288 of 2009 of the Monroe County 
Legislature, to issue the Bonds authorized hereby, to execute this Indenture and to pledge the Trust 
Estate in the manner and to the extent herein set forth; that all action on its part for the issuance of 
the Bonds and the execution and delivery of this Indenture and the Loan Agreement has been duly 
and effectively taken; and that such Bonds in the hands of the Holders thereof are and will be valid 
and enforceable special obligations of the Issuer according to the import thereof. 

Section 5.02. Performance of Covenants.  The Issuer hereby covenants that it will 
faithfully observe and perform at all times any and all covenants, undertakings, stipulations and 
provisions on its part to be observed or performed contained (i) in this Indenture, (ii) in any Bond 
executed, authenticated and delivered hereunder, (iii) in the Loan Agreement and (iv) in the Issuer 
Documents. 

Section 5.03. Payment of Principal, Premium, if any, and Interest.  Subject to the 
limitation contained in Section 2.04(b) hereof, the Issuer hereby covenants that it will promptly 
pay or cause to be paid the Debt Service Payments on the Bonds at the place, on the dates and in 
the manner provided herein. All Debt Service Payments on the Bonds shall be a special obligation 
of the Issuer and payable solely from payments and receipts received pursuant to the Loan 
Agreement.  Nothing in the Bonds or in this Indenture shall be construed as creating a general 
obligation of the Issuer or pledging any funds or assets of the Issuer other than those pledged 
hereby.  Neither the State, Monroe County, New York, nor any political subdivision thereof (other 
than the Issuer) shall in any event be liable for the payment of any Debt Service Payment on the 
Bonds or for the performance of any pledge, mortgage, obligation or agreement undertaken by the 
Issuer. 

Section 5.04. Deposit of Revenues.  The Issuer hereby covenants that it will deposit, or 
cause to be deposited, with the Trustee for its account so much of the payments and receipts derived 
by the Issuer pursuant to the Loan Agreement (except payments and receipts derived pursuant to 
the Unassigned Rights), this Indenture or otherwise as may be required to pay the Debt Service 
Payments on the Bonds as the same become due and payable. 

Section 5.05. Priority of Security Interest.  The Issuer hereby covenants that the 
Indenture is a first Lien upon the Trust Estate and the Issuer agrees not to create or suffer to be 
created any Lien, having priority or preference over this Indenture upon the Trust Estate or any 
part thereof. 

Section 5.06. Enforcement of Duties and Obligations of the University.  Subject to the 
provisions of Section 5.17 hereof, the Issuer hereby covenants, at the request of the Trustee, that it 
shall take all legally available action to cause the University to fully perform all duties and acts 
and to fully comply with the covenants of the University contained in the Loan Agreement in the 
manner and at the times provided in the Loan Agreement. 
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Section 5.07. Reserved. 

Section 5.08. Maintenance and Modification of the Facility.  Subject to Section 5.17 
hereof, the Issuer hereby covenants that it shall take all legally available action to cause the 
University to maintain, preserve and keep the Facility in good condition, repair and working order. 

Section 5.09. Insurance.  Subject to Section 5.17 hereof, the Issuer hereby covenants 
that it shall take all legally available action to cause the University to procure and maintain 
insurance on the Facility as provided in Section 4.4 of the Loan Agreement. 

Section 5.10. Filing of Documents and Security Instruments. 

(a) The Issuer hereby covenants that it will direct the University to file all documents, 
including without limitation initial financing statements under the Uniform Commercial Code of 
the State, in such manner and in such places as may be required by law in order to create, protect 
and maintain in force the Lien of, and the security interests created by, this Indenture. 

(b) Pursuant to the Uniform Commercial Code of the State, the Issuer hereby appoints 
and authorizes the Trustee, as its lawful agent and attorney, without the signature of the Issuer, to 
file any UCC continuation statements as are necessary in order to perfect the Trustee’s security 
interest in the Trust Estate. The University is required under the Loan Agreement to pay to the 
Trustee, on demand, any expenses incurred by the Trustee in connection with the preparation and 
filing of such statements. 

Section 5.11. Rights Under Financing Documents.  The Financing Documents, duly 
executed counterparts of which have been filed with the Trustee, set forth certain covenants and 
obligations of the parties thereto.  Reference is hereby made thereto for a detailed statement of the 
covenants, obligations and rights of the parties thereto.  The Issuer agrees that the Trustee, in its 
name or in the name of the Issuer, may enforce all rights of the Issuer (except for certain of the 
Unassigned Rights) and all obligations of the University under the Loan Agreement for and on 
behalf of the Bondholders, whether or not any Event of Default exists hereunder. 

Section 5.12. Failure to Present Bonds.  Subject to the provisions of Section 2.08 hereof, 
in the event any Bond shall not be presented for payment when the principal or premium thereon, 
if any, becomes due, either at maturity or at the date fixed for prior redemption thereof or otherwise, 
if moneys sufficient to pay such Bond shall be held by the Trustee for the benefit of the Holder 
thereof, all liability of the Issuer to the Trustee thereof for the payment of such Bond shall forthwith 
cease, determine and be completely discharged.  Thereupon, the Trustee shall hold such moneys 
without liability for interest thereon, for the benefit of the Holder of such Bond who shall thereafter 
be restricted exclusively to such moneys for any claim under this Indenture or on, or with respect 
to, said Bond.  Except as may otherwise be required by applicable law, if any Bond shall not be 
presented for payment within the period of three (3) years following the date when such Bond 
becomes due, whether by maturity or call for redemption or otherwise, the Trustee shall pay to the 
University the funds theretofore held by it for payment of such Bond, and the Owner of such Bond 
shall thereafter look only to the University for payment thereof, and such Bond shall, subject to 
the defense of any applicable statute of limitations, thereafter be an unsecured obligation of the 
University.  Except as may otherwise be required by applicable law, the Trustee shall, at least sixty 
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(60) days prior to the expiration of such three (3) year period, give written notice to any Bondholder 
who has not presented any Bond for payment at such Bondholder’s address on the registration 
books of the Issuer, maintained by the Trustee, as Bond Registrar that any moneys held for the 
payment of any such Bond will be returned as provided in this Section 5.12 at the expiration of 
such three (3) year period.  The failure of the Trustee to give any such notice shall not affect the 
validity of any return of funds pursuant to this Section 5.12. 

Section 5.13. Cancellation.  All Bonds which have been paid, redeemed, purchased or 
surrendered shall be canceled and, subject to the record retention requirements of the Securities 
Exchange Act of 1934, as amended, or other applicable law, cremated or otherwise destroyed by 
the Trustee. The Trustee shall deliver to the Issuer and the University a certificate evidencing such 
cremation or other destruction. 

Section 5.14. Payments Due on Other Than Business Days.  In any case where a Bond 
Payment Date shall not be a Business Day, then payment of the principal of, premium, if any, and 
interest on the Bonds need not be made on such date but may be made on the next succeeding 
Business Day with the same force and effect as if made on the date due and no interest shall accrue 
for the period after such date. 

Section 5.15. Covenant Against Arbitrage Bonds; Tax Exemption.  Notwithstanding any 
other provision of this Indenture, so long as the Bonds shall be Outstanding, the Issuer shall not 
use, or direct or permit the use of, the proceeds of the Bonds or any other moneys within its control 
(including without limitation any moneys in the Bond Fund and the proceeds of any insurance 
award with respect to the Facility) in such a manner as would cause the Bonds to be “arbitrage 
bonds” within the meaning of such quoted term in Section 148 of the Code and the Issuer further 
covenants that it will comply with the requirement of such section and all regulations thereunder.  
The Issuer shall not take any action, or fail to take any action, within its control that would cause 
the interest on the Bonds to be includable in gross income for federal tax purposes. 

Section 5.16. Covenant Regarding Adjustment of Debts.  In any case under Chapter 9 
of Title 11 of the United States Code involving the Issuer as debtor, the Issuer, unless compelled 
by a court of competent jurisdiction, shall neither list the Trust Estate or any part thereof as an 
asset or property of the Issuer nor list any amounts owed upon the Bonds Outstanding as a debt of 
or claim against the Issuer. 

Section 5.17. Limitation on Obligations of the Issuer.  Notwithstanding any provision of 
this Indenture to the contrary, the Issuer shall not be obligated to take any action or execute any 
instrument pursuant to any provision hereof (other than pursuant to Section 5.03 hereof, and then 
only to the extent set forth therein), unless (i) it shall have been requested to do so in writing by 
the Trustee or the Holders of not less than fifty-one percent (51%) of the Bonds then Outstanding 
or the University and (ii) if compliance with such request is reasonably expected to result in the 
incurrence by the Issuer or any member, employee, agent or servant of the Issuer of any liability, 
fees, expenses or other costs it shall have received from the Trustee, such Holders or the University, 
as the case may be, security or indemnity reasonably satisfactory to the Issuer for protection against 
all such liability, however remote, and for the reimbursement of all such fees, expenses and other 
costs; provided, however, that no limitation on the obligations of the Issuer contained in this 
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Section 5.17 by virtue of any lack of assurance provided in (ii) hereof shall be deemed to prevent 
the occurrence and full force and effect of an Event of Default pursuant to Section 8.01 hereof. 

Section 5.18. Inspection of Books.  All books and records, if any, in the Issuer’s 
possession relating to the Facility and the amounts derived from the Facility shall at all reasonable 
times be open to inspection by such Accountants or other agents as the Trustee may from time to 
time designate. 

Section 5.19. List of Owners.  The Trustee, as Bond Registrar, will keep on file a list of 
names and addresses of the Owners of all Bonds as from time to time registered on the registration 
books maintained by the Trustee as Bond Registrar, together with the principal amount and 
numbers of such Bonds.  The Issuer shall have no responsibility with regard to the accuracy of 
such list.  At reasonable times and under reasonable regulations, established by the Trustee, said 
list may be inspected and copied for any purpose by the University or by the Owners (or designated 
representative thereof) of fifty-one percent (51%) or more in aggregate principal amount of 
Outstanding Bonds, such possession or ownership and the authority of such designated 
representative to be evidenced to the satisfaction of the Trustee.  Each Owner, by the purchase and 
acceptance of a Bond, shall be deemed to consent to the disclosure of his or her name, address, 
and the principal amount of the Bond held by him or her and to agree that the Trustee shall not be 
held accountable for the disclosure of such information.  SO LONG AS CEDE & CO., AS 
NOMINEE FOR DTC, IS THE REGISTERED OWNER OF THE BONDS, THE TRUSTEE 
SHALL TREAT CEDE & CO. AS THE ONLY HOLDER OF THE BONDS FOR ALL 
PURPOSES HEREUNDER, INCLUDING RECEIPT OF ALL PRINCIPAL OF, PREMIUM, IF 
ANY, AND INTEREST ON THE BONDS, RECEIPT OF NOTICES, VOTING AND 
REQUESTING OR DIRECTING THE TRUSTEE TO TAKE OR NOT TO TAKE, OR 
CONSENTING TO, CERTAIN ACTIONS HEREUNDER. 

Section 5.20. Instruments of Further Assurance.  The Issuer covenants that it will do, 
execute, acknowledge and deliver or cause to be done, executed, acknowledged and delivered such 
indentures supplemental hereto and such further acts, instruments and transfers as the Trustee may 
reasonably require for better assuring, transferring, conveying, pledging, assigning and confirming 
unto the Trustee all and singular its interest in all Property purported to be made subject to the Lien 
hereof by the granting clauses hereof, and in the Trust Estate herein described and pledged hereby 
to the payment of the principal of, premium, if any, on and interest on the Bonds.  Any and all 
interest in the Trust Estate or any other property hereafter acquired which is of any kind or nature 
herein provided to be and become subject to the Lien hereof shall, without any further conveyance, 
assignment or act on the part of the Issuer or the Trustee, become and be subject to the Lien of this 
Indenture as fully and completely as though specifically described herein, but nothing contained 
in this sentence shall be deemed to modify or change the obligations of the Issuer under this Section 
5.20.  The Issuer covenants and agrees that, except as herein otherwise provided, it has not and 
will not sell, convey, mortgage, encumber or otherwise dispose of all or any part of its interest in 
the Trust Estate. 

[THE BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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ARTICLE VI 

 

PRIORITY RIGHTS OF TRUSTEE 

Section 6.01. Priority Rights of Trustee.  The rights and privileges of the University set 
forth in the Loan Agreement are specifically made subject and subordinate to the rights and 
privileges under the Financing Documents of the Trustee and the Holders of the Bonds. 

[THE BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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ARTICLE VII 

 

DISCHARGE OF LIEN; DEFEASANCE OF BONDS 

Section 7.01. Discharge of Lien. 

(a) If the Issuer shall pay or cause to be paid to the Holders of all the Outstanding 
Bonds the principal thereof, premium, if any, and interest thereon, at the times and in the manner 
stipulated therein and in this Indenture and if there shall have been paid all fees, charges and 
expenses of the Trustee or any additional Paying Agent required to be paid under Section 9.02 
hereof, then the Lien on the Trust Estate hereby created for the benefit of the Bondholders so paid 
and the Trustee’s right, title and interest in and to the Loan Agreement shall be released, discharged 
and satisfied.  In such event, except as otherwise specifically provided herein, the Trustee and any 
additional Paying Agent shall pay or deliver all moneys or securities held by either of them 
pursuant to this Indenture which are not required for the payment of such Bonds (except for 
moneys and securities held with respect to the Unassigned Rights, which shall be paid or delivered 
to the Issuer and except for moneys in the Rebate Fund which shall be applied only as provided in 
Section 4.09 hereof) to the University. If the Issuer does not pay or cause to be paid, at the same 
time, all Outstanding Bonds, then the Trustee and any additional Paying Agent shall not return 
those moneys and securities held under this Indenture as security for the benefit of the Bondholders 
not so paid or not caused to be so paid. 

(b) When all of the Outstanding Bonds shall have been paid in full or provision for 
such full payment of all Outstanding Bonds shall have been made in accordance with this Section 
7.01, the Trustee and the Issuer shall take all appropriate action to cause the Lien of this Indenture 
upon the Trust Estate, and the Trustee’s right, title and interest in and to the Loan Agreement, the 
Intercreditor Agreement, and the Pledge and Security Agreement, to be released, discharged, 
satisfied and canceled of record. 

(c) Notwithstanding the fact that the Lien of this Indenture upon the Trust Estate may 
have been discharged and canceled in accordance with this Section 7.01 hereof, this Indenture and 
the rights granted and duties imposed hereby, shall nevertheless continue and subsist until the 
principal, premium, if any, and interest on all of the Bonds shall have been fully paid or the Trustee 
shall have returned to the University pursuant to Section 5.12 hereof all funds theretofore held by 
the Trustee for payment of any Bonds not theretofore presented for payment. 

Section 7.02. Defeasance of Bonds. 

(a) Any Outstanding Bond shall, prior to the maturity or redemption date thereof, be 
deemed to have been paid within the meaning of, and with the effect expressed in, subsection (a) 
of Section 7.01 if (i) there shall have been irrevocably deposited with the Trustee sufficient 
Defeasance Obligations, in accordance with subsection (b) of this Section 7.02 which will, without 
further investment, be sufficient, together with other amounts held for such payment, to pay the 
principal of the Bonds when due or to redeem the Bonds at the Redemption Price, if any, specified 
in Section 3.01 hereof, (ii) in the event such Bonds are to be redeemed prior to maturity in 
accordance with Section 3.01 hereof, all action required by the provisions of this Indenture to 
redeem the Bonds shall have been taken or provided for to the satisfaction of the Trustee, and 
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notice thereof in accordance with Section 3.02 hereof shall have been duly given or provisions 
satisfactory to the Trustee shall have been made for the giving of such notice, (iii) provision shall 
have been made for the payment of all fees and expenses of the Trustee and of any additional 
Paying Agents with respect to the Bonds, (iv) the Issuer shall have been reimbursed for all of its 
expenses under the Financing Documents and (v) all other payments required to be made under 
the Loan Agreement and this Indenture with respect to the Bonds shall have been made or provided 
for.  At such time as a Bond shall be deemed to be paid hereunder, as aforesaid, such Bond shall 
no longer be secured by or entitled to the benefit of this Indenture, except for the purposes of any 
such payment from such moneys or Defeasance Obligations. 

(b) For the purposes of subsection (a)(i) of this Section 7.02 the Trustee shall be 
deemed to hold sufficient moneys to pay the principal of an Outstanding Bond not then due or to 
redeem Outstanding Bonds prior to the maturity thereof only if there shall be on deposit with the 
Trustee for such purpose Defeasance Obligations maturing or redeemable at the option of the 
holder thereof not later than (i) the maturity date of such Bonds, or (ii) the first date following the 
date on which such Bonds are to be redeemed pursuant to Article III hereof (whichever may first 
occur), or both cash and such Defeasance Obligations, in an amount which, together with income 
to be earned on such Defeasance Obligations (without reinvestment) prior to such maturity date or 
Redemption Date, equals the principal due on such Bond, together with the premium, if any, due 
thereon and all interest thereon which has accrued and which will accrue to such maturity date or 
Redemption Date.  The University, at its own expense, shall deliver to the Trustee a report and/or 
opinion from an Accountant as to whether the cash or Defeasance Obligations held by the Trustee 
meet the requirements of this subsection (b). 

(c) Upon the defeasance of all Outstanding Bonds in accordance with this Section 7.02, 
the Trustee shall hold in trust, for the benefit of the Holders of such Bonds, all such moneys and/or 
Defeasance Obligations and shall make no other or different investment of such moneys and/or 
Defeasance Obligations and shall apply the proceeds thereof and the income therefrom only to the 
payment of such Bonds. 

[THE BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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ARTICLE VIII 

 

DEFAULT PROVISIONS AND REMEDIES OF TRUSTEE AND HOLDERS 

Section 8.01. Events of Default.  The following shall be “Events of Default” under this 
Indenture, and the terms “Event of Default” or “Default” shall mean, when they are used in this 
Indenture, any one or more of the following events: 

(a) A default in the due and punctual payment of the interest on any Bond, irrespective 
of notice; or 

(b) A default in the due and punctual payment of the principal or Redemption Price of 
any Bond whether at the stated maturity thereof, upon proceedings for redemption thereof (except 
with respect to a proposed redemption under Section 3.01(e) hereof for which the notice of 
redemption shall no longer be of force or effect in accordance with Section 3.02(a) hereof), or 
upon the maturity thereof by declaration or otherwise; or 

(c) (i) Subject to clause (ii) below, the failure by the Issuer to observe and perform any 
covenant, condition or agreement hereunder on its part to be observed or performed (except 
obligations referred to in Section 8.01(a) and (b) hereof) for a period of thirty (30) days after 
written notice, specifying such failure and requesting that it be remedied, is given to the Issuer and 
the University by the Trustee or by the Holders of not less than fifty-one percent (51%) of the 
aggregate principal amount of Outstanding Bonds; 

(ii) If the covenant, condition, or agreement which the Issuer has failed to 
observe or perform is of such a nature that it cannot reasonably be fully cured within such 
thirty (30) days, the Issuer shall not be in default if the Issuer commences a cure within 
such thirty (30) days and thereafter diligently proceeds with all action required to complete 
the cure, and, in any event, completes such cure within sixty (60) days of such written 
notice from the Trustee or the Holders of not less than fifty-one percent (51%) of the 
aggregate principal amount of the Bonds Outstanding, unless the Trustee or the Holders of 
not less than fifty-one percent (51%) of the aggregate principal amount of the Outstanding 
Bonds shall give their written consent to a longer period; or 

(d) The occurrence and continuance of an “Event of Default” under the Loan 
Agreement; or 

(e) Reserved; or 

(f) The occurrence and continuance of an “Event of Default” under the Pledge and 
Security Agreement. 

Section 8.02. Acceleration. 

(a) Upon the occurrence and continuance of an Event of Default under Section 8.01 
hereof, the Trustee may, and upon the written request of the Holders of not less than fifty-one 
percent (51%) of the aggregate principal amount of the Outstanding Bonds shall, by written notice 
delivered to the Issuer and the University declare all Bonds Outstanding immediately due and 



 

 

52 
 

payable, and such Bonds shall become immediately due and payable, anything in the Bonds or in 
this Indenture to the contrary notwithstanding. 

(b) Upon the acceleration, by declaration or otherwise, of the Bonds, the Trustee shall 
exercise its option under Section 7.2(a) of the Loan Agreement to declare all unpaid installments 
payable by the University under Section 3.2(a) of the Loan Agreement to be immediately due and 
payable. 

Section 8.03. Enforcement of Remedies. 

(a) In the event the Bonds are declared immediately due and payable, the Trustee may, 
and upon the written request of the Holders as set forth in subsection (d) of this Section shall, 
proceed forthwith to protect and enforce its rights and the rights of the Holders under the Act, the 
Bonds, the Loan Agreement, the Pledge and Security Agreement, and this Indenture by such suits, 
actions or proceedings as the Trustee, being advised by counsel, shall deem necessary or expedient. 
Upon the occurrence and continuance of any Event of Default, and upon being provided with the 
security and indemnity if so required pursuant to Section 9.01(b)(xiv) hereof, the Trustee shall 
exercise such of the rights and powers vested in the Trustee by this Indenture and use the same 
degree of care and skill in their exercise as a prudent man would exercise or use in the 
circumstances in the conduct of his/her own affairs.  In considering what actions are or are not 
prudent in the circumstances the Trustee shall consider whether (i) to take such action as may be 
necessary or proper to sequester the rents and income of the Facility or any portion thereof, (ii) to 
procure from the University an assignment of rents and/or a consent to enter into possession of the 
Facility or any portion thereof and to collect rents therefrom, (iii) to apply to the court for the 
appointment of a receiver of the rents and income of the Facility or any portion thereof, (iv) to 
declare due and payable forthwith any principal amount remaining due and unpaid and commence 
an action of foreclosure, (v) to apply the moneys received as rents and income from the Facility or 
any portion thereof as well as moneys received by the Trustee from any receiver appointed for the 
Facility or any portion thereof in his/her discretion, to the maintenance and operation of the Facility 
or any portion thereof, the payment of taxes, water rents and assessments levied thereon and any 
arrears thereof, to the payment of underlying liens and to the creation and maintenance of a reserve 
or sinking fund, and (vi) to take any other remedy allowed under any of the other Financing 
Documents. 

(b) The Trustee may sue for, enforce payment of and receive any amounts due or 
becoming due from the Issuer or the University for the payment of the principal, premium, if any, 
and interest on the Outstanding Bonds under any of the provisions of this Indenture, the Bonds, 
the Pledge and Security Agreement, or the Loan Agreement without prejudice to any other right or 
remedy of the Trustee or of the Holders. 

(c) Notwithstanding anything to the contrary contained in the foregoing paragraph (a), 
upon the occurrence and continuance of any Event of Default the Trustee may pursue any available 
remedy at law or in equity by suit, action, mandamus or other proceeding to enforce the payment 
of the principal of, premium, if any, on and interest on the Bonds then Outstanding and to enforce 
and compel the performance of the duties and obligations of the Issuer and the University under 
the Financing Documents.  In addition, the Trustee may, without notice to the Issuer or the 
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University, exercise any and all remedies afforded the Issuer under Article VII of the Loan 
Agreement in its name or the name of the Issuer without the necessity of joining the Issuer. 

(d) Regardless of the happening of an Event of Default, the Trustee, if requested in 
writing by the Holders of not less than fifty-one percent (51%) in the aggregate principal amount 
of the Outstanding Bonds may, and if provided with the security and indemnity required by Section 
9.01(b)(xiv) hereof shall, institute and maintain such suits and proceedings as advised by such 
Holders shall be necessary or expedient to prevent any impairment of the Trust Estate by any acts 
which may be unlawful or in violation of this Indenture or of any resolution authorizing the Bonds, 
or to preserve or protect the interests of the Holders; provided that such request is in accordance 
with law and the provisions of this Indenture and, in the sole judgment of the Trustee, is not unduly 
prejudicial to the interests of the Holders not making such request. 

Section 8.04. Reserved. 

Section 8.05. Application of Moneys. 

(a) The Net Proceeds received by the Trustee pursuant to any right given or action 
taken under the provisions of this Article VIII shall be deposited in the Bond Fund. 

(b) All moneys in the Bond Fund following the occurrence of an Event of Default shall 
be applied to the payment of the reasonable fees and expenses of the Issuer and the Trustee and 
then, subject to the Intercreditor Agreement, as follows: 

(i) Unless the principal of all the Bonds shall have become due or shall have 
been declared due and payable, 

FIRST - To the payment of all installments of the interest then due, in the order of 
the maturity of the installments of such interest and, if the amount available shall not be 
sufficient to pay in full any particular installment of interest, then to the payment ratably, 
according to the amounts due on such installment, to the Persons entitled thereto without 
any discrimination or preference. 

SECOND - To the payment of the unpaid principal or Redemption Price of any of 
the Bonds which shall have become due (other than Bonds called for redemption for the 
payment of which moneys are held pursuant to the provisions of this Indenture), in order 
of their due dates, with interest on such Bonds, at the rate or rates expressed thereon, from 
the respective dates upon which such Bonds became due and, if the amount available shall 
not be sufficient to pay in full Bonds due on any particular date, together with such interest, 
then to the payment ratably, according to the amount of principal and interest due on such 
date, to the Persons entitled thereto without any discrimination or preference. 

THIRD - To the payment of the principal or Redemption Price of and interest on 
the Bonds as the same become due and payable. 

(ii) If the principal of all the Bonds shall have become due by declaration or 
otherwise, to the payment of the principal and interest (at the rate or rates expressed 
thereon) then due and unpaid upon all of the Bonds, without preference or priority of 
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principal over interest or of 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 
discrimination or preference. 

(iii) If the principal of all the Bonds shall have been declared due and payable, 
and if such declaration shall thereafter have been rescinded and annulled under the 
provisions of this Article VIII then, subject to the provisions of paragraph (b)(ii) of this 
Section 8.05 in the event that the principal of all the Bonds shall later become due by 
declaration or otherwise, the moneys shall be applied in accordance with the provisions of 
paragraph (b)(i) of this Section 8.05. 

(c) Whenever moneys are to be applied by the Trustee pursuant to the provisions of 
this Section 8.05, such moneys shall be applied within five (5) Business Days of the Trustee’s 
receipt of such moneys. On the date of a declaration of an acceleration of the Bonds, pursuant to 
Section 8.02(a) hereof, interest on the amount of principal to be paid on such date shall cease to 
accrue. The Trustee shall give such notice as it may deem appropriate of the application of any 
such moneys and of the fixing of any such date. The Trustee shall not be required to make payment 
to the Holder of any unpaid Bond until such Bond shall be presented to the Trustee for appropriate 
endorsement or for cancellation if fully paid. 

Section 8.06. Remedies Vested in Trustee.  All rights of action (including the right to file 
proof of claims) under this Indenture, or the Loan Agreement or under the Bonds may be enforced 
by the Trustee without the possession of the Bonds or the production thereof in any trial or other 
proceedings relating thereto.  Any such suit or proceeding instituted by the Trustee shall be brought 
in its name as Trustee without the necessity of joining as plaintiff or defendant the Holders. Subject 
to the provisions of Section 8.05 hereof, any recovery of judgment shall be for the equal benefit of 
the Holders of the Outstanding Bonds. 

Section 8.07. Remedies Not Exclusive.  No remedy conferred upon or reserved to the 
Trustee or to the Holders by this Indenture is intended to be exclusive of any other remedy.  Each 
and every such remedy shall be cumulative and shall be in addition to any other remedy given to 
the Trustee or to the Holders now or hereafter existing at law or in equity or by statute. 

Section 8.08. Majority Bondholders Control Proceedings.  If an Event of Default shall 
have occurred and be continuing, notwithstanding anything in this Indenture to the contrary, the 
Holders of at least fifty-one percent (51%) in aggregate principal amount of the Bonds then 
Outstanding shall have the right, at any time, by an instrument in writing executed and delivered 
to the Trustee, to direct the method and place of conducting any proceeding to be taken in 
connection with the enforcement of the terms and conditions of this Indenture or for the 
appointment of a receiver or any other proceedings hereunder, provided that the Trustee is provided 
with the security and indemnity set forth in Section 9.01(b)(xiv) hereof and that such direction is 
in accordance with law and the provisions of this Indenture and, in the sole judgment of the Trustee, 
is not unduly prejudicial to the interests of Bondholders not joining in such direction, and provided 
further, that nothing in this Section 8.08 shall impair the right of the Trustee in its discretion to 
take any other action under this Indenture which it may deem proper and which is not inconsistent 
with such direction by Bondholders. 
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Section 8.09. Individual Holder Action Restricted. 

(a) No Holder of any Bond shall have any right to institute any suit, action or 
proceeding in equity or at law for the enforcement of this Indenture or for the execution of any 
trust hereunder or for any remedy under the Indenture unless: 

(i) an Event of Default has occurred of which the Trustee has been notified as 
provided in Section 9.01(b)(ix) hereof or of which by said Section the Trustee is deemed 
to have notice, and 

(ii) the Holders of at least fifty-one percent (51%) in aggregate principal amount 
of Bonds Outstanding shall have made written request to the Trustee to proceed to exercise 
the powers granted in this Indenture or to institute such action, suit or proceeding in its 
own name, and 

(iii) such Holders shall have offered the Trustee indemnity as provided in 
Section 9.01(b)(xiv) hereof, and 

(iv) the Trustee shall have failed or refused to exercise the powers herein granted 
or to institute such action, suit or proceedings in its own name for a period of sixty (60) 
days after receipt by it of such request and offer of indemnity. 

(b) No one or more Holders of Bonds shall have any right in any manner whatsoever 
to affect, disturb or prejudice the security of this Indenture or to enforce any right hereunder except 
in the manner herein provided and for the equal benefit of the Holders of all Bonds Outstanding. 

(c) Nothing contained in this Indenture shall affect or impair, or be construed to affect 
or impair, the right of the Holder of any Bond (i) to receive payment of the principal of or premium, 
if any, or interest on such Bond on or after the due date thereof, or (ii) to institute suit for the 
enforcement of any such payment on or after such due date; provided, however, no Holder of any 
Bond may institute or prosecute any such suit or enter judgment therein if, and to the extent that, 
the institution or prosecution of such suit or the entry of judgment therein would, under applicable 
law, result in the surrender, impairment, waiver or loss of the Lien of this Indenture on the Trust 
Estate for the equal and ratable benefit of all Holders of Bonds. 

Section 8.10. Termination of Proceedings.  In case any proceeding taken by the Trustee 
on account of any Event of Default shall have been discontinued or abandoned for any reason or 
shall have been determined adversely to the Trustee or the Holders, then the Issuer, the University, 
the Trustee, and the Holders shall be restored to their former positions and rights hereunder, and 
all rights, remedies and powers of the Trustee shall continue as if no such proceeding had been 
taken. 

Section 8.11. Waiver and Non-Waiver of Event of Default. 

(a) Subject to the provisions of Section 8.08 hereof, the Trustee may at its discretion 
waive any Event of Default hereunder and its consequences and annul any acceleration in 
accordance with Section 8.02 hereof, and shall do so upon the written request of the Holders of at 
least fifty-one percent (51%) in aggregate principal amount of all the Bonds then Outstanding; 
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provided, however, that there shall not be waived (A) any Event of Default in the payment of the 
principal of, or premium, if any, on any Outstanding Bonds when due (whether at maturity or 
mandatory or optional redemption), or (B) any default in the payment when due of the interest on 
any such Bonds, or (C) any default upon which prior action has been taken by the Holders of a 
majority in the aggregate principal amount of the Bonds then Outstanding, unless prior to such 
waiver or rescission all arrears of interest, with interest, to the extent permitted by law, on all 
arrears of payments of principal when due, and all expenses of the Trustee in connection with such 
default shall have been paid or provided for.  No such waiver shall extend to or affect any other 
existing or any subsequent Event of Default. 

(b) No delay or omission of the Trustee to exercise any right or power accruing upon 
any Event of Default shall impair any such right or power nor shall be construed to be a waiver of 
any such Event of Default or an acquiescence therein. Every power and remedy given by this 
Article VIII to the Trustee and the Holders may be exercised from time to time and as often as may 
be deemed necessary or expedient. 

Section 8.12. Notice of Defaults. 

(a) Promptly after (i) the receipt of notice of an Event of Default as provided in Section 
9.01(b)(ix) hereof, or (ii) the occurrence of an Event of Default of which the Trustee is deemed to 
have notice by such Section, the Trustee shall, unless such Event of Default shall have theretofore 
been cured, give written notice thereof by first class mail to each Holder; provided that, except in 
the case of a default in the payment of the principal of or premium, if any, or interest on the Bonds, 
the Trustee may withhold such notice if, in its sole judgment, it determines that the withholding of 
such notice is in the best interest of the Holders. 

(b) The Trustee shall promptly notify the Issuer and the University of any Event of 
Default known to the Trustee. 

[THE BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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ARTICLE IX 

 

THE TRUSTEE AND PAYING AGENT 

Section 9.01. Appointment of Trustee and Acceptance of Duties. 

(a) Manufacturers and Traders Trust Company is hereby appointed as Trustee.  The 
Trustee shall signify its acceptance of the duties and obligations of the Trustee, subject to the terms 
and conditions set forth in subsection (b) of this Section 9.01, by executing this Indenture. 

(b) The acceptance by the Trustee of the trusts imposed upon it by this Indenture and 
its agreement to perform said trusts is subject to the following express terms and conditions, and 
no implied covenants or obligations shall be read into this Indenture against the Trustee: 

(i) Prior to the occurrence of an Event of Default and after the curing of all 
Events of Default which may have occurred, the Trustee undertakes to perform such duties 
and only such duties as are specifically set forth in this Indenture.  In case an Event of 
Default has occurred and has not been cured, the Trustee shall exercise such of the rights 
and powers vested in it by this Indenture, and use the same degree of care and skill in their 
exercise, as a reasonable and prudent man would use, under the circumstances, in the 
conduct of his/her own affairs. 

(ii) The Trustee may execute any of the trusts or powers conferred upon it in 
this Indenture and perform any of its duties hereunder by or through attorneys, agents or 
employees, and shall be entitled to act upon the opinion or advice of its counsel concerning 
all matters with respect to the trust and its duties hereunder and may in all cases pay such 
reasonable compensation to all such attorneys and agents as may reasonably be employed 
in connection with the trust hereunder.  The Trustee may act upon an opinion of 
Independent Counsel selected with reasonable care and shall not be responsible for any 
loss or damages resulting from any action taken or omitted to be taken in good faith in 
reliance upon such opinion of Independent Counsel. 

(iii) Except as expressly provided herein, the Trustee shall not be responsible for 
any recital herein or in the Bonds (except in respect of the Certificate of Authentication of 
the Trustee endorsed on the Bonds) or for the validity of the execution by the Issuer of the 
Indenture or for the sufficiency of security for the Bonds or for the recording or 
re-recording or the filing or refiling of any of the Financing Documents or for insuring any 
Property securing the Bonds, or for collecting any insurance moneys, or for the validity of 
the execution by the Issuer of this Indenture or of any supplement hereto or any instrument 
of further assurance, or for the sufficiency or validity of the security for the Bonds, or for 
any of the Financing Documents, or for any value of or title to any Property securing the 
Bonds, or for the performance or observance of any covenants, conditions or agreements 
on the part of the Issuer or on the part of the University under any of the Financing 
Documents. 

(iv) The Trustee may become a Holder of the Bonds with the same rights which 
it would have if it were not Trustee. 
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(v) The Trustee may deal with any Person with the same rights which it would 
have and in the same manner as if it were not Trustee. 

(vi) The Trustee shall be protected in acting in good faith upon any notice, 
request, requisition, consent, certificate, order, affidavit, letter, telegram or other paper or 
document reasonably believed by it to be genuine and to have been signed or sent by the 
proper Person or Persons.  Any action taken by the Trustee pursuant to the Indenture upon 
the request or authority or consent of any Person who at the time of making such request 
or giving such authority or consent is the Holder of any Bond shall be conclusive and 
binding upon all future Owners of the same Bond and of any Bond or Bonds issued in 
exchange therefor or in place thereof. 

(vii) The Trustee may rely upon: 

(1) a certificate, signed by an Authorized Representative of the Issuer, 

(A) as to the existence or non-existence of any fact or facts stated 
therein, 

(B) as to the sufficiency or validity of any instrument, paper or 
proceeding, other than a resolution of the Issuer, or 

(C) prior to the occurrence of an Event of Default of which the 
Trustee has been notified as provided in Section 9.01(b)(ix) hereof or of 
which by said Section the Trustee is deemed to have notice, as to the 
necessity or appropriateness of any particular dealing, transaction, or action; 
and 

(2) a certificate, signed by the Secretary, Assistant Secretary or other 
authorized designee of the Issuer, as to the due adoption and validity of a resolution 
of the Issuer. 

(viii) The permissive right of the Trustee to do things enumerated in this Indenture 
shall not be construed as a duty and the Trustee shall not be answerable for other than its 
willful misconduct or gross negligence. 

(ix) The Trustee shall not be required to take notice or be deemed to have notice 
of an Event of Default, except for a default in payment of principal, Redemption Price or 
interest on any of the Bonds, unless the Trustee shall be specifically notified in writing of 
such Event of Default by the Issuer, the University or the Holders of at least twenty-five 
percent (25%) in aggregate principal amount of Bonds, and all notices or other instruments 
required by this Indenture to be delivered to the Trustee must, in order to be effective, be 
delivered at the Office of the Trustee, and, in the absence of such notice so delivered, the 
Trustee may conclusively assume there is no Event of Default, except as aforesaid. 

(x) All moneys received by the Trustee shall, until used or applied as herein 
provided, be held in trust in the manner and for the purpose for which they were received 
but need not be segregated from other moneys held by the Trustee except to the extent 
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required by this Indenture or by law.  The Trustee shall not be liable for any interest on any 
moneys received hereunder. 

(xi) At any reasonable time, the Trustee and its duly authorized agents, experts, 
and representatives may (but shall not be obligated to) inspect any of the security for the 
Bonds and any books, papers and records of the Issuer or the University pertaining to the 
Facility and the Bonds. 

(xii) The Trustee shall not be required to give any bond or surety in respect of 
the execution of the trusts and powers intended to be conferred upon it in this Indenture or 
otherwise in respect of the premises. 

(xiii) The Trustee may (but shall not be obligated to) demand, as a condition of 
the withdrawal of any moneys or the taking of any other action contemplated by this 
Indenture, any certificates, opinions, appraisals, or other information, or corporate action 
or evidence thereof (in addition to any other prerequisites required in any other Section of 
this Indenture) which the Trustee may reasonably deem desirable for the purpose of 
establishing the right of the Issuer to the withdrawal of the moneys or the taking of the 
other action.  The Trustee shall not have to risk or expend its own funds. 

(xiv) Before taking any action under this Indenture or the other Financing 
Documents, the Trustee may require that satisfactory security or indemnity be furnished to 
it for the reimbursement of all expenses to which it may be put and to protect it against all 
liability, except liability which may be adjudicated to have resulted from its own willful 
misconduct or gross negligence by reason of any action so taken; provided, however, that 
the failure to provide the Trustee with the security and indemnity referred to in this 
paragraph (xiv) shall not nullify or otherwise affect the occurrence of an Event of Default 
hereunder. 

(xv) [Reserved]. 

(xvi) The Trustee shall be protected and shall incur no liability in acting or 
proceeding (including the disbursements of Bond Proceeds), or in not acting or not 
proceeding, in good faith, reasonably and in accordance with the terms of this Indenture 
upon any resolution, order, notice, request, consent, waiver, certificate, statement, affidavit, 
requisition, bond or other paper or document which it shall in good faith reasonably believe 
to be genuine and to have been adopted or signed by the proper board or person, or to have 
been prepared or furnished pursuant to any of the provisions of this Indenture or, at the sole 
cost or expense of the University, and when determined necessary in the reasonable 
discretion of the Trustee upon the written opinion of any attorney (who may be an attorney 
for the Issuer), engineer, appraiser, or accountant believed by the Trustee to be qualified in 
relation to the subject matter and the Trustee shall not be responsible for any loss or damage 
resulting from any action taken or omitted to be taken in good faith in reliance upon such 
opinion. 

(xvii) The Trustee shall not be bound to make any investigation into the facts or 
matters stated in any resolution, certificate, statement, instrument, opinion, debenture or 
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other paper or documents, but the Trustee, in its discretion, may make such further inquiry 
or investigation, and it shall be entitled to examine the books, records and premises of the 
Issuer, personally or by agent or attorney. 

(xviii) The Trustee shall not be personally liable for any debts contracted or for 
damages to Persons or to personal Property injured or damaged, or for salaries or 
nonfulfillment of contracts, during any period in which it may be in the possession of or 
managing any Property subject to the Lien of the Financing Documents as in this Indenture 
provided. In no event shall the Trustee be responsible or liable for special, indirect, 
punitive, incidental or consequential loss or damage of any kind whatsoever (including, 
but not limited to, loss of profit) irrespective of whether the Trustee has been advised of 
the likelihood of such loss or damage and regardless of the form of action. 

(xix) Neither the Trustee nor any of its directors, officers, employees, agents or 
affiliates shall be responsible for nor have any duty to monitor the performance or any 
action of the Issuer, the Institution, or any of their respective directors, members, officers, 
agents, affiliates or employee, nor shall it have any liability in connection with the 
malfeasance or nonfeasance by such party.  The Trustee may assume performance by all 
such Persons of their respective obligations. The Trustee shall have no enforcement or 
notification obligations relating to breaches of representations or warranties of any other 
Person. 

(xx) The Trustee shall not be responsible or liable for any failure or delay in the 
performance of its obligations under this Indenture arising out of or caused, directly or 
indirectly, by circumstances beyond its control, including without limitation, any act or 
provision of any present or future law or regulation or governmental authority; acts of God; 
earthquakes; fires; floods; wars; terrorism; civil or military disturbances; sabotage; 
epidemics; riots; interruptions, loss or malfunctions of utilities, computer (hardware or 
software) or communications service; accidents; labor disputes; acts of civil or military 
authority or governmental actions; or the unavailability of the Federal Reserve Bank wire 
or telex or other wire or communication facility. 

Section 9.02. Fees, Charges and Expenses of the Trustee, Bond Registrar and Paying 
Agents.  The Trustee, the Bond Registrar and any Paying Agent shall be entitled to receive and 
collect from University as provided in the Loan Agreement payment or reimbursement for 
reasonable fees for their Ordinary Services rendered hereunder and all Ordinary Expenses 
reasonably and necessarily paid or incurred in connection with such Ordinary Services and, in the 
event that it should become necessary that the Trustee, the Bond Registrar or any Paying Agent 
perform Extraordinary Services, reasonable extra compensation therefor, for reasonable and 
necessary Extraordinary Expenses in connection therewith; provided, that if such Extraordinary 
Services or Extraordinary Expenses are occasioned by the gross negligence or willful misconduct 
of the Trustee, the Bond Registrar or any Paying Agent, as the case may be, it shall not be entitled 
to compensation or reimbursement therefor. Upon an Event of Default, but only upon an Event of 
Default, the Trustee, the Bond Registrar and any Paying Agent shall have a first Lien, with right 
of payment prior to payment on account of interest on, or principal of, any Bond, upon the Trust 
Estate (but not including any amounts held by the Trustee under Section 3.03, 5.12 or Article VII)  
for the foregoing fees and expenses. 
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Section 9.03. Intervention by Trustee.  In any judicial proceeding to which the Issuer is 
a party and which, in the opinion of the Trustee, has a substantial bearing on the interests of the 
Holders, the Trustee may, and if so requested in writing by the Holders of fifty-one percent (51%) 
of the aggregate principal amount of the Bonds then Outstanding shall, intervene on behalf of the 
Holders. 

Section 9.04. Right of Trustee to Pay Taxes, Insurance Premiums and Other Charges. 

(a) If any tax, assessment or governmental or other charge upon any part of the Trust 
Estate is not paid or any insurance is not maintained as required herein, or if an Event of Default 
occurs and the Trustee incurs costs and expenses in accordance with Section 7.7 of the Loan 
Agreement, the Trustee may pay such tax, assessment, governmental or other charge or insurance 
premium, without prejudice, however, to any rights of the Trustee or the Holders hereunder arising 
in consequence of such failure. Any amount so paid under this Section 9.04 shall become so much 
additional indebtedness secured by this Indenture, and the same shall be given a preference in 
payment over the Bonds and interest thereon and shall be paid out of the proceeds of revenues 
collected from the Trust Estate, if not otherwise caused to be paid. 

(b) The Trustee shall be under no obligation to make any payment described in 
subsection (a) of this Section 9.04 unless it shall have been requested in writing to do so by the 
Holders of at least fifty-one percent (51%) in aggregate principal amount of the Outstanding Bonds 
and shall have been provided with adequate funds to make such payment. 

Section 9.05. Merger or Consolidation of Trustee.  Any corporation or state or national 
banking association into which the Trustee may be converted or merged, or with which it may be 
consolidated, or to which it may sell or transfer its trust business and assets as a whole, or any 
corporation or association resulting from any such conversion, sale, merger, consolidation or 
transfer to which it is a party, ipso facto, shall be and become successor Trustee hereunder and 
vested with all the trusts, powers, discretions, immunities, privileges and all other matters as was 
its predecessor, without the execution or filing of any instrument or any further act, deed or 
conveyance on the part of any of the parties hereto. 

Section 9.06. Resignation by the Trustee.  The Trustee and any successor Trustee may 
at any time resign from the trusts hereby created and be discharged of its duties and obligations 
under this Indenture by giving not less than sixty (60) days written notice to the Issuer and the 
University, and by first class mail, to each Holder of an Outstanding Bond or Bonds. Such 
resignation shall take effect upon the date specified in such notice; provided, however, that in no 
event shall such a resignation take effect until a successor Trustee has been appointed pursuant to 
Section 9.08 of this Indenture; provided, further, however, that if a successor Trustee is not 
appointed within such sixty (60) day period, the Trustee may petition any court of competent 
jurisdiction to have a successor Trustee appointed. 

Section 9.07. Removal of the Trustee.  The Trustee may be removed at any time without 
cause by an instrument which (i) is signed by the Holders of at least fifty-one percent (51%) in 
aggregate principal amount of the Outstanding Bonds, (ii) specifies the date on which such removal 
shall take effect and the name and address of the successor Trustee, and (iii) is delivered to the 
Trustee, the Issuer, and the University. The Trustee may also be removed at any time for any breach 
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of trust or for acting or proceeding in violation of, or for failing to act or proceed in accordance 
with, any provisions of this Indenture or the Loan Agreement, by any court of competent 
jurisdiction upon the application by the Issuer, the University and the Holders of at least 
twenty-five percent (25%) in aggregate principal amount of the Outstanding Bonds. 
Notwithstanding anything herein to the contrary, no removal shall be effective unless and until a 
successor Trustee is appointed as provided in Section 9.08 hereof and such removal shall not affect 
any past due and owing fees pursuant to Section 9.02 hereof. 

Section 9.08. Appointment of Successor Trustee by the Holders; Temporary Trustee. 

(a) In case the Trustee hereunder shall resign, or be removed, or be dissolved, or shall 
be in the course of dissolution or liquidation, or otherwise become incapable of acting hereunder, 
or in case it shall be taken under the control of any public officer or officers, or of a receiver 
appointed by a court, a successor Trustee may be appointed by the Holders of at least fifty-one 
percent (51%) in aggregate amount of the Outstanding Bonds by an instrument signed by such 
Holders and delivered to such successor Trustee, the predecessor Trustee, the Issuer and the 
University.  Notice of such appointment shall be given by first class mail to each Owner of Bonds 
then Outstanding within thirty (30) days after delivery to the Issuer of the instruments appointing 
such successor Trustee. 

(b) In case of the occurrence of any event affecting the Trustee hereunder described in 
subsection (a) of this Section 9.08, the Issuer, by an instrument signed by the Chair, Vice Chair or 
Executive Director, shall appoint a temporary Trustee to fill such vacancy until a successor Trustee 
shall be appointed by the Holders in the manner provided in subsection (a) of this Section 9.08. 
Such instrument appointing such temporary Trustee by the Issuer shall be delivered to the 
temporary Trustee so appointed, to the predecessor Trustee and to the University. Any such 
temporary Trustee appointed by the Issuer shall immediately and without further act be superseded 
by any successor Trustee appointed by the Holders.  Notice of any such appointment shall be given 
by first class mail to each Owner of Bonds within thirty (30) days after delivery to the temporary 
successor Trustee of the instrument appointing such successor Trustee. 

(c) Any Trustee appointed pursuant to the provisions of this Section 9.08 shall be a 
state or national banking association, trust company or bank which is authorized to exercise the 
corporate trust powers intended to be conferred upon it by this Indenture, having combined capital 
and surplus of at least $25,000,000 or any other corporate or individual trustee duly authorized and 
empowered to act as Trustee hereunder and reasonably acceptable to the Issuer and approved by 
the Owners of not less than fifty-one percent (51%) of the aggregate principal amount of the Bonds 
then Outstanding. 

(d) In case of the occurrence of an event affecting the Trustee hereunder described in 
subsection (a) of this Section 9.08, and neither a successor Trustee has been appointed by the 
Holders pursuant to such subsection (a), nor a temporary Trustee has been appointed by the Issuer 
pursuant to subsection (b) of this Section 9.08 within sixty (60) days thereafter, the Trustee shall 
have the right to petition a court of competent jurisdiction for the appointment of a successor 
Trustee. 
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Section 9.09. Concerning Successor Trustees. 

(a) Every successor Trustee appointed hereunder shall execute, acknowledge and 
deliver to its predecessor Trustee and the Issuer an instrument accepting such appointment 
hereunder. Thereupon such successor, without any further act, deed, or conveyance, shall become 
fully vested with all the properties, rights, powers, trusts, duties and obligations of its predecessor 
Trustee. 

(b) Upon payment of all fees and expenses, every predecessor Trustee shall, on the 
written request of the Issuer or the successor Trustee, execute and deliver an instrument 
transferring to such successor Trustee all the Properties, rights, powers and trusts of such 
predecessor hereunder.  Every predecessor Trustee shall deliver to its successor Trustee all 
securities and moneys held by it as Trustee hereunder.  If any instrument from the Issuer shall be 
requested by any successor Trustee, to more fully and certainly vest in such successor Trustee the 
Properties, rights, powers and duties hereby vested or intended to be vested hereunder, any and all 
such instruments shall be executed, acknowledged and delivered by the Issuer. 

Section 9.10. Successor Trustee as Custodian of Funds, Paying Agent and Bond 
Registrar.  In the event of a change of Trustees, the predecessor Trustee shall cease to be (i) 
custodian of the Funds created pursuant to Section 4.01 hereof and of all other moneys, Properties, 
rights and assets of the Issuer, (ii) Paying Agent for principal and interest on the Bonds and (iii) 
Bond Registrar, and the successor Trustee shall become such custodian, Paying Agent, and Bond 
Registrar. Every predecessor Trustee shall deliver to its successor Trustee all books of account, 
and all other records, documents and instruments relating to its duties as such custodian, Paying 
Agent and Bond Registrar. 

Section 9.11. Appointment, Resignation or Removal of Paying Agent and Bond 
Registrar; Successors. 

(a) The Trustee is hereby designated and, by executing this Indenture, agrees to act as 
Paying Agent and Bond Registrar for and in respect to the Bonds. 

(b) The Issuer from time to time may appoint one or more additional Paying Agents or 
Bond Registrar, upon the prior written consent of the University, and, in the event of the resignation 
or removal of any Paying Agent or Bond Registrar, the Issuer may appoint successor Paying Agents 
or Bond Registrar by an instrument signed by an Authorized Representative of the Issuer and 
delivered to such Paying Agent or Bond Registrar and the Trustee. Any such additional Paying 
Agent or successor Paying Agent or successor Bond Registrar shall be a national or state banking 
association, trust company or bank which is authorized by law to perform all the duties imposed 
upon a Paying Agent by this Indenture and which has a combined capital and surplus of at least 
$25,000,000.  Any such additional Paying Agent or successor Paying Agent or successor Bond 
Registrar shall signify its acceptance of the duties and obligations imposed upon it by this 
Indenture by executing and delivering to the Issuer and the Trustee a written acceptance thereof. 

(c) The principal office of each Paying Agent is hereby designated as the respective 
office or agency of the Issuer for the payment of the principal or Redemption Price of and the 
interest on the Bonds.  Any additional Paying Agent shall hold all moneys received by it for the 
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payment of principal or Redemption Price of and interest on the Bonds in trust for the benefit of 
the Holders. Any additional Paying Agent, and its directors, officers, employees or agents, may in 
good faith buy, sell, own, hold and deal in any of the Bonds, and may join in any action which the 
Holders may be entitled to take with like effect as if such association, bank or trust company were 
not such Paying Agent. 

(d) A Paying Agent or Bond Registrar (other than the Trustee) may at any time resign 
and be discharged of the duties and obligations created by this Indenture by giving at least sixty 
(60) days written notice to the Issuer, the University and the Trustee.  A Paying Agent or Bond 
Registrar (other than the Trustee) may be removed at any time by an instrument signed by the 
President, Vice President or Executive Director of the Issuer and delivered to such Paying Agent 
or Bond Registrar and the Trustee. 

(e) In the event of the resignation or removal of a Paying Agent (other than the Trustee), 
such Paying Agent shall pay over, assign and deliver any moneys held by it as Paying Agent to its 
successor, or if there be no successor, to the Trustee. 

(f) In the event of the resignation or removal of a Bond Registrar (other than the 
Trustee), such Bond Registrar shall turn over all books and records in its possession pertaining to 
the Bonds to its successor, or if there be no successor, to the Trustee. 

Section 9.12. Continuing Disclosure.  Pursuant to the Continuing Disclosure 
Agreement, the University has undertaken all responsibility for compliance with continuing 
disclosure requirements, and neither the Issuer nor the Trustee shall have any liability to the 
Holders of the Bonds or any other person with respect to such disclosure matters.  The Trustee 
hereby covenants and agrees that it will comply with and carry out all of the provisions of the 
Continuing Disclosure Agreement.  Notwithstanding any other provisions of this Indenture, failure 
of the University or the Trustee to comply with the Continuing Disclosure Agreement shall not be 
considered an Event of Default; however, the Trustee may (and, at the written request of the 
Holders of at least 25% aggregate principal amount of Outstanding Bonds, shall) or any 
Bondholder may take such actions as may be necessary and appropriate, including seeking 
mandate or specific performance by court order, to cause the University to comply with its 
obligations under the Continuing Disclosure Agreement or to cause the Trustee to comply with its 
obligations under this Section 9.12. 
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ARTICLE X 

 

SUPPLEMENTAL INDENTURES 

Section 10.01. Supplemental Indentures Not Requiring Consent of Holders. 

(a) Without the consent of or notice to any of the Holders, the Issuer and the Trustee 
may enter into one or more Supplemental Indentures, not inconsistent with the terms and 
provisions hereof, for any one or more of the following purposes: 

(i) In connection with the issuance of Additional Bonds, to set forth such 
matters as are specifically required or permitted under the Indenture; 

(ii) To cure any ambiguity or formal defect or omission in this Indenture; 

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

(iv) To add to the covenants and agreements of the Issuer in this Indenture, other 
covenants and agreements to be observed by the Issuer; 

(v) To more precisely identify the Trust Estate; 

(vi) To subject to the Lien of the Indenture additional revenue, receipts, Property 
or collateral; 

(vii) To evidence the appointment of a successor Trustee; 

(viii) To preserve the tax-exempt status of the Bonds; 

(ix) In connection with the issuance of Parity Obligations in accordance with the 
Pledge and Security Agreement; 

(x) Reserved; or 

(xi) To effect any other change herein which, in the judgment of the Trustee 
based on an opinion of Independent Counsel, is not to the prejudice of the Trustee or the 
Holders. 

(b) The Trustee shall rely upon an opinion of Independent Counsel as conclusive 
evidence that any such Supplemental Indenture complies with the foregoing conditions and 
provisions. 

Section 10.02. Supplemental Indentures Requiring Consent of Holders. 

(a) Except as provided in Section 10.01 hereof, the Holders of not less than fifty-one 
percent (51%) in aggregate principal amount of the Outstanding Bonds shall have the right, from 
time to time, to consent to and approve the execution by the Issuer and the Trustee of such 
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Supplemental Indentures as shall be deemed necessary and desirable by the Issuer for the purpose 
of modifying, altering, amending, adding to or rescinding any of the terms or provisions contained 
in this Indenture or in any Supplemental Indenture or in the Bonds; provided, however, that nothing 
contained in this Section shall permit: 

(i) a change in the terms of redemption or maturity of the principal or the time 
of payment of interest on any Outstanding Bond or a reduction in the principal amount of 
or premium, if any, on any Outstanding Bond or the rate of interest thereon, without the 
consent of the Holder of such Bond; or 

(ii) the creation of a Lien upon the Trust Estate ranking prior to or on a parity 
with the Lien created by this Indenture, without the consent of the Holders of all 
Outstanding Bonds; or 

(iii) the creation of a preference or priority of any Bond or Bonds over any other 
Bond or Bonds, without the consent of the Holders of all Outstanding Bonds; or 

(iv) a reduction in the aggregate principal amount of the Bonds required for 
consent to such Supplemental Indenture, without the consent of the Holders of all 
Outstanding Bonds. 

(b) If at any time the Issuer shall request the Trustee to enter into a Supplemental 
Indenture for any of the purposes of Section 10.02(a) hereof, the Trustee, upon being satisfactorily 
indemnified with respect to expenses, shall cause notice of the proposed execution of such 
Supplemental Indenture to be sent to each Holder at the address of such Holder appearing on the 
bond register; provided, however, that the failure to give such notice or any defect therein shall not 
affect the validity of any proceeding taken pursuant hereto. Such notice shall briefly summarize 
the contents of the proposed Supplemental Indenture and shall state that copies thereof are on file 
at the Office of the Trustee for inspection by the Holders. 

(c) If, within such period after the first mailing of the notice required by Section 
10.02(b) hereof as the Issuer shall prescribe, with the approval of the Trustee, the Issuer shall 
deliver to the Trustee an instrument or instruments executed by the Holders of not less than fifty-
one percent (51%) in aggregate principal amount of the Outstanding Bonds referring to the 
proposed Supplemental Indenture as described in such notice and consenting to and approving the 
execution thereof, the Trustee shall execute such Supplemental Indenture. 

(d) If the Holders of not less than fifty-one percent (51%) in aggregate principal amount 
of the Bonds Outstanding at the time of the execution of any such Supplemental Indenture shall 
have consented to and approved the execution thereof as herein provided, no Holder of any Bond 
shall have any right to object to any of the terms and provisions contained therein or in any manner 
to question the propriety of the execution thereof or enjoin or restrain the Trustee or the Issuer 
from executing the same or from taking any action pursuant to the provisions thereof. 

(e) The Trustee may rely upon an opinion of Independent Counsel as conclusive 
evidence that (i) any Supplemental Indenture entered into by the Issuer and the Trustee and (ii) the 
evidence of requisite consent of the Holders thereto, comply with the provisions of this Section 
10.02. 
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(f) The Trustee shall not be required to execute a Supplemental Indenture or 
amendment if such Supplemental Indenture or amendment adversely affects its duties, rights or 
immunities. 

Section 10.03. Consent of University to Supplemental Indentures.  Notwithstanding 
anything contained in this Indenture to the contrary, no Supplemental Indenture shall become 
effective unless and until the University shall have consented in writing to the execution and 
delivery of such Supplemental Indenture. 

Section 10.04. Effect of Supplemental Indentures.  Any Supplemental Indenture executed 
in accordance with the provisions of this Article X shall thereafter form a part of this Indenture. 
All the terms and conditions contained in any such Supplemental Indenture shall be part of the 
terms and conditions of this Indenture for any and all purposes. 

[THE BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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ARTICLE XI 

 

AMENDMENT OF LOAN AGREEMENT, PLEDGE AND SECURITY AGREEMENT, 

INTERCREDITOR AGREEMENT, AND TAX COMPLIANCE AGREEMENT 

Section 11.01. Amendments to Loan Agreement. 

(a) Without the consent of or notice to the Holders, the Issuer and the University may 
enter into, and the Trustee may consent to, any amendment, change or modification of the Loan 
Agreement as may be required (i) by the provisions thereof or of this Indenture, (ii) for the purpose 
of curing any ambiguity or formal defect or omission therein, (iii) for the purpose of issuing 
Additional Bonds under Section 2.13 hereof, (iv) in connection with the description of the Facility, 
(v) in order to preserve the tax-exempt status of the Bonds, (vi) in connection with the issuance of 
Parity Obligations in accordance with the Pledge and Security Agreement or (vii) in connection 
with any other change therein, which, in the sole judgment of the Trustee based on an opinion of 
Independent Counsel, does not adversely affect the interests of the Trustee or the Holders. 

(b) Except for amendments, changes or modifications as provided in subsection (a) of 
this Section 11.01, neither the Issuer nor the Trustee shall consent to any amendment, change or 
modification of the Loan Agreement without notice thereof being given to the Holders in the 
manner provided in Section 10.02 hereof and the written approval or consent of the Holders of not 
less than fifty-one percent (51%) in aggregate principal amount of the Outstanding Bonds procured 
and given in the manner set forth in Section 10.02 hereof; provided, however, that no such 
amendment shall be permitted which changes the terms of payment thereunder without the consent 
of the Holders of all Outstanding Bonds. 

(c) The Trustee may rely on an opinion of Independent Counsel as conclusive evidence 
that any such amendment, change or modification and the evidence of requisite Holder consent 
comply with the requirements of this Section 11.01. 

Section 11.02. Amendments to Pledge and Security Agreement and Intercreditor 
Agreement. 

(a) Without the consent of or notice to the Holders, the Issuer and the University may 
enter into, and the Trustee may consent to, any amendment, change or modification of the Pledge 
and Security Agreement, and/or Intercreditor Agreement as may be required (i) by the provisions 
thereof or of this Indenture, (ii) for the purpose of curing any ambiguity or formal defect or 
omission therein, (iii) in connection with the description of the Facility, (iv) in order to preserve 
the tax-exempt status of the Bonds, (v) in connection with the issuance of Parity Obligations in 
accordance with the Pledge and Security Agreement or to spread the Lien of, or otherwise 
supplement, the Intercreditor Agreement in connection with the issuance of Parity Obligations, 
(vi) in connection with any other change therein, which, in the sole judgment of the Trustee based 
on an opinion of Independent Counsel, does not adversely affect the interests of the Trustee or the 
Holders. 

(b) Except for amendments, changes or modifications as provided in subsection (a) of 
this Section 11.02, neither the Issuer nor the Trustee shall consent to any amendment, change or 
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modification of the Pledge and Security Agreement without notice thereof being given to the 
Holders in the manner provided in Section 10.02 hereof and the written approval or consent of the 
Holders of not less than fifty-one percent (51%) in aggregate principal amount of the Outstanding 
Bonds procured and given in the manner set forth in Section 10.02 hereof; provided, however, that 
no such amendment shall be permitted which changes the terms of payment thereunder without 
the consent of the Holders of all Outstanding Bonds. 

(c) The Trustee may rely on an opinion of Independent Counsel as conclusive evidence 
that any such amendment, change or modification and the evidence of requisite Holder consent 
comply with the requirements of this Section 11.02. 

Section 11.03. Amendments to Tax Compliance Agreement. 

(a) Without the consent of or notice to the Holders, the Issuer and the University may 
enter into, and the Trustee may consent to, any amendment, change or modification of the Tax 
Compliance Agreement as may be required (i) by the provisions thereof or of this Indenture, (ii) 
for the purpose of curing any ambiguity or formal defect or omission therein, (iii) for the purpose 
of issuing Additional Bonds under Section 2.13 hereof, (iv) in connection with the description of 
the Facility, (v) in order to preserve the tax-exempt status of the Bonds, or (vi) in connection with 
any other change therein, which, in the sole judgment of the Trustee based on an opinion of 
Independent Counsel, does not adversely affect the interests of the Trustee or the Holders. 

(b) Except for amendments, changes or modifications as provided in subsection (a) of 
this Section 11.03, neither the Issuer nor the Trustee shall consent to any amendment, change or 
modification of the Tax Compliance Agreement without notice thereof being given to the Holders 
in the manner provided in Section 10.02 hereof and the written approval or consent of the Holders 
of not less than fifty-one percent (51%) in aggregate principal amount of the Outstanding Bonds 
procured and given in the manner set forth in Section 10.02 hereof; provided, however, that no 
such amendment shall be permitted which changes the terms of payment thereunder without the 
consent of the Holders of all Outstanding Bonds. 

(c) The Trustee may rely on an opinion of Independent Counsel as conclusive evidence 
that any such amendment, change or modification and the evidence of requisite Holder consent 
comply with the requirements of this Section 11.03. 

Section 11.04. Consent of Trustee.  Amendments to the Loan Agreement, the Tax 
Compliance Agreement, the Pledge and Security Agreement, or any other Financing Document 
which modify or affect the duties, liabilities or obligations of the Trustee shall not become effective 
unless first consented to in writing by the Trustee. 
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ARTICLE XII 

 

MISCELLANEOUS 

Section 12.01. Consent of Holders. 

(a) Any consent, request, direction, approval, objection or other instrument required or 
permitted by this Indenture to be signed and executed by the Holders may be in any number of 
writings of similar tenor and may be signed or executed by such Holders in person or by agent 
appointed in writing. Proof of the execution of any such consent, request, direction, approval, 
objection or other instrument or of the writing appointing any such agent and of the ownership of 
Bonds, if made in the following manner, shall be sufficient for any of the purposes of this Indenture 
and may be conclusively relied on by the Trustee with regard to any action taken thereunder: 

(i) The fact and date of the execution by any Holder or his/her attorney of such 
instrument may be proved by (A) the certificate (which need not be acknowledged or 
verified) of an officer of a bank or trust company satisfactory to the Trustee or of any notary 
public or other officer authorized to take acknowledgments of deeds to be recorded in the 
state in which he/she purports to act, that the person signing such instrument acknowledged 
to him the execution thereof on such date, or (B) by an affidavit of a witness of such 
execution, duly sworn to before such notary public or other officer. The authority of the 
person or persons executing any such instrument on behalf of a corporate Holder may be 
established without further proof if such instrument is signed by a person purporting to be 
the president or a vice-president of such corporation. 

(ii) The ownership of any Bonds shall be proven by the bond register. 

(b) Any request, consent or vote of the Holder of any Bond shall bind all future Holders 
of such Bond with respect to anything done or suffered to be done or omitted to be done by the 
Issuer or the Trustee in accordance therewith, unless and until such request, consent or vote is 
revoked by the filing with the Trustee of a written instrument, signed and executed by the Holder 
of the Bond, in form and substance and within such time as shall be satisfactory to the Trustee. 

Section 12.02. Limitation of Rights.  With the exception of rights herein expressly 
conferred, nothing expressed or mentioned in or to be inferred from this Indenture or the Bonds is 
intended or shall be construed to give to any Person, other than the parties hereto, the Holders of 
the Bonds and their successors and assigns, any legal or equitable right, remedy or claim under or 
with respect to this Indenture or any covenants, conditions and provisions herein contained.  This 
Indenture and all of the covenants, conditions and provisions hereof are intended to be for the sole 
and exclusive benefit of the parties hereto, the Holders of the Bonds and their successors and 
assigns as herein provided. 

Section 12.03. Severability. 

(a) If any provision of this Indenture shall, for any reason, be held or shall, in fact, be 
inoperative or unenforceable in any particular case, such circumstance shall not render the 
provision in question inoperative or unenforceable in any other case or circumstance or render any 
other provision herein contained inoperative or unenforceable. 
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(b) The invalidity of any one or more phrases, sentences, clauses, paragraphs or 
sections in this Indenture shall not affect the remaining portion of this Indenture or any part thereof. 

Section 12.04. Notices.  All notices, certificates or other communications hereunder shall 
be in writing and unless otherwise specifically directed or permitted by another Section of this 
Indenture, shall be (a) personally delivered, or (b) sent by United States Postal Service prepaid 
registered or certified mail, return receipt requested, or (c) sent overnight via Federal Express or 
other substantial national delivery service, addressed as follows: 

To the Issuer: With Copy To: 

Monroe County Industrial  Nixon Peabody LP 
Development Corporation 1300 Clinton Square 
50 West Main Street Rochester, New York 14604 
Rochester, New York 14614    Attn: Barry Carrigan, Esq. 
Attn: Executive Director 

To the Trustee: 

Manufacturers and Traders Trust Company 
285 Delaware Avenue, 3rd Floor 
Buffalo, New York 14202 
Attn:  Corporate Trust 

To the University:  With Copy To: 

St. John Fisher University Hodgson Russ LLP 
3690 East Avenue 90 Linden Oaks, Suite 110 
Rochester, New York 14618 Rochester, New York 14625 
Attn: Vice President for Financial Affairs Attn:  Brandon Cottrell, Esq. 
and Chief Financial Officer 

A duplicate copy of each notice, certificate or other communication given hereunder by the 
Issuer or the Trustee to either of the other shall also be given to the University.  The Issuer, the 
University and the Trustee by notice given hereunder, may designate any further or different 
addresses to which subsequent notices, certificates or other communications shall be sent.  All 
notices shall be deemed given on the date of personal delivery or, if mailed, five (5) days after 
mailing, or, if given by overnight delivery service, on the date of receipt, as indicated in the records 
of the overnight delivery service. 

Section 12.05. Counterparts.  This Indenture may be executed in several counterparts, 
each of which shall be an original and all of which shall constitute but one and the same instrument. 

Section 12.06. Applicable Law.  This Indenture shall be governed exclusively by the 
applicable laws of the State of New York.  The Issuer, the Institution and the Trustee hereby waive 
the right to trial by jury with respect to any litigation directly or indirectly arising out of, under or 
in connection with this Indenture or any of the other Financing Documents. 

Section 12.07. No Recourse; Special Obligations.  All covenants, stipulations, promises, 
agreements and obligations (collectively, the “Obligations”) of the Issuer contained in the Bonds 
and in the other Financing Documents shall be deemed to be the Obligations of the Issuer and not 
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of any member, officer, agent (other than the University), servant, agent (other than the University) 
or employee of the Issuer (each, an “Employee of the Issuer”) in his/her individual capacity, and 
no recourse under or upon any Obligation in the Bonds or the other Financing Documents 
contained or otherwise based upon or in respect of this Indenture, the Bonds or the other Financing 
Documents or for any claim based hereon or thereon or otherwise in respect hereof or thereof, shall 
be had against any past, present or future Employee of the Issuer, as such, or of any successor 
public benefit corporation or political subdivision or any person executing any of the Bonds or the 
other Financing Documents on behalf of the Issuer, either directly or through the Issuer or any 
successor public benefit corporation or political subdivision or any person executing the Bonds or 
any other of such Financing Documents on behalf of the Issuer, it being expressly understood that 
the other Financing Documents and the Bonds issued thereunder are solely corporate obligations, 
and that no such personal liability whatever shall attach to, or is or shall be incurred by any such 
Employee of the Issuer or of any successor public benefit corporation or political subdivision or 
any person executing the Bonds or the other Financing Documents on behalf of the Issuer because 
of the creation of the indebtedness thereby authorized, or under or by reason of the Obligations 
contained in the Bonds or the Financing Documents or implied therefrom; and that any and all 
such personal liability of, and any and all such rights and claims against, every such Employee of 
the Issuer because of the creation of the indebtedness authorized by the Bonds or the other 
Financing Documents, or under or by reason of the Obligations contained in any of the Financing 
Documents or implied therefrom, are, to the extent permitted by law, expressly waived and 
released as a condition of, and as a consideration for, the execution of the Financing Documents 
and the issuance of the Bonds. The obligations and agreements of the Issuer contained herein shall 
not constitute or give rise to an obligation of the State or Monroe County, New York, and neither 
the State nor Monroe County, New York shall be liable thereon, and further such obligations and 
agreements shall not constitute or give rise to a general obligation of the Issuer, but rather shall 
constitute limited obligations of the Issuer payable solely from the revenues of the Issuer derived 
and to be derived from payments to be made by the University pursuant to the Loan Agreement 
(except for payments to the Issuer with respect to the Unassigned Rights). 

Notwithstanding any provision of this Indenture to the contrary, the Issuer shall not be 
obligated to take any action pursuant to any provision hereof unless (1) the Issuer shall have been 
requested to do so in writing by the University or the Trustee and (2) if compliance with such 
request is reasonably expected to result in the incurrence by the Issuer (or any member, officer, 
agents, servant or employee of the Issuer) of any liability, fees, expenses or other costs, the Issuer 
shall have received from the University security or indemnity satisfactory to the Issuer for 
protection against all such liability, however remote, and for the reimbursement of all such fees, 
expenses and other costs. 

[SIGNATURE PAGE FOLLOWS] 
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[SIGNATURE PAGE TO INDENTURE] 

IN WITNESS WHEREOF, the Issuer has caused these presents to be signed in its name 
and behalf by its Executive Director and, to evidence its acceptance of the trust hereby created, the 
Trustee has caused these presents to be signed in its name and behalf by a duly authorized trust 
officer and the Issuer and the Trustee have caused this Indenture to be dated as of June 1, 2024. 

MONROE COUNTY INDUSTRIAL 

DEVELOPMENT CORPORATION 

By:   
Ana J. Liss, Executive Director 

MANUFACTURERS AND TRADERS TRUST 

COMPANY, 
as trustee 

By:   
 M. Anthony Argenio, Vice President 

STATE OF NEW YORK ) 
COUNTY OF  MONROE ) 

On the ______ day of June in the year 2024 before me, the undersigned, personally 
appeared Ana J. Liss, personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual whose name is subscribed to the within instrument and acknowledged 
to me that she executed the same in her capacity, and that by her signature on the instrument, the 
individual, or the person upon behalf of which the individual acted, executed the instrument. 

 
  

Notary Public 

STATE OF NEW YORK ) 
COUNTY OF ERIE  ) 

On the ______ day of June in the year 2024 before me, the undersigned, personally 
appeared M. Anthony Argenio, personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his capacity, and that by his signature on the 
instrument, the individual, or the person upon behalf of which the individual acted, executed the 
instrument. 

  

Notary Public 
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CONSENT BY THE UNIVERSITY 

St. John Fisher University (the “University”) hereby approves, consents to and agrees to 
be bound by all of the terms and provisions of this Indenture, as such terms or provisions, directly 
or indirectly, relate to, apply to, require or prohibit action by or deal with the University, or property 
of the University, including, but not limited to, all provisions for the deposit or payment of moneys 
to funds held by the Trustee under the Indenture, as so amended.  The University hereby agrees, at 
its own expense, to do all things and take all actions as shall be necessary to enable the Issuer to 
perform its obligations under the Indenture, as so amended. This paragraph shall bind the 
University and its successors and assigns. 

 
ST. JOHN FISHER UNIVERSITY 

By:    
Mark D. Harris, DBA 
Vice President for Finance and 
Administration and Chief Financial Officer 

STATE OF NEW YORK ) 
COUNTY OF MONROE ) 

On the ___ day of June in the year 2024 before me, the undersigned, personally appeared 
Mark D. Harris, personally known to me or proved to me on the basis of satisfactory evidence to 
be the individual whose name is subscribed to the within instrument and acknowledged to me that 
he executed the same in his capacity, and that by his signature on the instrument, the individual, or 
the person upon behalf of which the individual acted, executed the instrument. 

  
Notary Public 
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EXHIBIT A 

FORM OF BOND 

Unless this certificate is presented by an authorized representative of The Depository Trust 
Company, a New York corporation (“DTC”), or its agent for registration of transfer, exchange, or 
payment, and any certificate issued is registered in the name of Cede & Co. or in such other name 
as is requested by an authorized representative of DTC (and any payment is made to Cede & Co. 
or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, 
PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY 
PERSON IS WRONGFUL inasmuch as the owner hereof, Cede & Co., has an interest herein. 

REGISTERED $_________________ 

R-__ 

Monroe County Industrial Development Corporation 

Tax-Exempt Revenue Bonds 

(St. John Fisher University Project), Series 2024 

Interest Rate Dated Date Maturity Date CUSIP 

____% June 27, 2024 ________________ 61075T___ 

Registered Owner:  CEDE & CO. as nominee of DTC 

Principal Sum:  _____________________ ($_________) 

MONROE COUNTY INDUSTRIAL DEVELOPMENT CORPORATION, a not-for-profit 
corporation of the State of New York (the “Issuer”), acknowledges itself indebted and for value 
received does hereby promise to pay, but solely from the source and as hereinafter provided, to the 
Registered Owner (named above), or registered assigns, on the Maturity Date set forth above 
(subject to the right of prior redemption as hereinafter provided), the Principal Sum stated above 
and in like manner to pay interest on said sum from the Dated Date stated above or from the most 
recent Interest Payment Date to which interest has been paid or provided for, at the interest rate 
per annum specified above, semi-annually on the first (1st) day of June and December of each year 
(each, a “Bond Payment Date”), commencing with December 1, 2024, and continuing to and 
including the Maturity Date set forth above.  Notwithstanding the foregoing, interest on this bond 
shall accrue at the Default Rate (as defined in the Indenture, as hereinafter defined) from and after 
the date of occurrence of an Event of Default under the Indenture and for so long as such Event of 
Default remains in effect.  Interest on this bond shall be computed on the basis of a 360-day year 
composed of twelve (12) thirty (30) day months. 

Payment of the principal of this bond, and, if this bond shall be redeemed prior to maturity, 
payment of the principal, redemption premium, if any, and interest accrued to the redemption date, 
shall be made at the corporate trust office of Manufacturers and Traders Trust Company, as Paying 
Agent of the Issuer (the “Paying Agent”) at 285 Delaware Avenue, 3rd Floor, Buffalo, New York 
14202 or at the office of its successors in trust or at the office designated for such payment of any 
successor Paying Agent named by the Issuer.  Interest hereon shall be paid to the registered owner 
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hereof as of the close of business on the fifteenth (15th) day (whether or not a Business Day) of the 
calendar month next preceding such Bond Payment Date (the “Regular Record Date”), and shall 
be paid by check or draft mailed to such registered owner at the address appearing on such 
registration books or, at the election of a registered holder of not less than $1,000,000 aggregate 
principal amount of the Bonds (as hereinafter defined), by bank wire transfer to a bank account 
maintained by such registered owner in the United States of America designated in written 
instructions delivered to the Trustee (as defined herein) at least five (5) Business Days (as 
hereinafter defined) prior to the date of such payment.  Any such interest not so punctually paid or 
duly provided for shall forthwith cease to be payable to the registered owner on such Regular 
Record Date, and may be paid to the Person in whose name this Bond is registered at the close of 
business on a date for the payment of such defaulted interest to be fixed by the Trustee (the 
“Special Record Date”), notice thereof being given to the registered owners of the Bonds not less 
than fifteen (15) days prior to such Special Record Date.  The principal, premium, if any, and 
interest on this Bond are payable in lawful money of the United States of America which, at the 
time of payment, is legal tender for the payment of public and private debts.   

Any payment of interest or principal which is due on a day other than a Business Day shall 
be due and payable on the next succeeding Business Day with the same effect as if paid on the 
date due.  “Business Day” means a day other than a Saturday, Sunday, legal holiday or other day 
on which the Trustee is authorized by law or executive order to remain closed. 

This bond is one of a duly authorized issue of bonds limited in the aggregate principal 
amount of $46,980,000 (the “Bonds”) issued and authorized to be issued for the purpose of 
assisting in the financing of a certain Project as set forth in the hereinafter defined Indenture. 

The Bonds are all issued under and are equally and ratably secured and entitled to the 
security given by a certain Indenture of Trust, dated as of June 1, 2024 (the “Indenture”), by and 
between the Issuer and Manufacturers and Traders Trust Company, as trustee (the “Trustee”).  The 
Indenture, among other things, grants a security interest in the Trust Estate (as defined in the 
Indenture) to the Trustee.  The Indenture further provides that the Issuer shall deposit the Bond 
Proceeds with the Trustee for the account of the Issuer, and that the Trustee shall disburse said 
moneys to pay the Project Costs (as defined in the Indenture), but only upon satisfaction of the 
requirements set forth in the Indenture for making such disbursements.   

The Bonds are secured by a certain Pledge and Security Agreement, dated as of June 1, 
2024, by and between the University and the Trustee, pursuant to which the University grants to 
the Trustee a security interest in the Pledged Revenues (as defined therein) (the “Pledge and 

Security Agreement”); such pledge of Pledged Revenues to be on a parity basis with the Series 
2012 Revenue Pledge, and any future Parity Obligation (as defined in the Pledge and Security 
Agreement). 

Reference is hereby made to the Loan Agreement, the Promissory Note, the Indenture, the 
Pledge and Security Agreement, and the Intercreditor Agreement (as defined in the Indenture), 
copies of which are on file at the corporate trust office of the Trustee and at the office of the Issuer, 
and to all amendments and supplements thereto for the provisions, among others, with respect to 
the nature and extent of the security for the Bonds, the rights, duties and obligations of the Issuer, 
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the Trustee, the University and the Holders and the terms upon which the Bonds are or may be 
secured. 

This bond and the issue of which it is a part are special obligations and not general 
obligations of the Issuer and it is understood and agreed that the Owners shall look exclusively to 
the Trust Estate, the Indenture, and such other security as may from time to time be given for 
payment of obligations arising out of the Bonds and the Indenture and that any judgment rendered 
on the Bonds, the Indenture or such other security shall be limited to the Trust Estate and any such 
other security so given for the satisfaction thereof; and that no deficiency or personal judgment, 
nor any order or decree of specific performance shall be sought or rendered against the Issuer, its 
successors or assigns, in any action or proceeding brought on the Bonds, or any judgment, order 
or decree rendered pursuant to any such action or proceeding.  Pursuant to the Loan Agreement, 
payments (except payments included in Unassigned Rights) payable to the Issuer are required to 
be made by the University directly to the Trustee and to be deposited in a separate Bond Fund held 
by the Trustee for the payment of the principal of, premium, if any, and interest on the Bonds. 

NO COVENANT OR AGREEMENT CONTAINED IN THIS BOND OR IN THE 
INDENTURE OR THE LOAN AGREEMENT, OR IN ANY DOCUMENT CONNECTED 
THEREWITH SHALL BE DEEMED TO BE THE COVENANT OR AGREEMENT OF ANY 
MEMBER, OFFICER, AGENT (OTHER THAN THE UNIVERSITY) OR EMPLOYEE OF THE 
ISSUER IN HIS/HER INDIVIDUAL CAPACITY.  NO RECOURSE SHALL BE HAD FOR THE 
PAYMENT OF THE PRINCIPAL OR REDEMPTION PRICE OF, OR THE INTEREST ON, 
THIS BOND OR FOR ANY CLAIM BASED THEREON OR ON THE INDENTURE OR THE 
LOAN AGREEMENT, AGAINST ANY MEMBER, OFFICER, AGENT (OTHER THAN THE 
UNIVERSITY) OR EMPLOYEE, PAST, PRESENT OR FUTURE, OF THE ISSUER, OR OF 
ANY SUCCESSOR CORPORATION, AS SUCH, EITHER DIRECTLY, OR THROUGH THE 
ISSUER OR ANY SUCH SUCCESSOR CORPORATION, WHETHER BY VIRTUE OF ANY 
CONSTITUTIONAL PROVISION, STATUTE, OR RULE OF LAW, OR BY THE 
ENFORCEMENT OF ANY ASSESSMENT OR PENALTY, OR OTHERWISE, ALL SUCH 
LIABILITY OF SUCH MEMBERS, OFFICERS, AGENTS (OTHER THAN THE 
UNIVERSITY) OR EMPLOYEES, BEING RELEASED AS A CONDITION OF, AND AS 
CONSIDERATION FOR, THE EXECUTION AND DELIVERY OF THIS BOND AND THE 
INDENTURE. 

THIS BOND IS NOT AND SHALL NOT BE A DEBT OR LOAN OF CREDIT OF 

THE STATE OF NEW YORK OR MONROE COUNTY, NEW YORK AND NEITHER THE 

STATE OF NEW YORK NOR MONROE COUNTY, NEW YORK SHALL BE LIABLE 

HEREON. 

The Bonds are issuable as fully registered bonds in the denominations of $5,000 or any 
integral multiple of $5,000 in excess thereof. 

EXTRAORDINARY REDEMPTION WITHOUT PREMIUM 

The Bonds are subject to redemption prior to maturity, at the option of the Issuer exercised 
at the direction of the University (which option shall be exercised upon the giving of notice by the 
University to the Issuer and the Trustee of its intention to prepay all amounts due under the Loan 
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Agreement), as a whole, on any date, at a Redemption Price equal to one hundred percent (100%) 
of the unpaid principal amount thereof, plus accrued interest to the date of redemption, upon the 
occurrence of certain extraordinary circumstances as set forth in the Indenture. 

SINKING FUND REDEMPTION 

The Bonds maturing on June 1, 2049 are subject to mandatory redemption on the sinking 
fund redemption dates and in the sinking fund redemption amounts set forth in the following table, 
at a Redemption Price equal to 100% of the principal amount thereof being redeemed plus accrued 
interest to the Redemption Date: 

Sinking Fund Redemption Dates Sinking Fund Redemption Amounts 
2045 $1,140,000 
2046 1,205,000 
2047 1,270,000 
2048 1,335,000 
2049* 1,410,000 

_____________ 
*Maturity Date 

 

The Bonds maturing on June 1, 2054 are subject to mandatory redemption on the sinking 
fund redemption dates and in the sinking fund redemption amounts set forth in the following table, 
at a Redemption Price equal to 100% of the principal amount thereof being redeemed plus accrued 
interest to the Redemption Date: 

Sinking Fund Redemption Dates Sinking Fund Redemption Amounts 

2050 $1,485,000 

2051 1,565,000 

2052 1,650,000 

2053 1,735,000 

2054* 1,830,000 

_____________ 
*Maturity Date 

Not less than twenty (20) days nor more than sixty (60) days next preceding a sinking fund 
redemption date, the Trustee shall select for redemption on such date a principal amount of Bonds 
subject to redemption, in an amount not exceeding that necessary to complete the retirement of an 
aggregate principal amount of Bonds equal to such sinking fund redemption amount, as of such 
sinking fund redemption date.  Accrued interest and principal on such Bonds so redeemed shall be 
paid from the applicable account of the Bond Fund, and all expenses in connection with such 
redemption shall be paid by the University.  All Bonds shall be redeemed in the manner provided 
in Sections 3.02 and 3.03 of the Indenture.  The University may, at its election upon delivery to 
the Trustee of a certificate signed by an Authorized Representative of the University, apply as a 
credit against the aggregate principal amount of Bonds subject to redemption on such sinking fund 
redemption date the principal amount of Bonds of the same maturity acquired by the University 
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and delivered to the Trustee for cancellation not less than ninety (90) days prior to such sinking 
fund redemption date, or redeemed otherwise than pursuant to an optional redemption as provided 
herein which have not theretofore been used for the purposes of any such credit. 

OPTIONAL REDEMPTION 

The Bonds maturing after June 1, 2034 are subject to redemption by the Issuer at the option 
of the University on or after June 1, 2034 in whole or in part at any time, at a Redemption Price 
equal to 100% of the principal amount of each Series 2024 Bond or portion thereof to be redeemed, 
plus accrued interest, if any, to the Redemption Date. 

The Trustee shall call Bonds for optional redemption pursuant to the Indenture upon receipt 
of notice from the Issuer, or the University on behalf of the Issuer, directing such redemption, 
which notice shall be sent to the Trustee at least thirty (30) days prior to the Redemption Date or 
such fewer number of days as shall be acceptable to the Trustee and shall specify (i) the principal 
amount of Bonds so to be called for redemption, and (ii) the applicable Redemption Price.  The 
Issuer shall direct the Trustee to call Bonds for optional redemption when and only when it shall 
have been notified by the University to do so. 

If less than all Bonds of the same series and maturity are to be redeemed, the Bonds of such 
series and maturity to be called for redemption shall be selected by lot.  If less than all of the Bonds 
of the same series and different maturities are to be redeemed, the Bonds to be redeemed shall be 
as directed by the University in writing, or if no such written direction is received by the Trustee, 
the principal amount of such redemption shall be applied in inverse order of maturity and by lot 
within a maturity.  If a portion of this bond shall be called for redemption, a new bond in the 
principal amount equal to the unredeemed portion hereof shall be issued to the Owner upon the 
surrender hereof. 

In the event any of the Bonds are called for redemption as aforesaid, notice thereof 
identifying the Bonds to be redeemed and stating certain other matters as set forth in the Indenture 
shall be given by mailing a copy of such notice, postage prepaid, not less than twenty (20) days 
nor more than sixty (60) days prior to the Redemption Date, to each Holder of a Bond to be 
redeemed at the address of such Holder appearing on the registration books of the Issuer, 
maintained by the Trustee, as Bond Registrar.  Such mailing shall not be a condition precedent to 
such redemption, and failure to mail any such notice to any of such Holders shall not affect the 
validity of the proceedings for the redemption of the Bonds.  With respect to any optional 
redemption under the Indenture, any such notice of redemption may state that the redemption is 
conditioned upon receipt by the Trustee, on or prior to the Redemption Date, of moneys sufficient, 
together with any other moneys held by the Trustee and available therefor, to pay on the 
Redemption Date the Redemption Price of the Bonds to be redeemed, and that if such moneys are 
not received on or prior to such Redemption Date such notice shall be of no force or effect and 
such Bonds shall not be required to be redeemed. 

On the specified Redemption Date, all Bonds so called for redemption shall cease to bear 
interest and shall no longer be secured by the Indenture. 
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The Holder of this bond shall have no right to enforce the provisions of the Indenture or to 
institute any action to enforce the covenants therein, or to take any action with respect to any Event 
of Default under the Indenture, or to institute, appear in or defend any suit or other proceedings 
with respect thereto, except as otherwise expressly provided in the Indenture. In addition, the right 
of the Holder of this bond to institute or prosecute a suit for the enforcement of payment hereof or 
to enter a judgment in any such suit is limited to the extent that such action would result in the 
surrender, impairment, waiver or loss of the lien of the Indenture for the equal and ratable benefit 
of all Holders of Bonds. 

This bond shall not be valid or become obligatory for any purpose or be entitled to any 
security or benefit under the Indenture until the Certificate of Authentication hereon shall have 
been signed by the Trustee. 

This bond may not be waived, changed, modified or discharged orally, but only by 
agreement in writing, signed by the party against whom any enforcement of any waiver, change, 
modification or discharge is sought.  Modifications or alterations of the Indenture, or of any 
supplements thereto, may be made only to the extent and under the circumstances permitted by the 
Indenture. 

Capitalized terms used in this bond and not defined herein shall have the meaning ascribed 
to such terms by the Indenture. 

This bond is fully negotiable and transferable, as provided in the Indenture, only upon 
books of the Issuer kept by the Trustee, by the registered owner hereof or by his/her attorney duly 
authorized in writing, upon surrender of this bond, together with a written instrument of transfer 
satisfactory to the Trustee. Thereupon a new bond or bonds, in fully registered form without 
coupons, in the same aggregate principal amount and of the same maturity and rate of interest as 
the surrendered bond shall be issued to the transferee in exchange therefor as provided in the 
Indenture. 

The Issuer, the Trustee and any Paying Agent may deem and treat the person in whose 
name this bond is registered upon the books of the Issuer on the Record Date as the absolute owner 
hereof, whether this bond shall be overdue or not, for the purpose of receiving payment of the 
principal of, premium, if any, and interest on this bond and for all other purposes. All such 
payments so made to any such Holder or upon his/her order shall be valid and effectual to satisfy 
and discharge the liability of the Issuer upon this bond to the extent of the sum or sums so paid. 
Neither the Issuer, the Trustee nor any Paying Agent shall be affected by any notice to the contrary.  
For every transfer of Bonds, the Issuer and the Trustee may make a charge sufficient to reimburse 
them for (i) any tax, fee or other governmental charge required to be paid with respect to such 
transfer, (ii) the cost of preparing each new Bond, and (iii) any other expenses of the Issuer or the 
Trustee incurred in connection therewith, and any such charges shall be paid by the University. 

The Indenture permits, with certain exceptions as therein provided, the amendment thereof 
and the modification of the rights and obligations of the Issuer and the rights of the owners of the 
Bonds at any time by the Issuer with the consent of the Holders of fifty-one percent (51%) in 
aggregate principal amount of the Bonds at the time Outstanding.  Any such consent or any waiver 
by the Holders of fifty-one percent (51%) in aggregate principal amount of the Bonds shall be 
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conclusive and binding upon the Owner and upon all future Owners of this bond and of any bond 
issued in replacement hereof whether or not notation of such consent or waiver is made upon this 
bond. The Indenture also contains provisions which, subject to certain conditions, permit or require 
the Trustee to waive certain past defaults under the Indenture and their consequences. 

It is hereby certified, recited and declared that all acts, conditions and things required to 
exist, happen or be performed precedent to and in the execution and delivery of the Indenture and 
the issuance of this bond do exist, have happened and have been performed in due time, form and 
manner as required by law; and that the issuance of this bond and the issue of which it is a part, 
together with all other obligations of the Issuer, does not exceed or violate any constitutional, 
statutory or corporate limitations. 
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IN WITNESS WHEREOF, MONROE COUNTY INDUSTRIAL DEVELOPMENT 
CORPORATION has caused this Series 2024 Bond to be executed in its name by the manual or 
facsimile signature of its Authorized Representative. 

MONROE COUNTY INDUSTRIAL 

DEVELOPMENT CORPORATION 

By:   
Ana J. Liss, Executive Director 
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CERTIFICATE OF AUTHENTICATION 

This bond is one of the Series 2024 Bonds described in and issued under the provisions of 
the within mentioned Indenture of Trust. 

MANUFACTURERS AND TRADERS TRUST 

COMPANY, as Trustee 

By:    
     Name: M. Anthony Argenio 
     Title:   Vice President 

Date of Authentication:  June 27, 2024 
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(FORM OF TRANSFER) 

FOR VALUE RECEIVED, the undersigned, hereby sells, assigns and transfers unto 
____________________________ (Tax Identification or Social Security No.) the within bond and 
all rights and title 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:_________________ By:  
NOTICE: The signature to this assignment must 
correspond with the name as it appears upon the face 
of the within Bond in every particular, without 
alteration, 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. 

[END OF FORM OF SERIES 2024 BOND] 
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EXHIBIT B 

FORM OF REQUISITION FOR PAYMENT AND REIMBURSEMENT 

To: Manufacturers and Traders Trust Company 
285 Delaware Avenue, 3rd Floor 
Buffalo, New York 14202 
Attn:  Corporate Trust 

Re: Monroe County Industrial Development Corporation Tax-Exempt Revenue Bonds 

(St. John Fisher University Project), Series 2024 

Requisition Number: [___] 

Date: [_________] 

Ladies and Gentlemen: 

You are hereby authorized and directed to make the following disbursements from the 
Project Fund in accordance with Section 4.04 of that certain Indenture of Trust, dated as of June 
1, 2024 (the “Indenture”), by and between the Monroe County Industrial Development 
Corporation (the “Issuer”) and Manufacturers and Traders Trust Company, as trustee (the 
“Trustee”). 

(i) Name(s) and address(es) of the person(s) to whom payment is to be made, and the 
amount to be paid to each: 

[____________] 

(ii) General classification of the expenditure pursuant to the Loan Agreement, dated as of 
June 1, 2024 (the “Loan Agreement”), by and between the Issuer and St. John Fisher University 
(the “University”): 

1. Architects, Engineers or similar fees: $ 
2. Costs of acquiring, constructing and equipping the Facility: $ 
3. Fees and other expenses for recording and filing: $ 
4. Fees or expenses relating to actions to protect the Trustee’s 

security interest in the Facility: $ 
5. Insurance Premiums: $ 
6. Construction period interest: $ 
7. Legal, accounting, investment banking, etc. fees: $ 
8. Trustee’s fees and expenses, including legal fees: $ 
9. Administrative fee of the Issuer: $ 
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10. Title insurance and surveying fees, if any $ 
11. Reimbursement for payment by the 

University of items in 1-10 above: $ 

With respect to the obligation(s) referred to above, the undersigned, an Authorized 
Representative of the University, hereby certifies that: 

(A) items (i) and (ii) have been completed correctly and accurately; 

(B) the disbursement hereby requested is for a proper expenditure of moneys in 
the Project Fund pursuant to the Loan Agreement; 

(C) with respect to items covered in this requisition, the undersigned has no 
knowledge of any vendors’, mechanics’ or other liens, bailment leases, conditional sale 
contracts, security interests or laborers’ claims which should be satisfied or discharged 
before the payments as requisitioned are made or which will not be discharged by such 
payment; 

(D) none of the amounts for which this requisition is made has been the basis 
for any prior disbursement from the Project Fund; 

(E) the amount hereby requested has been paid or is to be paid or shall be paid 
from the moneys requested and that insofar as the payment is for work, materials, supplies, 
or equipment, the work has been performed and the materials, supplies or equipment have 
been installed in the Facility or have been delivered to the Facility; 

(F) all Persons furnishing material to or performing work on the Facility have 
been fully paid to date or will be fully paid out of the proceeds of this requisition or future 
requisitions or with other sources of funds (to the extent of amounts then due and payable); 

(G) the undisbursed portion of the Project Fund is sufficient, together with any 
other funds of the University, to complete the Project; 

(H) such requested disbursement is consistent in all material aspects with the 
Tax Compliance Agreement; 

(I)  there exists no “Event of Default” under any of the Financing Documents 
or any event, condition or act which would constitute an “Event of Default” under any of 
the Financing Documents but for the requirement that notice be given or time elapse or 
both; 

(J) if the payment is a reimbursement to the University for costs or expenses 
incurred by reason of work performed or supervised by officers or employees of the 
University, such officers or employees were specifically employed for such purpose, that 
the amount to be paid does not exceed the actual cost thereof to the University; and 

(K) the amounts requested by this requisition with respect to Costs of Issuance 
(as such term is defined in the Tax Compliance Agreement), if any, when added to all prior 
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amounts disbursed from the Project Fund for Costs of Issuance, does not exceed two 
percent (2%) of the proceeds of the Bonds. 

The capitalized terms herein, unless otherwise defined, will have the meaning provided in 
the Indenture. 
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Enclosed with this requisition are true and correct copies of all supporting invoices for the 
expenditures referred to herein. 

ST. JOHN FISHER UNIVERSITY 

By:    

 

 

[END OF FORM OF REQUISITION] 
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LOAN AGREEMENT 

LOAN AGREEMENT, made and entered into as of June 1, 2024 (the “Loan 

Agreement”), by and between the MONROE COUNTY INDUSTRIAL DEVELOPMENT 

CORPORATION, a not-for-profit local development corporation of the State of New York, duly 
organized and existing under the laws of the State of New York, having its principal office at 50 
West Main Street, Rochester, New York 14614 (the “Issuer”) and ST. JOHN FISHER 

UNIVERSITY, a not-for-profit education corporation organized and existing under and by virtue 
of the laws of the State of New York, having its principal office at 3690 East Avenue, Rochester, 
New York 14618 (the “University”): 

W I T N E S S E T H: 

WHEREAS, pursuant to Section 1411 of the Not-for-Profit Corporation Law (“N-PCL”) 
of the State of New York (the “State”), as amended (hereinafter collectively called the “Act”), and 
pursuant to its certificate of incorporation, as amended (the “Certificate”), the Issuer was 
established as a not-for-profit local development corporation of the State with the authority and 
power to own, lease and sell personal and real property for the purposes of, among other things, 
acquiring, constructing and equipping certain projects exclusively in furtherance of the charitable 
or public purposes of relieving and reducing unemployment, promoting and providing for 
additional and maximum employment, bettering and maintaining job opportunities, instructing or 
training individuals to improve or develop their capabilities for such jobs, by encouraging the 
development of, or retention of, an industry in the community or area, and lessening the burdens 
of government and acting in the public interest; and 

WHEREAS, the Act further authorizes the Issuer to issue its bonds and to loan the proceeds 
thereof for the purpose of carrying out any of its corporate purposes and, as security for the 
payment of the principal and redemption price of and interest on any such bonds so issued and any 
agreements made in connection therewith, to pledge certain revenues and receipts to secure the 
payment of such bonds and interest thereon; and 

WHEREAS, by resolution adopted May 8, 2024 (the “Bond Resolution”), the Issuer 
determined to issue its $46,980,000 Tax-Exempt Revenue Bonds (St. John Fisher University 
Project), Series 2024 (the “Series 2024 Bonds”) for the purpose of financing or refinancing the 
Project (as defined below) consisting of: (a)(i) the renovation, modernization, upgrading, 
furnishing and equipping of the Lavery Library on the Campus, including interior work, and site 
work outside of the Lavery Library building such as new pathways and stairways, landscaping and 
a new plaza area (collectively, the “2024 Facility”), (ii) the current refunding of all or a portion of 
the Issuer’s Tax-Exempt Revenue Bonds (St. John Fisher College Project), Series 2011 (the 
“Series 2011 Bonds”), which Series 2011 Bonds were originally issued in an aggregate principal 
amount of $13,855,000 and are currently outstanding in an aggregate principal amount of 
$8,605,000; and (iii) the current refunding of all or a portion of the Issuer’s Tax-Exempt Revenue 
Bonds (St. John Fisher College Project), Series 2014A (the “Series 2014A Bonds”), which Series 
2014A Bonds were originally issued in an aggregate principal amount of $17,000,000 and are 
currently outstanding in an aggregate principal amount of $14,365,000; (b) the funding of 
capitalized interest and a debt service reserve fund, if required; and (c) the payment of certain costs 
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and expenses associated with the issuance of the Series 2024 Bonds (collectively (a) through (c), 
the “Project”); and 

WHEREAS, the proceeds of the Series 2011 Bonds were used for the purpose of financing 
a certain project (the “2011 Project”) consisting of: (a) the refinancing of the outstanding principal 
amount of the St. John Fisher College Revenue Bonds, Series 2008A issued by the Dormitory 
Authority of the State of New York (“DASNY”) in the original principal amount of $13,200,000 
for the benefit of the University for the purpose of paying in full an interim bank loan the proceeds 
of which were used to redeem the Variable Rate Demand Civic Facility Revenue Bonds (St. John 
Fisher College Project), Series 2005 (the “Series 2005 Bonds”), issued by the County of Monroe 
Industrial Development Agency (“COMIDA”) in the original principal amount of $14,300,000 
for the benefit of the University, the proceeds of which were used to finance (i) the construction of 
a 220-bed, approximately 47,000 square foot residence hall and an approximately 30,500 square 
foot student center and the renovation of various existing academic, administrative and student 
residence buildings and the acquisition and installation of the various equipment and furniture to 
be used in such improvements (collectively, the “2011 Facility”); (ii) the payment of certain costs 
of issuance in connection with the issuance of the Series 2005 Bonds and (iii) the funding of a debt 
service reserve fund as security for the Series 2005 Bonds; (b) the funding of a debt service reserve 
fund as security for the Series 2011 Bonds, and (c) the payment of certain costs of issuance of the 
Series 2011 Bonds; and 

WHEREAS, the proceeds of the Series 2014A Bonds were used for the purpose of 
financing a certain project (the “2014A Project”) consisting of: (a)(i) the acquisition, construction 
and equipping on the Campus of an approximately 30,750 square-foot two-story addition to the 
existing approximately 61,700 square-foot Joseph S. Skalny Science Center facility (the “Skalny 

Science Center”) to house the University’s academic programming to serve its science, nursing 
and pharmacy students and faculty and provide laboratory space, classroom space, faculty/student 
research space and faculty offices, together with ancillary and related facilities and improvements, 
and related site improvements and landscaping improvements (collectively, the “Skalny Science 

Center Addition Improvements”) and (ii) the renovation, equipping and modernization of the 
existing Skalny Science Center for purposes of providing for enlarged and/or updated laboratory 
space and/or space for such other instructional purposes (collectively, the “Skalny Science Center 

Renovation Improvements”, and collectively with the Skalny Science Center Addition 
Improvements, the “Skalny Science Center Improvements”); (b)(i) the acquisition, construction 
and equipping on the Campus of an approximately 5,800 square-foot one-story addition to the 
existing approximately 105,200 square-foot Ralph C. Wilson, Jr. Athletic Center and Manning & 
Napier Varsity Gym facility (collectively, the “Athletic Center”) to house the University’s 
additional athletic coaching offices and staff, together with ancillary and related facilities and 
improvements, and related site improvements and landscaping improvements (collectively, the 
“Athletic Center Addition Improvements”) and (ii) the renovation, equipping and modernization 
of the existing Athletic Center for purposes of providing for enlarged and/or updated locker room 
space and expansion of the general fitness area (collectively, the “Athletic Center Renovation 

Improvements”,  and collectively with the Athletic Center Addition Improvements, the “Athletic 

Center Improvements”); (c) the renovation, equipping and modernization of various buildings 
and facilities throughout the Campus (collectively, the “Miscellaneous Improvements”, and 
collectively with the Skalny Science Center Improvements and the Athletic Center Improvements, 
the “Improvements”); (d) the acquisition and installation in and around the Improvements of 
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certain items of machinery, equipment, fixtures, furniture and other incidental tangible personal 
property (collectively, the “2014 Equipment”, and together with the Improvements, the “2014 

Facility” and, together with the 2024 Facility and the 2011 Facility, the “Facility”) and (e) the 
payment of certain costs and expenses incidental to the issuance of the Series 2014A Bonds; and  

WHEREAS, the Issuer, in order to provide funds for all or a portion of the cost of the 
Project and for incidental and related costs thereto, shall issue the Series 2024 Bonds pursuant to 
the Act, the Bond Resolution and an Indenture of Trust (the “Indenture”), dated as of June 1, 
2024, by and between the Issuer and Manufacturers and Traders Trust Company, as trustee (the 
“Trustee”); and 

WHEREAS, in order to provide for the loaning of the proceeds of the Series 2024 Bonds 
from the Issuer to the University and the payment of the principal of and interest thereon by the 
University for the benefit of the Holders of the Series 2024 Bonds, (i) the Issuer and the University 
deem it necessary to enter into this Loan Agreement, and (ii) the University will execute the 
Promissory Note in favor of the Issuer to evidence the University’s obligation under this Loan 
Agreement to repay the loan, and the Issuer will endorse the Promissory Note to the Trustee; and 

WHEREAS, as security for the Series 2024 Bonds, the Issuer assigned to the Trustee all 
of its rights (except its Reserved Rights as defined in the Indenture) under this Loan Agreement 
pursuant to the Indenture. 

NOW, THEREFORE, in consideration of the premises and the respective representations 
and agreements hereinafter contained, the parties hereto agree as follows (provided that in the 
performance of the agreements of the Issuer herein contained, any obligation it may incur for the 
payment of money shall not subject the Issuer to any pecuniary or other liability nor create a debt 
of the State of New York or of Monroe County, New York and neither the State of New York nor 
Monroe County, New York shall be liable on any obligation so incurred, but any such obligation 
shall be payable solely out of the payments, revenues and receipts derived from or in connection 
with moneys received under this Loan Agreement): 

[REMAINDER OF THIS PAGE LEFT BLANK] 
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ARTICLE I 
DEFINITIONS AND REPRESENTATIONS 

Section 1.1. Definitions.  Terms not otherwise defined herein shall have the same 
meanings as used in the Indenture or in the Tax Compliance Agreement. 

Section 1.2. Construction.  In this Loan Agreement, unless the context otherwise 
requires: 

(a) The terms “hereby”, “hereof”, “hereto”, “herein”, “hereunder” and any similar 
terms, as used in this Loan Agreement, refer to this Loan Agreement, and the term “hereafter” shall 
mean after, and the term “heretofore” shall mean before, the date of the execution and delivery of 
this Loan Agreement. 

(b) Words of the masculine gender shall mean and include correlative words of the 
feminine and neuter genders and words importing the singular number shall mean and include the 
plural number and vice versa. 

(c) Words importing persons shall include firms, associations, partnerships (including 
limited partnerships), trusts, corporations and other legal entities, including public bodies, as well 
as natural persons. 

(d) Any headings preceding the texts of the several Articles and Sections of this Loan 
Agreement, and any table of contents appended to copies hereof, shall be solely for convenience 
of reference and shall not constitute a part of this Loan Agreement, nor shall they affect its 
meaning, construction or effect. 

Section 1.3. Representations and Warranties by Issuer.  The Issuer makes the following 
representations and warranties: 

(a) The Issuer is a not-for-profit local development corporation duly organized and 
existing under the laws of the State, and is authorized and empowered to enter into the transactions 
contemplated by this Loan Agreement and to carry out its obligations hereunder.  By proper action 
of its members, the Issuer has duly authorized the execution and delivery of this Loan Agreement. 

(b) In order to finance a portion of the costs of the Project, the Issuer issued the Series 
2024 Bonds in the aggregate original principal amount of $46,980,000.  The Series 2024 Bonds 
will mature, bear interest, be redeemable and have the other terms and provisions set forth in the 
Indenture and in the Series 2024 Bonds. 

(c) The execution, delivery and performance of this Loan Agreement and each 
document to which the Issuer is a party and the consummation by the Issuer of transactions herein 
and therein contemplated, including, but not limited to, the issuance of the Series 2024 Bonds, 
have been duly authorized by all requisite action on the part of the Issuer and will not violate the 
certificate of incorporation or by-laws of the Issuer, or any indenture, agreement or other 
instrument to which the Issuer is a party or by which it or any of its property is subject or bound, 
or be in conflict or result in a breach of, or constitute (with due notice and/or lapse of time) a 
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default under such indenture, agreement or other instrument or result in the imposition of any lien, 
charge or encumbrance of any nature whatsoever other than Permitted Encumbrances. 

(d) To the best of the Issuer’s knowledge, there is no action or proceeding pending, of 
which the Issuer has notice, by or before any court or administrative agency that might adversely 
affect the ability of the Issuer to perform its obligations under this Loan Agreement and each other 
Financing Document to which the Issuer is a party and all authorizations, consents and approvals 
of instrumental bodies or agencies required to be given by the Issuer as of the Closing Date in 
connection with the execution and delivery of this Loan Agreement and each other document to 
which the Issuer is a party or in connection with the performance of the obligations of the Issuer 
hereunder and under each of the Financing Documents to which the Issuer is a party, including, 
but not limited to, the issuance of the Series 2024 Bonds, have been obtained and given. 

Section 1.4. Findings by Issuer.  The Issuer, based upon the representations and 
warranties of the University contained in this Loan Agreement and the information contained in 
the application and other materials heretofore submitted by or on behalf of the University to the 
Issuer, hereby finds and determines that the financing of a portion of the costs of the Project by the 
Issuer and the loaning of the proceeds of the Series 2024 Bonds to the University is reasonably 
necessary to induce the University to proceed with the Project. 

Section 1.5. Representations and Warranties by University.  The University makes the 
following representations and warranties: 

(a) The University is a not-for-profit education corporation duly organized, validly 
existing and in good standing under the laws of the State of New York, is not in violation of any 
provision of its charter or by-laws, has the corporate power and authority to own its property and 
assets, to carry on its business as now being conducted by it and to execute, deliver and perform 
this Loan Agreement. 

(b) The execution, delivery and performance of this Loan Agreement and the 
consummation of the transactions herein contemplated have been duly authorized by all requisite 
corporate action on the part of the University and will not violate any material provision of law, 
any order of any court or governmental agency, or the charter or by-laws of the University, or any 
indenture, agreement or other instrument to which the University is a party or by which it or any 
of its property is subject or bound, or be in conflict with or result in a breach of or constitute (with 
due notice and/or lapse of time) a default under any such indenture, agreement or other instrument 
or result in the imposition of any lien, charge or encumbrance of any nature whatsoever other than 
Permitted Encumbrances. 

(c) Expenses for supervision by the officers or employees of the University and 
expenses for work done by such officers or employees in connection with the Project will be 
included as a Project Cost only to the extent that such Persons were specifically employed for such 
particular purpose, the expenses do not exceed the actual cost thereof and are to be treated on the 
books of the University as a capital expenditure in conformity with generally accepted accounting 
principles applied on a consistent basis. 
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(d) The assistance of the Issuer in the financing of a portion of the costs of the Project 
is reasonably necessary to induce the University to proceed with the Project. 

(e) The total cost of the Project being funded with the Series 2024 Bonds is at least 
$46,980,000. 

(f) Any costs incurred with respect to that part of the Project paid from the proceeds 
of the sale of the Series 2024 Bonds shall be treated on the books of the University as capital 
expenditures in conformity with generally accepted accounting principles applied on a consistent 
basis. 

(g) The property included in the Facility is either property of the character subject to 
the allowance for depreciation under Section 167 of the Code, or land. 

(h) No part of the proceeds of the Series 2024 Bonds will be used to finance inventory 
or will be used for working capital. 

(i) This Loan Agreement and the other Financing Documents to which the University 
is a party constitute the legal, valid and binding obligations of the University enforceable against 
the University in accordance with their respective terms. 

(j) The 2024 Facility has been designed and the operation of the 2024 Facility, upon 
completion, will be in compliance with all applicable federal, State and local laws or ordinances 
(including rules and regulations) relating to zoning, building, safety and environmental quality.  
The operation of the 2011 Facility and the 2014 Facility are in compliance with all applicable 
federal, State and local laws or ordinances (including rules and regulations) relating to zoning, 
building, safety and environmental quality. 

(k) There is no action or proceeding pending or to the best knowledge of the University 
threatened by or against the University by or before any court or administrative agency that might 
adversely affect the ability of the University to perform its obligations under this Loan Agreement 
and each other Financing Document to which the University shall be a party. 

(l) The University shall operate the Facility or cause the Facility to be operated in 
accordance with this Loan Agreement. 

(m) There is no existing violation against the Facility filed by any court or 
administrative agency that may prohibit the ability of the University to use or operate the Facility 
for its intended purposes or for which the University has not agreed or made arrangements to have 
removed and satisfied of record. 

(n) All consents, approvals or authorizations, if any, of any governmental authority 
required on the part of the University in connection with the execution and delivery of this Loan 
Agreement and each other document to which the University shall be a party have been duly 
obtained. 
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ARTICLE II 
THE PROJECT 

Section 2.1. The Project.  (a) As promptly as practicable after receipt of the proceeds of 
the sale of the Series 2024 Bonds and out of said proceeds of sale, the Issuer will, subject to the 
provisions of Section 2.2 hereof, loan the proceeds of the Series 2024 Bonds to the University and 
the University shall use such proceeds to undertake the portion of the Project related to the 2024 
Facility substantially in accordance with the Plans and Specifications.  The costs of the Project 
shall be paid from the Project Fund established under the Indenture or as otherwise provided in 
Section 2.2 hereof. 

(b) The University covenants that it will obtain or cause to be obtained all necessary 
approvals from any and all governmental agencies with respect to the Project, all of which will be 
done in compliance with all federal, State and local laws, ordinances and regulations applicable 
thereto and with the conditions and requirements of all policies of insurance with respect to the 
Facility required to be maintained under this Loan Agreement.  Upon completion of the Project, 
the University will promptly obtain or cause to be obtained all required occupancy and operation 
permits, authorizations and licenses from appropriate authorities, if any be required, authorizing 
the occupancy, operation and use of the Facility for the purposes contemplated by this Loan 
Agreement and shall furnish copies of same to the Issuer and the Trustee immediately upon receipt 
thereof. 

(c) The University shall take such action and institute such proceedings as shall be 
necessary to cause and require all contractors and material suppliers to complete their contracts 
diligently in accordance with the terms of said contracts, including, without limitation, the 
correcting of any defective work, with all expenses incurred by the University in connection with 
the performance of its obligations under this Section to be considered a Project Cost.  Any amounts 
recovered by way of damages, refunds, adjustments or otherwise in connection with the foregoing, 
after deduction of expenses incurred in such recovery, if recovered prior to the date of completion 
of the Project, shall be deposited into the Project Fund and made available for payment of Project 
Costs, or if recovered after such date of completion, be deposited in the Bond Fund. 

Section 2.2. Completion by University.  The University unconditionally covenants and 
agrees that it will complete the Project, or cause the Project to be completed, by the Completion 
Date, and that, with respect to the portion of the Project related to the 2024 Facility, such 
completion will be effected in a workmanlike manner, using high-grade materials, free of defects 
in materials or workmanship (including latent defects), as applicable, and in accordance with this 
Loan Agreement and the Indenture.  In the event that moneys in the Project Fund are not sufficient 
to pay the costs necessary to complete the Project, the University shall pay that portion of such 
costs of the Project as may be in excess of the moneys therefor in said Project Fund and shall not 
be entitled to any reimbursement therefor from the Issuer, the Trustee or the Holders of any of the 
Bonds (except from the proceeds of Additional Bonds which may be issued for that purpose), nor 
shall the University be entitled to any diminution of the debt service payments payable or other 
payments to be made under this Loan Agreement. 
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Upon completion of the Project, the University shall deliver to the Trustee a certificate of 
an Authorized Representative of the University substantially in the form set forth in Schedule A 
attached hereto, together with all attachments required therein. 

Section 2.3. Series 2024 Bonds; Deposit of Bond Proceeds.  In order to provide funds 
for payment of Project Costs, together with other payments and incidental expenses in connection 
therewith, the Issuer agrees that it will issue, sell and cause to be delivered to the Trustee the Series 
2024 Bonds. The Issuer has, in the Indenture, directed the Trustee to deposit the proceeds from the 
sale of said Series 2024 Bonds in the Project Fund established with the Trustee. THE ISSUER 
MAKES NO REPRESENTATION THAT THE MONEYS ON DEPOSIT IN THE PROJECT 
FUND ARE OR WILL BE SUFFICIENT TO COMPLETE THE PROJECT. 

Section 2.4. Application of Moneys in Project Fund. 

(a) Moneys in the Project Fund shall, upon submission of a written requisition certified 
by an Authorized Representative of the University and otherwise in compliance with the 
requirements of the Indenture, be applied to pay the Project Costs including the following items 
of costs and expenses incurred in connection with the Facility and for no other purpose:  

(i) the cost of preparing the Plans and Specifications for the 2024 Facility 
(including any preliminary study or planning of the Facility or any aspect thereof); 

(ii) all costs of acquiring, constructing, renovating and equipping the Facility 
(including architectural, engineering and supervisory services with respect thereto); 

(iii) all fees, taxes, charges and other expenses for filing of any financing 
statements and any security interest contemplated by the Indenture and the Pledge and 
Security Agreement; 

(iv) any expenses of the University in enforcing any remedy against any 
contractor or subcontractor, or in defending in good faith any claims by any contractor or 
subcontractor against the University or the Issuer; 

(v) the cost of premiums for all insurance maintained pursuant to this Loan 
Agreement; 

(vi) all legal, accounting, financial advisory, investment banking, rating agency, 
blue sky, legal investment and any other fees, discounts, costs and expenses incurred by 
the Issuer, the University and the Trustee in connection with the preparation, printing, 
reproduction, authorization, issuance, execution, sale and distribution of the Series 2024 
Bonds, the Indenture, this Loan Agreement and all other documents in connection 
herewith, with the acquisition, construction, renovation and equipping of the Facility and 
with any other transaction contemplated by or directly related to this Loan Agreement or 
the Indenture; 

(vii) the initial or acceptance fee and the first year’s administrative fee and costs 
and expenses, including reasonable attorneys’ fees, of the Trustee under the Indenture; 
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(viii) the administrative fees of the Issuer, if any; and 

(ix) reimbursement to the University for any of the above enumerated costs and 
expenses paid and incurred by it, to the extent permitted under the Tax Compliance 
Agreement. 

(b) Except for the amount retained for the payment of incurred but unpaid items of the 
Cost of the Facility, all moneys in the Project Fund shall upon completion of the Project be 
deposited in the Bond Fund and used as provided in the Indenture. 

(c) Notwithstanding anything contained in this Section to the contrary, any moneys in 
the Project Fund which are not required for immediate use or disbursement may be invested or 
reinvested at the direction of the University as provided in the Indenture.  Neither the Issuer nor 
its members, officers or employees shall be liable for any depreciation in the value of any 
investments made pursuant to this Section or for any loss arising from any such investment. 

ARTICLE III 
ISSUANCE OF SERIES 2024 BONDS; PAYMENT PROVISIONS AND RELATED 

PROVISIONS 

Section 3.1. Issuance of Series 2024 Bonds.  On the Closing Date, or on such other date 
as the Issuer, the Trustee, and the University may mutually agree upon, the Trustee shall deposit 
the proceeds of the Series 2024 Bonds in the Project Fund (i) upon receipt of the Series 2024 Bonds 
and (ii) subject to the terms and conditions of the Indenture.  Additional Bonds may be issued and 
purchased from time to time, as set forth in the Indenture on a pari passu basis with the Series 2024 
Bonds.  Each series of Additional Bonds shall be issued only for the purpose provided in the 
Supplemental Indenture executed in connection therewith. 

The Issuer hereby agrees to loan the proceeds of the Series 2024 Bonds to the University 
and the University hereby agrees to pay to the Trustee the principal of and interest on the Series 
2024 Bonds and all other amounts due hereunder in accordance with the terms of this Loan 
Agreement, the Indenture and the Series 2024 Bonds. 

Section 3.2. Promissory Note.  The University’s obligation to repay the loan of the 
proceeds of the Series 2024 Bonds described above shall be evidenced by this Loan Agreement 
and the Promissory Note.  On the Closing Date, the University shall execute and deliver the 
Promissory Note payable to the Issuer, and the Issuer will endorse the Promissory Note to the 
Trustee.  The University agrees that repayment of the Loan and the Promissory Note will be made 
in accordance with Section 3.3. 

Section 3.3. Payment Provisions; Pledge of Loan Agreement and of the Promissory 
Note. 

(a) The University covenants to pay the Promissory Note and make debt service 
payments for and in respect of the Series 2024 Bonds pursuant to this Loan Agreement, which the 
Issuer agrees shall be paid by the University directly to the Trustee on or prior to each Bond 
Payment Date for deposit in the Bond Fund in an amount equal to the sum of (i) the interest then 
becoming due and payable on the Series 2024 Bonds on such Bond Payment Date (less any amount 
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available in the Project Fund for transfer to the Bond Fund), (ii) the principal amount of the Bonds 
then Outstanding which will become due on such Bond Payment Date (whether at maturity or by 
redemption or acceleration as provided in the Indenture), and (iii) the principal of and redemption 
premium, if any, on the Bonds to be redeemed which will become due on such Bond Payment Date 
together with accrued interest to such date of redemption.  The University further agrees to pay 
such additional amounts as set forth in the Indenture with respect to interest on the Series 2024 
Bonds in the event of an Event of Default. 

(b) Notwithstanding anything in the foregoing to the contrary, if the amount on deposit 
and available in the Bond Fund is not sufficient to pay the principal of redemption premium, if 
any, and interest on the Series 2024 Bonds when due (whether at maturity or by redemption or 
acceleration or otherwise as provided in the Indenture), the University shall forthwith pay the 
amount of such deficiency in immediately available funds to the Trustee for deposit in the Bond 
Fund and such payment shall constitute debt service payments under this Section 3.3. 

(c) In the event the University should fail to make or cause to be made any of the 
payments required under the foregoing provisions of this Section, the item or installment not so 
paid shall continue as an obligation of the University until said amount not so paid shall have been 
fully paid. 

(d) The University shall have the option to prepay its debt service payment obligations 
with respect to the Series 2024 Bonds, in whole or in part at the times and in the manner provided 
in Article VIII hereof as and to the extent provided in the Indenture for redemption of the Series 
2024 Bonds. 

(e) In addition to the debt service payments required pursuant to Sections 3.2(a) and 
(b) hereof, throughout the term hereof, the University shall pay to the Issuer within ten (10) days 
of receipt of an invoice setting forth the nature and payee of each such expense and demand for 
payment therefor, an amount equal to the sum of the reasonable expenses of the Issuer and the 
members thereof incurred: 

(i) by reason of the Issuer’s issuance of the Series 2024 Bonds, or 

(ii) in connection with the carrying out of the Issuer’s duties and obligations 
under the Financing Documents to which it is a party, the payment of which is not otherwise 
provided for under this Loan Agreement.  The foregoing shall not be deemed to include 
any annual or continuing administrative or management fee beyond any initial 
administrative fee or fee for services rendered by the Issuer. 

In addition, the University shall pay, as an additional payment, within fifteen (15) days 
after receipt of an invoice setting forth the nature and payee of each such expense and demand for 
payment therefor, the expenses payable by the Issuer to the Trustee pursuant to and under the 
Indenture. 

(f) Pursuant to the Indenture, the Issuer has pledged and assigned to the Trustee, as 
security for the Series 2024 Bonds, all of the Issuer’s right, title and interest in this Loan Agreement 
(except for the Issuer’s Reserved Rights), including all debt service payments hereunder, and in 
furtherance of said pledge the Issuer has unconditionally assigned such debt service payments to 
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the Trustee for deposit in the Bond Fund in accordance with the Indenture.  The University hereby 
consents to the above-described lien and security interest, and pledge and assignment of this Loan 
Agreement. 

(g) The University covenants and agrees that it will comply with the provisions of the 
Indenture with respect to the University and that the Trustee shall have the power, authority, rights 
and protections provided in the Indenture.  The University further covenants to use its best efforts 
to cause there to be obtained for the Issuer any documents or opinions required of the Issuer under 
the Indenture. 

Section 3.4. Obligation of University Unconditional.  The obligations of the University 
to pay debt service payments and all other payments provided for in this Loan Agreement and 
under the Promissory Note and to maintain the Facility in accordance with this Loan Agreement 
constitute a general obligation of the University and shall be absolute and unconditional, 
irrespective of any defense or any rights of set-off, recoupment or counterclaim or deduction and 
without any rights of suspension, deferment, diminution or reduction it might otherwise have 
against the Issuer, the Trustee or the Holder of any Series 2024 Bond and the obligation of the 
University shall arise whether or not the Project has been completed as provided in this Loan 
Agreement.  The University will not suspend or discontinue any such payment or terminate this 
Loan Agreement (other than such termination as is provided for hereunder) for any cause 
whatsoever, and the University waives all rights now or hereafter conferred by statute or otherwise 
to quit, terminate, cancel or surrender this Loan Agreement or any obligation of the University 
under this Loan Agreement or the Facility or any part thereof except as provided in this Loan 
Agreement or to any abatement, suspension, deferment, diminution or reduction in the debt service 
payments or other payments hereunder or under the Promissory Note. 

ARTICLE IV 
MAINTENANCE, TAXES AND INSURANCE 

Section 4.1. Maintenance, Alterations and Improvements. 

(a) During the term of this Loan Agreement, the University will keep the Facility in 
good and safe operating order and condition, ordinary wear and tear excepted, will occupy, use 
and operate the Facility in the manner for which it was designed and intended and contemplated 
by this Loan Agreement, and will make all replacements, renewals and repairs thereto (whether 
ordinary or extraordinary, structural or nonstructural, foreseen or unforeseen) reasonably necessary 
to keep the Facility in good and safe operating order and condition.  All replacements, renewals 
and repairs shall be equal in quality, class and value to the original work and be made and installed 
in compliance with the requirements of all governmental bodies.  The Issuer shall be under no 
obligation to replace, service, test, adjust, erect, maintain or effect replacements, renewals or 
repairs of the Facility, to effect the replacement of any inadequate, obsolete, worn-out or unsuitable 
parts of the Facility, or to furnish any utilities or services for the Facility and the University hereby 
agrees to assume full responsibility therefor. 

(b) The University shall have the privilege of making such alterations of or additions 
to the Facility or any part thereof from time to time as it, in its discretion, may determine to be 
desirable for its uses and purposes; provided, that (i) such additions or alterations are effected with 
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due diligence, in a good and workmanlike manner and in compliance in all material respects with 
all applicable Legal Requirements (as defined herein), and (ii) such additions or alterations are 
promptly and fully paid for by the University in accordance with the terms of the applicable 
contract(s) therefor, and in order that the Facility shall at all times be free of any mortgage, lien, 
charge, encumbrance, security interest or claim other than Permitted Encumbrances.  All 
alterations of and additions to the Facility shall constitute a part of the Facility, subject to this Loan 
Agreement and the Indenture, and the University shall deliver or cause to be delivered to the Issuer 
appropriate documents as may be applicable and necessary to subject such property of the 
University to this Loan Agreement, free and clear of all liens, charges, encumbrances, security 
interests or claims other than Permitted Encumbrances. 

(c) The University shall have the right to install or permit to be installed at the Facility 
machinery, equipment and other personal property not constituting part of the Equipment (the 
“University’s Property”) without subjecting such property to this Loan Agreement.  The Issuer 
shall not be responsible for any loss of or damage to the University’s Property.  The University 
shall have the right to create or permit to be created any mortgage, encumbrance, lien or charge 
on, or conditional sale or other title retention agreement with respect to, the University’s Property. 

Section 4.2. Removal of Property of the Facility. 

(a) Subject to Section 6.5 hereof, the University shall have the right from time to time 
of removing from the Facility any fixture constituting part of the Facility or any machinery, 
equipment, furnishings or other property constituting part of the Equipment (the “Existing Facility 

Property”) or any other Property; provided, that, if necessary for the continued operation of the 
Facility, such Existing Facility Property is substituted or replaced by property (A) having equal or 
greater fair market value, operating efficiency and utility and (B) with respect to such portion of 
the Existing Facility Property, being free of all mortgages, liens, charges, encumbrances, claims 
and security interests other than Permitted Encumbrances; provided, however, no such removal 
shall be effected if such removal would impair the usefulness, structural integrity or operating 
efficiency of the Facility. 

(b) The removal from the Facility of any Existing Facility Property pursuant to the 
provisions of Section 4.2(a) hereof shall not entitle the University to any abatement or reduction 
in the amounts payable by the University under this Loan Agreement. 

(c) The University shall not, without the prior written consent of the Issuer (which 
consent shall not be unreasonably conditioned, withheld or delayed) and except as permitted 
above, part with possession or control of or suffer to allow to pass out of its possession or control, 
any item of the Equipment or change the location of the Equipment or any part thereof from the 
Facility, other than for temporary removal for purposes of maintenance or repair or relocation to 
another part of the Campus. 

Section 4.3. Taxes, Assessments and Charges.  The University shall pay, when the same 
shall become due, all taxes and assessments, general and specific, if any, levied and assessed upon 
or against the Facility, any estate or interest of the University in the Facility, or the payments 
hereunder during the term of this Loan Agreement and all water and sewer charges, special district 
charges, assessments and other governmental charges and impositions whatsoever, foreseen or 
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unforeseen, ordinary or extraordinary, under any present or future law, and charges for public or 
private utilities or other charges incurred in the occupancy, use, operation, maintenance or upkeep 
of the Facility, all of which are herein called “Impositions”.  The University may pay any 
Imposition in installments if so payable by law, whether or not interest accrues on the unpaid 
balance. 

None of the foregoing shall prevent the University from contesting in good faith, the 
validity, existence or applicability of any of the foregoing if (i) such contest shall not result in the 
Facility or any part thereof or interest therein being in any danger of being sold, forfeited or lost, 
and (ii) such contest shall not result in the University, the Issuer or the Trustee being in any danger 
of any civil or any criminal liability other than normal accrual of interest, for failure to comply 
therewith. 

Section 4.4. Insurance. 

(a) At all times throughout the term of this Loan Agreement including, without 
limitation, during any period of construction or renovation of the Facility, the University shall 
maintain insurance with insurance companies licensed to do business in the State (or authorized in 
the State under the Federal Liability Risk Retention Act), against such risks, loss, damage and 
liability (including liability to third parties) and for such amounts as are customarily insured 
against by other enterprises of like size and type as that of the University.  In addition to this general 
requirement, such insurance shall include the insurance coverage described in paragraphs (i) 
through (iv) below: 

(i) During any period of renovation, improvement or construction of the 
Facility, to the extent not covered by the general liability insurance referred to below, 
owners and contractors protective liability insurance for the benefit of the University, the 
Issuer and the Trustee in a minimum amount of $3,000,000 (or such lesser amount agreed 
upon by the Issuer and the Trustee upon written request by the University) aggregate 
coverage for bodily and personal injury and property damage; 

(ii) General liability insurance (including contractual liability coverage, 
together with any umbrella liability insurance) naming the University as the primary 
insured, and the Issuer and the Trustee as additional insureds, in accordance with customary 
insurance practices for similar operations with respect to the Facility and the business 
thereby conducted in a minimum amount of $5,000,000 (or such lesser amount agreed upon 
by the Issuer and the Trustee upon written request by the University) per occurrence per 
location aggregate, which insurance (A) will also provide coverage of the University ’s 
obligations of indemnity under Section 6.2 hereof (excluding, however, those obligations 
of the University (1) requiring payment of taxes, (2) set forth in Section 6.2(a)(i) or (iv) 
hereof and (3) under Section 6.2(a)(viii) hereof to the extent not available to the University 
at commercially reasonable rates), and (B) may be effected under overall blanket or excess 
coverage policies of the University; provided, however, that, at least $500,000 is effected 
by a General Liability insurance policy; 

(iii) Workers’ compensation insurance, disability benefits insurance and such 
other forms of insurance which the University is required by law to provide covering loss 
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resulting from injury, sickness, disability or death of the employees of the University, or 
any contractor or subcontractor performing work with respect to the Facility; the University 
shall require that all said contractors and subcontractors shall maintain all forms or types 
of insurance with respect to their employees required by law; 

(iv) Automobile liability insurance (together with any umbrella liability 
insurance), to the extent not covered by the general liability insurance, in the amount of 
$2,000,000 (or such lesser amount agreed upon by the Issuer upon written request by the 
University) covering the University for all owned, non-owned and/or hired automobiles, 
forklifts and other drivable machinery and/or vehicles used in connection with the Facility. 

(b) All insurance required by Section 4.4(a) above shall be procured and maintained in 
financially sound and generally recognized responsible insurance companies authorized to write 
such insurance in the State. 

(c) Each of the policies evidencing the insurance required above to be obtained shall: 

(i) designate (except in the case of workers’ compensation insurance) the 
Trustee and the Issuer as additional insureds as their respective interests may appear; 

(ii) provide that there shall be no recourse against the Issuer or the Trustee for 
the payment of premiums or commissions or (if such policies or binders provide for the 
payment thereof) additional premiums or assessments; 

(iii) provide that in respect of the respective interests of the Issuer and the 
Trustee in such policies, the insurance shall not be invalidated by any action or inaction of 
the University or any other Person and shall insure the Issuer and the Trustee regardless of, 
and any losses shall be payable notwithstanding, any such action or inaction; 

(iv) provide that such insurance shall be primary insurance without any right of 
contribution from any other insurance carried by the Issuer or the Trustee to the extent that 
such other insurance provides the Issuer or the Trustee, as the case may be, with contingent 
and/or excess liability insurance with respect to their respective interests  in the Facility; 

(v) provide that if the insurers cancel such insurance for any reason whatsoever, 
including the insured’s failure to pay any accrued premium, or the same is allowed to lapse 
or expire, or there be any reduction in amount, or any material change is made in the 
coverage, such cancellation, lapse, expiration, reduction or change shall apply in 
accordance with the provisions of the applicable policy; 

(vi) waive any right of subrogation of the insurers thereunder against any Person 
insured under such policy, and waive any right of the insurers to any setoff or counterclaim 
or any other deduction, whether by attachment or otherwise, in respect of any liability of 
any Person insured under such policy; and 

(vii) contain such other terms and provisions as any owner or operator of 
facilities similar to the Facility would, in the prudent management of its properties, require 
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to be contained in policies or interim insurance contracts with respect to facilities similar 
to the Facility owned or operated by it. 

(d) The Net Proceeds of any insurance received with respect to any loss or damage to 
the property of the Facility shall be applied in accordance with Section 5.1 hereof and in 
accordance with the Indenture. 

(e) The University shall deliver or cause to be delivered to the Issuer and the Trustee, 
in a form reasonably acceptable to the Issuer, the following documents evidencing compliance 
with the insurance requirements of this Section 4.4 (upon which the Trustee and the Issuer may 
conclusively rely to establish compliance with this Section):  (i) on or prior to the Closing Date:  
(A) a broker’s certificate of coverage, confirming that the University, as of the Closing Date, has 
obtained insurance in accordance with the requirements of this Section 4.4, or (B) a certificate of 
liability insurance and certificates or other evidence of other required insurance, and, (ii) as soon 
as practicable thereafter, duplicate copies of insurance policies and/or binders.  At least seven (7) 
Business Days prior to the expiration of any such policy, the University shall furnish the Issuer 
and the Trustee with evidence that such policy has been renewed or replaced or is no longer 
required by this Loan Agreement. 

(f) The University shall, at its own cost and expense, make all proofs of loss and take 
all other steps necessary or reasonably requested by the Issuer or the Trustee (at the specific written 
direction of a majority of the Bondholders) to collect from insurers for any loss covered by any 
insurance required to be obtained by this Section 4.4.  The University shall not do any act, or suffer 
or permit any act to be done, whereby any insurance required by this Section 4.4 would or might 
be suspended or impaired. 

(g) THE ISSUER DOES NOT IN ANY WAY REPRESENT THAT THE INSURANCE 
SPECIFIED HEREIN, WHETHER IN SCOPE OR COVERAGE OR LIMITS OF COVERAGE, 
IS ADEQUATE OR SUFFICIENT TO PROTECT THE BUSINESS OR INTEREST OF THE 
UNIVERSITY. 

Section 4.5. Advances by Issuer or Bondholders.  In the event the University fails to 
make any payment or perform or observe any obligation required of it under this Loan Agreement, 
the Issuer or any Bondholder, after first notifying the University of any such failure on its part, 
may (but shall not be obligated to), and without waiver of any of the rights of the Issuer or such 
Bondholder under this Loan Agreement, the Indenture or any other Financing Documents, make 
such payment or otherwise cure any failure by the University to perform and observe its other 
obligations hereunder.  All amounts so advanced therefor by the Issuer or such Bondholder shall 
become an additional obligation of the University to the Issuer or such Bondholder, which 
amounts, together with interest thereon at the rate of the Trustee’s “prime rate” plus two percent 
(2%) per annum from the date advanced, the University will pay upon demand therefor by the 
Issuer or such Bondholder.  Any remedy herein vested in the Issuer, the Trustee or Bondholders 
for the collection of the debt service payments or other amounts due hereunder shall also be 
available to the Issuer or such Bondholder for the collection of all such amounts so advanced. 

Section 4.6. Compliance with Law.  The University agrees that it will, throughout the 
term of this Loan Agreement and at its sole cost and expense, promptly observe and comply in all 
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material respects with all federal, State and local statutes, codes, laws, acts, ordinances, orders, 
judgments, decrees, rules, regulations and authorizations, whether foreseen or unforeseen, ordinary 
or extraordinary, which shall now or at any time hereafter be binding upon or applicable to the 
University, any occupant, user or operator of the Facility or any portion thereof (including without 
limitation those relating to zoning, land use, environmental protection, air, water and land 
pollution, toxic wastes, hazardous wastes, solid wastes, wetlands, health, safety, equal opportunity, 
minimum wages, and employment practices) (the “Legal Requirements”), and will observe and 
comply in all material respects with all conditions, requirements, and schedules necessary to 
preserve and extend all rights, licenses, permits (including, without limitation, zoning variances, 
special exception and non-conforming uses), privileges, franchises and concessions.  The 
University shall indemnify and hold harmless the Indemnified Parties (as defined in Section 6.2 
hereof) from and against all loss, cost, liability and expense (a) in any manner arising out of or 
related to any violation of or failure to comply with any Legal Requirement or (b) imposed upon 
the University or any of the Indemnified Parties by any Legal Requirement; in case any action or 
proceedings is brought against any of the Indemnified Parties in respect to any Legal Requirement, 
the University shall, upon notice from any of the Indemnified Parties, defend such action or 
proceeding by counsel reasonably satisfactory to the Indemnified Party. 

The University may contest in good faith the validity, existence or applicability of any of 
the foregoing if (i) such contest shall not result in the Facility or any part thereof or interest therein 
being in any danger of being sold, forfeited or lost, (ii) such contest shall not result in the 
University, the Issuer or the Trustee being in any danger of any civil or any criminal liability other 
than normal accrual of interest, for failure to comply therewith, and (iii) the University shall have 
furnished such security, if any, as may be reasonably requested by the Issuer or the Trustee to 
protect the security intended to be offered by the Financing Documents. 

ARTICLE V 
DAMAGE, DESTRUCTION AND CONDEMNATION 

Section 5.1. Damage, Destruction and Condemnation. 

(a) In the event that at any time during the term of this Loan Agreement, the whole or 
part of the Facility shall be damaged or destroyed, or the whole or any part of the Facility shall be 
taken or condemned by a competent authority for any public use or purpose, or by agreement 
between the University and those authorized to exercise such right, or if the temporary use of the 
Facility or any part thereof shall be so taken by condemnation or agreement (a “Loss Event”): 

(i) the Issuer shall have no obligation to rebuild, replace, repair or restore the 
Facility, 

(ii) there shall be no abatement, postponement or reduction in the debt service 
payments or other amounts payable by the University under this Loan Agreement, and 

(iii) the University will promptly give written notice of such Loss Event to the 
Issuer and the Trustee, generally describing the nature and extent thereof. 

(b) Upon the occurrence of a Loss Event, any Net Proceeds derived therefrom shall be 
paid to the University and the University shall either: 
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(i) at its own cost and expense (except to the extent paid from the Net Proceeds 
deposited in the Renewal Fund as provided below and in Section 4.07 of the Indenture), 
promptly and diligently rebuild, replace, repair or restore the Facility to substantially its 
condition immediately prior to the Loss Event, or to a condition of at least equivalent value, 
operating efficiency and function, regardless of whether or not the Net Proceeds derived 
from the Loss Event shall be sufficient to pay the cost thereof, and the University shall not, 
by reason of payment of any such excess costs, be entitled to any reimbursement from the 
Issuer, the Trustee or any Bondholder, nor shall the debt service payments or other amounts 
payable by the University under this Loan Agreement be abated, postponed or reduced, or 

(ii) if, to the extent and upon the conditions permitted to do so under Section 
8.1 hereof and under the Indenture, exercise its option to make advance debt service 
payments to redeem the Series 2024 Bonds in whole; 

provided, however, that, any Net Proceeds derived from a Loss Event affecting the Facility shall 
be paid to the Trustee and deposited in the Renewal Fund and the University shall elect to comply 
with either clause (i) or clause (ii) above. 

Not later than ninety (90) days after the occurrence of a Loss Event, the University shall 
advise the Issuer and the Trustee in writing of the action to be taken by the University under this 
Section 5.1(b), a failure to so timely notify being deemed an election in favor of clause (i) above 
to be exercised in accordance with the provisions of clause (i) above. 

If the University shall elect to or shall otherwise be required to rebuild, replace, repair or 
restore the Facility as set forth in subdivision (i) above, to the extent the Net Proceeds have been 
deposited in the Renewal Fund, the Trustee shall disburse the Net Proceeds from the Renewal Fund 
in the manner set forth in Section 4.07 of the Indenture, to pay or reimburse the University, at the 
election of the University, either as such work progresses or upon the completion thereof; provided, 
however, the amounts so disbursed by the Trustee to the University shall not exceed the actual cost 
of such work.  If, on the other hand, the University shall, if permitted under this Loan Agreement 
and the Indenture, exercise its option in subdivision (ii) above, the Trustee shall transfer any Net 
Proceeds from the Renewal Fund to the Bond Fund to be applied to the redemption of the Series 
2024 Bonds in accordance with the Indenture. 

(c) All such rebuilding, replacements, repairs or restorations, unless intended to be an 
additional building or University Property above and beyond such rebuilding, replacement, repair 
or restoration as so designated in writing by the University and financed out of moneys other than 
any Net Proceeds from such Loss Event, shall 

(i) automatically be deemed a part of the Facility and be subject to this Loan 
Agreement, 

(ii) be in accordance with plans and specifications and cost estimates approved 
in writing by the Issuer, which approval shall not be unreasonably withheld, 

(iii) not change the nature of the Facility, 

(iv) [intentionally omitted], and 
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(v) be effected with due diligence in a good and workmanlike manner, in 
compliance with all applicable Legal Requirements and be promptly and fully paid for by 
the University in accordance with the terms of the applicable contract(s) therefor. 

(d) Pending the disbursement or transfer thereof, the Net Proceeds in the Renewal 
Fund, if any, shall be applied and may be invested as provided in the Indenture. 

(e) The Issuer, the Trustee and the University shall cooperate and consult with each 
other in all matters pertaining to the settlement, compromising, arbitration or adjustment of any 
claim or demand on account of any Loss Event, and the settlement, compromising, arbitration or 
adjustment of any such claim or demand shall be subject to the approval of the University. 

(f) Notwithstanding the foregoing, if all or substantially all of the Facility shall be 
taken or condemned, or if the taking or condemnation renders the Facility unsuitable for use by 
the University as contemplated hereby, the University shall exercise its option to terminate this 
Loan Agreement pursuant to Section 8.1 hereof, and the amount of the Net Proceeds so recovered 
shall be transferred from the Renewal Fund and deposited in the Bond Fund, and the University 
shall thereupon pay to the Trustee for deposit in the Bond Fund an amount which, when added to 
any amounts then in the Bond Fund and available for that purpose, shall be sufficient to retire and 
redeem the Series 2024 Bonds in whole at the earliest possible date (including, without limitation, 
principal and interest to the maturity or redemption date and redemption premium, if any), and to 
pay the expenses of redemption, the fees and expenses of the Issuer, the Bond Registrar, the Trustee 
and the Paying Agent, together with all other amounts due under the Indenture and under this Loan 
Agreement, and such amount shall be applied, together with such other available moneys in such 
Bond Fund, if applicable, to such redemption or retirement of the Bonds on said redemption or 
maturity date. 

(g) The University shall be entitled to any insurance proceeds or condemnation award, 
compensation or damages attributable to improvements, machinery, equipment or other property 
installed on or about the Facility but which, at the time of such damage or taking, is not part of the 
Facility and is owned by the University. 

ARTICLE VI 
PARTICULAR COVENANTS 

Section 6.1. Restrictions on University.  The University agrees that at all times during 
the term of this Loan Agreement it will (i) maintain its existence, (ii) continue to be a not-for-profit 
education corporation and a Tax-Exempt Organization subject to service of process in the State 
and either organized under the laws of the State, or organized under the laws of any other state of 
the United States and duly qualified to do business in the State, (iii) not, unless otherwise permitted 
by the terms hereof or the terms of any Permitted Encumbrances, sell, transfer, pledge or otherwise 
encumber all or substantially all of the assets which constitute the Facility; and (iv) not, unless 
otherwise permitted by the terms hereof, liquidate, wind-up or dissolve or otherwise dispose of all 
or substantially all of its property, business or assets remaining after the execution and delivery of 
this Loan Agreement.  The University may, however, without violating the foregoing, consolidate 
with or merge into another not-for-profit corporation which is a Tax-Exempt Organization or 
permit one or more other not-for-profit corporations which are Tax-Exempt Organizations to 
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consolidate with or merge into it, or sell or otherwise transfer all or substantially all of its property, 
business or assets to another such entity (and thereafter liquidate, wind-up or dissolve or not, as 
the University may elect) if: (i) the University is the surviving, resulting or transferee entity, as the 
case may be, and the resulting entity has a net worth at least equal to that of the University prior 
to such merger or consolidation, or (ii) in the event that the University is not the surviving, 
resulting or transferee entity, as the case may be, such entity (A) is a solvent not-for-profit 
education corporation and a Tax-Exempt Organization subject to service of process in the State 
and either organized under the laws of the State, or organized under the laws of any other state of 
the United States and duly qualified to do business in the State; (B) assumes in writing all of the 
obligations of the University contained in this Loan Agreement and all other Financing Documents 
to which the University is a party, and (1) in the Opinion of Counsel addressed to the Issuer and 
the Trustee, (w) all licenses and certifications of the University necessary or desirable to the 
operation of the Facility in the manner in which it was operated by the University immediately 
prior to such consolidation, merger, sale or transfer, have been transferred to or reissued in the 
name of such not-for-profit corporation and remain in full force and effect, (x) such entity shall be 
bound by all of the terms applicable to the University in this Loan Agreement and in all other 
Financing Documents to which the University shall have been a party, (y) such action does not 
legally impair the security for the Holders of the Series 2024 Bonds afforded by the Financing 
Documents, and (z) such not-for-profit education corporation is a Tax-Exempt Organization, and 
(2) in the opinion of Bond Counsel, such merger, consolidation, sale or transfer will not cause the 
interest on the Series 2024 Bonds to become includable in gross income for federal income tax 
purposes; and (C) has a combined net worth and fund balance (as determined in accordance with 
generally accepted accounting principles and certified by an independent certified public 
accountant) after the merger, consolidation, sale or transfer, at least equal to that of the University 
immediately prior to such merger, consolidation, sale or transfer.  The University further covenants 
and agrees that it is, and throughout the term of this Loan Agreement will continue to be, duly 
qualified to do business in the State and that any entity succeeding to the rights of the University 
under this Loan Agreement shall be and continue to be duly qualified to do business in the State 
and shall be a not-for-profit education corporation and a Tax-Exempt Organization. 

Section 6.2. Indemnity. 

(a) The University shall at all times protect and hold the Issuer, the Trustee, the Bond 
Registrar and the Paying Agent, and any of their respective directors, members, officers, 
employees, servants or agents (excluding for this purpose the University, which is not obligated 
hereby to indemnify its own employees or affiliate individuals) or any of such Persons and persons 
under the control or supervision of any of such Persons (collectively, the “Indemnified Parties”) 
harmless of, from and against any and all claims (whether in tort, contract or otherwise), taxes (of 
any kind and by whomsoever imposed), demands, penalties, fines, liabilities, lawsuits, actions, 
proceedings, settlements, costs and expenses (collectively, “Claims”) of any kind for losses, 
damage, injury and liability (collectively, “Liability”) of every kind and nature and however 
caused (except, with respect to any Indemnified Party, Liability arising from the gross negligence 
or willful misconduct of such Indemnified Party), arising during the period commencing from the 
date the Issuer adopted the Bond Resolution for the Project, and continuing throughout the term 
of this Loan Agreement and for the relevant statute of limitations thereafter for any Claim arising 
during such term (subject to Section 6.2(e) hereof), upon or about the Facility or resulting from, 
arising out of, or in any way connected with: 
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(i) the financing of the Project and the marketing, issuance, sale and 
remarketing of the Series 2024 Bonds for such purpose, 

(ii) the planning, design, acquisition, site preparation, construction, renovation, 
equipping, installation or completion of the Project or any part thereof or the effecting of 
any work done in or about the Facility, or any defects (whether latent or patent) in the 
Facility or any of the work done on or about the Facility, 

(iii) the maintenance, repair, replacement, restoration, rebuilding, upkeep, use, 
occupancy, ownership, leasing, subletting or operation of the Facility or any portion of any 
thereof or the payment of any costs in connection with the Facility, 

(iv) the execution and delivery by the Indemnified Party, the University or any 
other Person of, or performance by the Indemnified Party, the University or any other 
Person, as the case may be, of, any of their respective obligations under this Loan 
Agreement, the Indenture or any other Financing Document, or other document or 
instrument delivered in connection herewith or therewith or the enforcement of any of the 
terms or provisions hereof or thereof or the transactions contemplated hereby or thereby, 

(v) any injury to any Person or the personal property of any Person in or on the 
premises of the Facility other than those caused by such Indemnified Party, 

(vi) any imposition arising from, burden imposed by, violation of, or failure to 
comply with any Legal Requirement, including, but not limited to, failure to comply with 
the requirements of any applicable zoning resolution and the SEQR Act and their respective 
related regulations, 

(vii) any damage or injury to the person or property of (A) the University, or (B) 
any other Person or their respective officers, directors, officials, partners, members, 
employees, attorneys, agents or representatives, or persons under the control or supervision 
of the University or (C) any other Person who may be in or about the premises of the 
Facility other than those caused by such Indemnified Party, 

(viii) the presence, disposal or release, of any Hazardous Materials (as hereinafter 
defined) that are on or from the Facility, other than those caused by such Indemnified Party; 
any personal injury (including wrongful death) or property damage (real or personal) 
arising out of or related to such Hazardous Materials; any lawsuit brought or threatened, 
settlement reached, or government order relating to such Hazardous Materials, and/or any 
violation of Legal Requirements, including demands of government authorities, or any 
policies or requirements of the Issuer or the Trustee (as directed by the Majority 
Bondholders), which are based upon, or in any way related to, such Hazardous Materials 
including, without limitation, reasonable attorneys’ and consultants’ fees, investigation and 
laboratory fees, court costs, and litigation expenses, or 

(ix) any Claim commenced against an Indemnified Party, or other action or 
proceeding taken by an Indemnified Party, in any case with respect to any of the matters 
set forth in subparagraphs (i) through (viii) of this Section 6.2(a). 
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Such indemnification set forth above shall be binding upon the University for any and all Claims 
set forth herein and shall survive the termination of this Loan Agreement. 

(b) Except as provided in Section 6.2(a) hereof, the University releases each 
Indemnified Party from, and agrees that no Indemnified Party shall be liable to the University for, 
any Claims or Liability arising from or incurred as a result of action taken or not taken by such 
Indemnified Party with respect to any of the matters set forth in Section 6.2(a) hereof, including 
any Claims or Liability at the direction of the University or any other obligor under any of the 
Financing Documents with respect to any of such matters referred to above.  An Indemnified Party 
shall promptly notify the University in writing of any claim or action brought against such 
Indemnified Party in which indemnity may be sought against the University pursuant to this 
Section 6.2; such notice shall be given in sufficient time to allow the University to defend or 
participate in such claim or action, but the failure to give such notice in sufficient time shall not 
constitute a default hereunder nor in any way impair the obligations of the University under this 
Section 6.2; except, that, if (i) the Indemnified Party shall have had knowledge or notice of such 
claim or action but shall not have timely notified the University of any such claim or action, (ii)  the 
University shall not have had knowledge or notice of such claim or action, and (iii) the University’s 
ability to defend or participate in such claim or action is materially impaired by reason of not 
having received timely notice thereof from the Indemnified Party, then the University’s obligation 
to so defend and indemnify such Indemnified Party shall be qualified to the extent (and only to the 
extent) of such material impairment. 

(c) (i) In addition to and without limitation of any other representations, warranties 
and covenants made by the University under this Loan Agreement, the University further 
represents, warrants and covenants that the University has not used Hazardous Materials on, from, 
or affecting the Facility in any manner that violates any applicable Legal Requirements governing 
the use, storage, treatment, transportation, manufacture, refinement, handling, production or 
disposal of Hazardous Materials, and that, to the best of the University’s knowledge, no prior 
owner of the Facility or any tenant, subtenant, prior tenant or prior subtenant have used Hazardous 
Materials on, from, or affecting the Facility in any manner which violates any applicable Legal 
Requirements. 

(ii) Without limiting the foregoing, the University shall not cause or permit the 
Facility or any part thereof to be used to generate, manufacture, refine, transport, treat, 
store, handle, dispose, transfer, produce or process Hazardous Materials, except in 
compliance with all applicable Legal Requirements, nor shall the University cause or 
permit, as a result of any intentional or unintentional act or omission on the part of the 
University or any occupant or user of the Facility, a release of Hazardous Materials onto 
the Facility or onto any other property. 

(iii) The University shall comply with and shall use its best efforts to ensure 
compliance by all occupants and users of the Facility, with all applicable Legal 
Requirements, whenever and by whomever triggered, and shall obtain and comply with, 
and shall use its best efforts to ensure that all occupants and users of the Facility obtain and 
comply with, any and all approvals, registrations or permits required thereunder. 
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(iv) The University shall conduct and complete all investigations, studies, 
sampling, and testing, and all remedial, removal and other actions necessary to clean up 
and remove or abate, as applicable, all Hazardous Materials, on, from, or affecting the 
Facility in accordance with all applicable Legal Requirements. 

For purposes of this Section 6.2, the term “Hazardous Materials” includes, without limit, 
any flammable explosives, radioactive materials, hazardous materials, hazardous wastes, 
hazardous or toxic substances, or related materials defined in the Comprehensive Environmental 
Response, Compensation, and Liability Act of 1980, as amended (42 U.S.C. Sections 9601, et 
seq.), the Hazardous Materials Transportation Act, as amended (49 U.S.C. Sections 5101, et seq.), 
the Resource Conservation and Recovery Act, as amended (42 U.S.C. Sections 6901, et seq.), and 
in the regulations adopted and publications promulgated pursuant thereto, or any other applicable 
law, ordinance, rule, or regulation. 

(d) The indemnifications and protections set forth in this Section 6.2 shall be extended, 
with respect to each Indemnified Party, to its members, directors, officers, employees, agents and 
servants and persons under its control or supervision. 

(e) Anything to the contrary in this Loan Agreement notwithstanding, the covenants of 
the University contained in this Section 6.2 shall be in addition to any and all other obligations and 
liabilities the University may have to any Indemnified Party in any other agreement or at common 
law, and shall remain in full force and effect after the termination of this Loan Agreement until the 
latter of (i) the expiration of the period stated in the applicable statute of limitations during which 
a claim or cause of action may be brought and (ii) payment in full or the satisfaction of such claim 
or cause of action and of all expenses and charges incurred by the Indemnified Party relating to 
the enforcement of the provisions herein specified. 

Section 6.3. Compensation and Expenses of Trustee, Bond Registrar, Paying Agent and 
Issuer.  The University shall, to the extent not paid out of the proceeds of the Series 2024 Bonds 
as financing expenses, pay the following annual fees, charges and expenses and other amounts: 
(i) the initial and mutually agreed to annual fees of the Trustee for the ordinary services of the 
Trustee rendered and its ordinary expenses incurred under the Indenture, including reasonable fees 
and out-of-pocket expenses as Bond Registrar (including reasonable counsel fees and out-of-
pocket expenses) and in connection with preparation of new Series 2024 Bonds upon exchanges 
or transfers or making any investments in accordance with the Indenture, (ii) the reasonable fees 
and charges of the Trustee and any Paying Agent on the Series 2024 Bonds for acting as Paying 
Agent as provided in the Indenture, including the reasonable fees and out-of-pocket expenses of 
its counsel, (iii) the reasonable fees and charges of the Trustee for extraordinary services rendered 
by it and extraordinary expenses incurred by it under the Indenture, including reasonable counsel 
fees, and (iv)  the fees, costs and expenses (including legal, accounting and other administrative 
out-of-pocket expenses) of the Issuer.  The University shall further pay the reasonable fees, out-
of-pocket costs and disbursements incurred by Bond Counsel and local counsel in performing 
services for the Issuer in connection with this Loan Agreement or the Indenture or any other 
Financing Document. 

Section 6.4. Reserved. 
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Section 6.5. University’s Covenant as to Tax Exemption. 

(a) The University covenants with the Issuer, the Trustee and with each of the Holders 
of the Series 2024 Bonds, that it will comply with all of the terms, provisions and conditions set 
forth in the Tax Compliance Agreement, including, without limitation, the making of any payments 
and filings required thereunder. 

(b) The representations, warranties, covenants and statements of expectation of the 
University set forth in the Tax Compliance Agreement are by this reference incorporated in this 
Loan Agreement as though fully set forth herein. 

Section 6.6. Notice by the University.  The University shall promptly notify the Issuer 
and the Trustee of the occurrence of any Event of Default or any event which with notice and/or 
lapse of time would constitute an Event of Default under any Financing Document of which it has 
knowledge.  Any notice required to be given pursuant to this subsection shall be signed by an 
Authorized Representative of the University and set forth a description of the default and the steps, 
if any, being taken to cure said default.  If no steps have been taken, the University shall state this 
fact on the notice. 

Section 6.7. Discharge of Liens. 

(a) If any lien, encumbrance or charge is filed or asserted, or any judgment, decree, 
order, levy or process of any court or governmental body is entered, made or issued or any claim 
(such liens, encumbrances, charges, judgments, decrees, orders, levies, processes and claims being 
herein collectively called “Liens”), whether or not valid, is made against the Facility, the 
University or the Trustee or against any of the debt service payments or other amounts payable 
under this Loan Agreement or the interest of the University under this Loan Agreement, except for 
Permitted Encumbrances, or Liens being contested as permitted by Section 6.7(b) below, the 
University shall, within thirty (30) days of receipt of notice of the filing, assertion, entry or issuance 
of such Lien (regardless of the source of such notice), give written notice thereof to the Issuer and 
the Trustee and take all action (including the payment of money and/or the securing of a bond) at 
its own cost and expense as may be necessary or appropriate to obtain the discharge in full thereof 
and to remove or nullify the basis therefor. 

(b) The University may at its sole expense contest (after prior written notice to the 
Issuer and the Trustee), by appropriate action conducted in good faith and with due diligence, the 
amount or validity or application, in whole or in part, of any Lien, if (1) such proceeding shall 
suspend the execution or enforcement of such Lien against the Facility or any part thereof or 
interest therein, or in this Loan Agreement, of the Issuer, the University or the Trustee or against 
any of the debt service payments or other amounts payable under this Loan Agreement, (2) neither 
the Facility nor any interest therein would be in any danger of being sold, forfeited or lost, and (3) 
neither the University, the Issuer nor the Trustee would be in any danger of any civil or any criminal 
liability, other than normal accrual of interest, for failure to comply therewith. 

Section 6.8. Issuer’s Authority.  The Issuer covenants and agrees that it has full right and 
lawful authority to enter into this Loan Agreement for the full term hereof. 
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Section 6.9. No Warranty of Condition or Suitability.  THE ISSUER HAS MADE AND 
MAKES NO REPRESENTATION OR WARRANTY WHATSOEVER, EITHER EXPRESS OR 
IMPLIED, WITH RESPECT TO THE MERCHANTABILITY, CONDITION, FITNESS, 
DESIGN, OPERATION OR WORKMANSHIP OF ANY PART OF THE FACILITY, ITS 
FITNESS FOR ANY PARTICULAR PURPOSE, THE QUALITY OR CAPACITY OF THE 
MATERIALS IN THE FACILITY, OR THE SUITABILITY OF THE FACILITY FOR THE 
PURPOSES OR NEEDS OF THE UNIVERSITY OR THE EXTENT TO WHICH PROCEEDS 
DERIVED FROM THE SALE OF THE BONDS WILL BE SUFFICIENT TO PAY THE COST 
OF COMPLETION OF THE PROJECT.  THE UNIVERSITY ACKNOWLEDGES THAT THE 
ISSUER IS NOT THE MANUFACTURER OF THE EQUIPMENT NOR THE 
MANUFACTURER’S AGENT NOR A DEALER THEREIN.  THE UNIVERSITY IS 
SATISFIED THAT THE FACILITY IS SUITABLE AND FIT FOR ITS PURPOSES.  THE 
ISSUER SHALL NOT BE LIABLE IN ANY MANNER WHATSOEVER TO THE UNIVERSITY 
OR ANY OTHER PERSON FOR ANY LOSS, DAMAGE OR EXPENSE OF ANY KIND OR 
NATURE CAUSED, DIRECTLY OR INDIRECTLY, BY THE PROPERTY OF THE FACILITY 
OR THE USE OR MAINTENANCE THEREOF OR THE FAILURE OF OPERATION 
THEREOF, OR THE REPAIR, SERVICE OR ADJUSTMENT THEREOF, OR BY ANY DELAY 
OR FAILURE TO PROVIDE ANY SUCH MAINTENANCE, REPAIRS, SERVICE OR 
ADJUSTMENT, OR BY ANY INTERRUPTION OF SERVICE OR LOSS OF USE THEREOF 
OR FOR ANY LOSS OF BUSINESS HOWSOEVER CAUSED. 

Section 6.10. Amounts Remaining in Funds.  It is agreed by the parties hereto that any 
amounts remaining in the Rebate Fund, the Bond Fund, the Project Fund or the Renewal Fund 
upon the expiration or sooner termination of this Loan Agreement as provided herein, after 
payment in full of the Bonds (in accordance with Section 7.01 of the Indenture), the fees, charges 
and expenses of the Trustee, the Bond Registrar, the Paying Agent and the Issuer in accordance 
with the Indenture and after all debt service payments and all other amounts payable hereunder, 
shall have been paid in full, and after all amounts required to be rebated to the federal government 
pursuant to the Tax Compliance Agreement and the Indenture shall have been so paid, shall belong 
to and be paid to the University by the Trustee as overpayment of debt service payments. 

Section 6.11. Issuance of Additional Bonds.  The Issuer and the University recognize that 
under the provisions of and subject to the conditions set forth in the Indenture and the Intercreditor 
Agreement, the Issuer is authorized to enter into a Supplemental Indenture and issue one or more 
series of Additional Bonds on a parity with the Series 2024 Bonds for the purposes provided in 
Section 2.13 of the Indenture.  If the University is not in default hereunder, the Issuer will consider 
the issuance of Additional Bonds in the principal amount as is specified in a written request in 
accordance with the applicable provisions set forth in the Indenture.  If Additional Bonds are to be 
issued pursuant to the Indenture, the Issuer and the University shall enter into an amendment to 
this Loan Agreement, providing, among other things, for the payment by the University of such 
additional debt service payments as are necessary in order to amortize in full the principal of and 
interest on such Additional Bonds and any other costs in connection therewith. 

Any such completion, repair, relocation, replacement, rebuilding, restoration, but not 
additions, extensions or improvements shall become a part of the Facility and shall be included 
under this Loan Agreement to the same extent as if originally included hereunder and thereunder. 
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Section 6.12. Reserved. 

Section 6.13. Redemption Under Certain Circumstances; Special Covenants. 

(a) Upon the circumstances set forth in Section 3.01(a) of the Indenture, the University 
shall pay or cause the prepayment of its debt service payment obligations upon the circumstances 
and in the manner set forth in the Indenture. 

The University shall, prior to directing the redemption of any Bonds in accordance with 
subsection (b) below, consult with Bond Counsel for advice as to a manner of selection of Bonds 
for redemption that will not adversely affect the exclusion of interest on any Bonds from gross 
income for federal income tax purposes. 

(b) (i) If, prior to completion of the construction of a component of the Project, the 
University receives any gift or grant required by the terms thereof to be used to pay any item which 
is a cost of such component of the Project, the University shall apply such gift or grant to 
completion of the construction of such component of the Project.  In the event that the amount of 
such gift or grant is in excess of the amount necessary to complete such component of the Project, 
and if proceeds of Bonds have been expended on such component of the Project, the University 
shall deliver to the Trustee, for deposit in a special subaccount of the Bond Fund, an amount equal 
to such excess only to the extent to which proceeds of Series 2024 Bonds were expended for such 
component. The Trustee shall apply such moneys, at the written direction of an Authorized 
Representative of the University, to the purchase (at prices not exceeding par) or redemption of an 
equal principal amount of Series 2024 Bonds. 

(ii) If, after completion of the construction of a component of the Project, the 
University receives any gift or grant which prior to such completion it reasonably expected 
to receive and which is required by the terms thereof to be used to pay any item which is a 
cost of such component of the Project, and if proceeds of the Series 2024 Bonds have been 
expended on such component of the Project, the University shall, to the extent not 
inconsistent with the terms of such gift or grant, deliver to the Trustee, for deposit in a 
special subaccount of the Bond Fund, an amount of money equal to such gift or grant, but 
only to the extent to which proceeds of Series 2024 Bonds were expended for such 
component.  The Trustee shall apply such moneys, at the written direction of an Authorized 
Representative of the University, to the purchase (at prices not exceeding par) or 
redemption of an equal principal amount of Series 2024 Bonds. 

Section 6.14. Further Assurances.  The University will do, execute, acknowledge and 
deliver or cause to be done, executed, acknowledged and delivered such further acts, instruments, 
conveyances, transfers and assurances, including Uniform Commercial Code financing statements, 
at the sole cost and expense of the University, as the Issuer or the Trustee deem reasonably 
necessary or advisable for the implementation, effectuation, correction, confirmation or perfection 
of this Loan Agreement and any rights of the Issuer or the Trustee hereunder and under the 
Indenture. 

Section 6.15. Filing.  The security interest granted by the Issuer to the Trustee pursuant to 
the Indenture and by the University to the Trustee pursuant to the Pledge and Security Agreement, 
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shall in each case be perfected by the filing of financing statements (at the sole cost and expense 
of the University), which financing statements shall be in accordance with the New York State 
Uniform Commercial Code - Secured Transactions filed in the office of the Secretary of State of 
the State and, as appropriate, the office of the clerk of Monroe County, New York. 

The Issuer and the University acknowledge that, as of the Closing Date, 

(i) Section 9-515 of the New York State Uniform Commercial Code-Secured 
Transactions provides that an initial financing statement filed in connection with a “public-
finance transaction” is effective for a period of thirty (30) years after the date of filing if 
such initial financing statement indicates that it is filed in connection with a public finance 
transaction, 

(ii) Section 9-102(67) of the New York State Uniform Commercial Code-
Secured Transactions defines a public-finance transaction as a secured transaction in 
connection with which, in substance, (x) bonds are issued, (y) all or a portion of the bonds 
have an initial stated maturity of at least twenty (20) years, and (z) the debtor, obligor, 
secured party or assignee with respect to the collateral or secured obligation is a 
governmental unit of a state, and 

(iii) subject to any future change in law, the initial financing statement as shall 
be filed with respect to the security interest described above shall therefore have an 
effective period of thirty (30) years after the date of filing, for the purpose of determining 
the date by which continuation statements shall be filed. 

Any filings with respect to the Uniform Commercial Code financing statements may be 
made electronically, and the Issuer shall have the right to designate a company (which shall be 
reasonably acceptable to the Trustee) to facilitate the filing of the Uniform Commercial Code 
financing statements. 

The University acknowledges and agrees that the Issuer shall have no responsibility or 
liability whatsoever related in any way to the filing of any Uniform Commercial Code financing 
statements, or the perfection of any security interests, or the recording of any document, or the 
failure to effect any act referred to in this Section or a failure of sufficiency of any such act so 
effected. 

All costs (including reasonable attorneys’ fees and expenses) incurred in connection with 
the effecting of the requirements specified in this Section shall be paid by the University. 

Section 6.16. Right to Cure Issuer Defaults.  The Issuer hereby grants the University full 
authority for account of the Issuer to perform any covenant or obligation the non-performance of 
which is alleged to constitute a default in any notice received by the University, in the name and 
stead of the Issuer, with full power of substitution. 

Section 6.17. Reserved. 
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Section 6.18. Preservation of Exempt Status. 

(a) The University represents and warrants that as of the date of execution of this Loan 
Agreement: (i) it is an organization described in Section 501(c)(3) of the Code; (ii) it has received 
a ruling letter or determination from the Internal Revenue Service to that effect; (iii) such letter or 
determination has not been modified, limited or revoked; (iv) it is in compliance with all terms, 
conditions and limitations, if any, contained in or forming the basis of such letter or determination; 
(v) the facts and circumstances which form the basis of such letter or determination continue 
substantially to exist as represented to the Internal Revenue Service; (vi) it is not a “private 
foundation”, as defined in Section 509 of the Code; and (vii) it is exempt from federal income 
taxes under Section 501(a) of the Code and it is in compliance with the provisions of said Code 
and any applicable regulations thereunder necessary to maintain such status. 

(b) The University agrees that (i) it shall not perform any acts, enter into any 
agreements, carry on or permit to be carried on at the Facility, or permit the Facility to be used in 
or for any trade or business, which shall adversely affect the basis for its exemption under 
Section 501 of such Code; (ii) it shall not use more than five percent (5%) of the proceeds of the 
Series 2024 Bonds or permit the same to be used, directly or indirectly, in any trade or business 
that constitutes an unrelated trade or business as defined in Section 513(a) of the Code or in any 
trade or business carried on by any person or persons who are not governmental units or 
Section 501(c)(3) organizations; (iii) the Project conforms to the description thereof contained in 
the Indenture and it shall not directly or indirectly use the proceeds of any Bonds to make or finance 
loans to persons other than governmental units or Section 501(c)(3) organizations; (iv) it shall not 
take any action or permit any circumstances within its control to arise or continue, if such action 
or circumstances, or its expectation on the date of issue of any Bonds, would cause such Bonds to 
be “arbitrage bonds” under the Code or cause the interest paid by the Issuer on such Bonds to be 
subject to federal income tax in the hands of the Holders thereof; and (v) it shall use its best efforts 
to maintain the tax-exempt status of any Bonds. 

(c) Subject to Section 8.3, the University (or any related person, as defined in 
Section 144(a)(3) of the Code) shall not, pursuant to an arrangement, formal or informal, purchase 
any Bonds in an amount related to the amount of the loan to the University under this Loan 
Agreement. 

(d) The covenants and agreements of the University set forth in this Section 6.18 shall 
apply to the Facility notwithstanding the release of the Facility from this Loan Agreement until all 
Bonds shall cease to be Outstanding, except to the extent any such covenant or agreement need 
not, in the opinion of Bond Counsel addressed to the Issuer and the Trustee, continue to so apply 
in order to maintain the non-includability in gross income for federal income tax purposes of the 
interest on the Bonds. 

Section 6.19. Securities Law Status.  The University affirmatively represents, warrants 
and covenants that, as of the date of this Loan Agreement, it is a not-for-profit education 
corporation duly organized and operating: (i) exclusively for civic or charitable purposes; (ii) not 
for pecuniary profit; and (iii) no part of the net earnings of which inure to the benefit of any person, 
private stockholder or individual, all within the meaning, respectively, of the Securities Act of 
1933, as amended, and of the Securities Exchange Act of 1934, as amended.  The University agrees 
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that it shall not perform any act nor enter into any agreement which shall change such status as set 
forth in this Section. 

Section 6.20. Debt Service Coverage Ratio. 

(a) The Debt Service Coverage Ratio Requirement.  For so long as the Series 2012A 
Bonds are outstanding, the University covenants to maintain during each Fiscal Year a Debt 
Service Coverage Ratio of 1.00:1.00, commencing with the Fiscal Year ending May 31, 2024.  For 
purposes of calculating the Debt Service Coverage Ratio for such pro forma calculations, Annual 
Debt Service shall be equal to projected Maximum Annual Debt Service on the outstanding Series 
2012A Bonds, the outstanding Series 2024 Bonds and any Additional Bonds. 

(b) Reporting Requirement.  For so long as the Series 2012A Bonds are outstanding, 
on or prior to each Reporting Date, the University shall file with the Trustee a certificate of an 
Authorized Officer of the University stating whether at the immediately preceding Testing Date 
the Debt Service Coverage Ratio requirement is satisfied and setting forth the calculation upon 
which such statement is based. 

(c) For the avoidance of doubt, the provisions of this Section 6.20 shall only apply 
while the Series 2012A Bonds are outstanding.  Upon the payment in full of the Series 2012A 
Bonds, this Section 6.20 shall be of no further force and effect. 

ARTICLE VII 
EVENTS OF DEFAULT; REMEDIES 

Section 7.1. Events of Default.  Any one or more of the following events shall constitute 
an “Event of Default” hereunder: 

(a) Failure of the University to pay any debt service payment that has become due and 
payable by the terms of Section 3.2 hereof which results in a default in the due and punctual 
payment of the principal of, redemption premium, if any, or interest on any Bond; 

(b) Failure of the University to pay any amount (except as set forth in Section 7.1(a) or 
(g) hereof) that has become due and payable and continuance of such failure for a period of thirty 
(30) days after receipt by the University of written notice from the Issuer, the Trustee, or the 
Holders of more than twenty-five percent (25%) in aggregate principal amount of the Bonds 
Outstanding, specifying the nature of such default; 

(c) Failure of the University to observe and perform any covenant, condition or 
agreement hereunder on its part to be performed (except as set forth in Section 7.1(a), (b) or (g) 
hereof) and (1) continuance of such failure for a period of thirty (30) days after receipt by the 
University of written notice specifying the nature of such default from the Issuer, the Trustee, or 
the Holders of more than twenty-five percent (25%) in aggregate principal amount of the Bonds 
Outstanding, or (2) if by reason of the nature of such default the same can be remedied, but not 
within the said thirty (30) days, and the University fails to proceed with reasonable diligence after 
receipt of said notice to cure the same or fails to continue, with reasonable diligence, its efforts to 
cure the same; 
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(d) The University shall (i) apply for or consent to the appointment of or the taking of 
possession by a receiver, liquidator, custodian or trustee of itself or of all or a substantial part of 
its property, (ii) admit in writing its inability, or be generally unable, to pay its debts as such debts 
generally become due, (iii) make a general assignment for the benefit of its creditors, 
(iv) commence a voluntary case under the federal Bankruptcy Code (as now or hereafter in effect), 
(v) file a petition seeking to take advantage of any other law relating to bankruptcy, insolvency, 
reorganization, winding-up, or composition or adjustment of debts, (vi) take any action for the 
purpose of effecting any of the foregoing, or (vii) be adjudicated a bankrupt or insolvent by any 
court; 

(e) A proceeding or case shall be commenced, without the application or consent of the 
University, in any court of competent jurisdiction, seeking (i) liquidation, reorganization, 
dissolution, winding-up or composition or adjustment of debts, (ii) the appointment of a trustee, 
receiver, liquidator, custodian or the like of the University or of all or any substantial part of its 
assets, (iii) similar relief under any law relating to bankruptcy, insolvency, reorganization, 
winding-up or composition or adjustment of debts, and such proceeding or case shall continue 
undismissed, or an order, judgment or decree approving or ordering any of the foregoing against 
the University shall be entered and continue unstayed and in effect, for a period of ninety (90) days 
or (iv) the University shall fail to controvert in a timely or appropriate manner, or acquiesce in 
writing to, any petition filed against itself in an involuntary case under such Bankruptcy Code; the 
terms “dissolution” or “liquidation” of the University as used above shall not be construed to 
prohibit any action otherwise permitted by Section 6.1 hereof; 

(f) Any representation or warranty made (i) by or on behalf of the University in the 
application and related materials (including, but not limited to, any materials related to the SEQRA 
Act) submitted to the Issuer for approval of the Project or its financing, or (ii) by the University 
herein or in any of the other Financing Documents or (iii) in the Bond Purchase Agreement, or 
(iv) in the Tax Compliance Agreement, or (v) in any report, certificate, financial statement or other 
instrument furnished pursuant hereto or any of the foregoing shall prove to be false, misleading or 
incorrect in any material respect as of the date made; 

(g) An “Event of Default” caused by the University under the Indenture or under any 
other Financing Document shall occur and be continuing; or 

(h) While the Series 2012A Bonds are outstanding, the failure of the University to 
maintain the Debt Service Coverage Ratio for two (2) consecutive Testing Dates. 

Section 7.2. Remedies on Default.  Whenever any Event of Default referred to in Section 
7.1 hereof shall have occurred and be continuing, the Issuer, or the Trustee where so provided, may 
take any one or more of the following remedial steps: 

(a) The Trustee, as and to the extent provided in Article VIII of the Indenture, may 
cause all principal installments of debt service payments payable under Section 3.2 hereof for the 
remainder of the term of this Loan Agreement to be immediately due and payable, whereupon the 
same, together with the accrued interest thereon, shall become immediately due and payable; 
provided, however, that, upon the occurrence of an Event of Default under Section 7.1(d) or (e) 
hereof, all principal installments of debt service payments payable under Section 3.2 hereof for the 
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remainder of the term of this Loan Agreement, together with the accrued interest thereon, shall 
immediately become due and payable without any declaration, notice or other action of the Issuer, 
the Trustee, the Holders of the Bonds or any other Person being a condition to such acceleration; 

(b) Reserved; 

(c) The Issuer or the Trustee may take whatever action at law or in equity as may appear 
necessary or desirable to collect the debt service payments then due and thereafter to become due, 
or to enforce performance or observance of any obligations, agreements or covenants of the 
University under this Loan Agreement; 

(d) Reserved; 

(e) The Trustee may take any action permitted under the Indenture or the Pledge and 
Security Agreement with respect to an Event of Default thereunder; and 

(f) The Issuer, without the consent of the Trustee or any Bondholder, may proceed to 
enforce its Reserved Rights by bringing an action for damages, injunction or specific performance 
and the University hereby appoints the Issuer its true and lawful agent and attorney-in-fact (which 
appointment shall be deemed to be an agency coupled with an interest) with full power of 
substitution to file on its behalf all affidavits, questionnaires and other documentation necessary to 
accomplish such conveyance. 

In the event that the University fails to make any debt service or other payment required in 
Section 3.2 and Section 3.3 hereof, the amount so in default shall continue as an obligation of the 
University until the amount in default shall have been fully paid. 

No action taken pursuant to this Section 7.2 (including termination of this Loan Agreement 
by operation of law or otherwise) shall, except as expressly provided herein, relieve the University 
from its obligations hereunder, all of which shall survive any such action. 

Section 7.3. Reserved. 

Section 7.4. Remedies Cumulative.  The rights and remedies of the Issuer or the Trustee 
under this Loan Agreement shall be cumulative and shall not exclude any other rights and remedies 
of the Issuer or the Trustee allowed by law with respect to any default under this Loan Agreement.  
Failure by the Issuer or the Trustee to insist upon the strict performance of any of the covenants 
and agreements herein set forth or to exercise any rights or remedies upon default by the University 
hereunder shall not be considered or taken as a waiver or relinquishment for the future of the right 
to insist upon and to enforce by mandatory injunction, specific performance or other appropriate 
legal remedy a strict compliance by the University with all of the covenants and conditions hereof, 
or of the rights to exercise any such rights or remedies, if such default by the University be 
continued or repeated, or of the right to recover possession of the Facility by reason thereof. 

Section 7.5. No Additional Waiver Implied by One Waiver.  In the event any covenant 
or agreement contained in this Loan Agreement should be breached by either party and thereafter 
waived by the other party, such waiver shall be limited to the particular breach so waived and shall 
not be deemed to waive any other breach hereunder.  No waiver shall be binding unless it is in 
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writing and signed by the party making such waiver.  No course of dealing between the Issuer 
and/or the Trustee and the University or any delay or omission on the part of the Issuer and/or the 
Trustee in exercising any rights hereunder or under the Indenture or under any other Financing 
Document shall operate as a waiver.  To the extent permitted by applicable law, the University 
hereby waives the benefit and advantage of, and covenants not to assert against the Issuer or the 
Trustee, any valuation, inquisition, stay, appraisement, extension or redemption laws now existing 
or which may hereafter exist which, but for this provision, might be applicable to any sale or 
reletting made under the judgment, order or decree of any court or under the powers of sale and 
reletting conferred by this Loan Agreement or otherwise. 

Section 7.6. Effect on Discontinuance of Proceedings.  In case any proceeding taken by 
the Trustee under the Indenture or this Loan Agreement or under any other Financing Document 
on account of any Event of Default hereunder or under the Indenture shall have been discontinued 
or abandoned for any reason or shall have been determined adversely to the Trustee, then, and in 
every such case, the Issuer, the Trustee and the Holders of the Bonds shall be restored, respectively, 
to their former positions and rights hereunder and thereunder, and all rights, remedies, powers and 
duties of the Trustee shall continue as in effect prior to the commencement of such proceedings. 

Section 7.7. Agreement to Pay Attorneys’ Fees and Expenses.  In the event the 
University should default under any of the provisions of this Loan Agreement, and the Issuer, the 
Trustee or any Bondholder should employ attorneys or incur other expenses for the collection of 
debt service payments or other amounts payable hereunder or the enforcement of performance or 
observance of any obligation or agreement on the part of the University herein contained or 
contained in any other Financing Document, the University agrees that it will, on demand therefor, 
pay to the Issuer, the Trustee or such Bondholder the reasonable fees and out-of-pocket 
disbursements of such attorneys and such other out-of-pocket expenses so incurred. 

ARTICLE VIII 
OPTIONS 

Section 8.1. Options. 

(a) The University has the option to make advance debt service payments for the 
deposit in the Bond Fund to effect the retirement of the Bonds in whole or the redemption in whole 
or in part of the Bonds, all in accordance with the terms of the Indenture; provided, however, that, 
no partial redemption of the Bonds may be effected through advance debt service payments 
hereunder if there shall exist and be continuing an Event of Default.  The University shall exercise 
its option to make such advance debt service payments by delivering a written notice of an 
Authorized Representative of the University to the Trustee in accordance with the Indenture, with 
a copy to the Issuer, setting forth (i) the amount of the advance debt service payment, (ii) the 
principal amount of Bonds Outstanding requested to be redeemed with such advance debt service 
payment (which principal amount shall be in such minimum amount or integral multiple of such 
amount as shall be permitted in the Indenture), and (iii) the date on which such principal amount 
of Bonds are to be redeemed.  Such advance debt service payment shall be paid to the Trustee in 
legal tender on or before the redemption date and shall be an amount which, when added to the 
amount on deposit in the Bond Fund and available therefor, will be sufficient to pay the 
Redemption Price of the Bonds to be redeemed, together with interest to accrue to the date of 
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redemption and all expenses of the Issuer, the Bond Registrar, the Trustee and the Paying Agent in 
connection with such redemption.  In the event the Bonds are to be redeemed in whole or otherwise 
retired, the University shall further pay on or before such redemption date, in legal tender, to the 
Issuer, the Trustee, the Bond Registrar and the Paying Agent, as the case may be, all fees and 
expenses owed such party or any other party entitled thereto under this Loan Agreement or the 
Indenture together with (i) all other amounts due and payable under this Loan Agreement and the 
other Financing Documents, and (ii) any amounts required to be rebated to the federal government 
pursuant to the Indenture or the Tax Compliance Agreement. 

(b) The University shall have the option to terminate this Loan Agreement on any date 
during the term hereof by causing the redemption, purchase or defeasance in whole of all 
Outstanding Bonds in accordance with the terms set forth in the Indenture. 

(c) As a condition precedent to the termination of this Loan Agreement, pursuant to 
Section 8.1(b) hereof, the University shall pay to the Trustee, in consideration thereof, in legal 
tender, advance debt service payments, for deposit in the Bond Fund (if payment in full of the 
principal or the Redemption Price of, and interest on, all the Outstanding Bonds, and the interest 
thereon at maturity or upon earlier redemption has not yet been made) equal to the sum of the 
following: 

(1) an amount which, when added to the amount on deposit in the Bond Fund 
and available therefor, will be sufficient to redeem, purchase or defease the Outstanding 
Bonds in accordance with the provisions of the Indenture including, without limitation, the 
principal of or the Redemption Price (as the case may be) of, together with interest to 
maturity or redemption date (as the case may be) on, the Outstanding Bonds; and 

(2) expenses of redemption, the fees and expenses of the Issuer and the Trustee 
and all other amounts due and payable under this Loan Agreement or the Indenture on or 
before such date. 

(d) The University shall not, at any time, assign or transfer its option to terminate this 
Loan Agreement as contained in this Section 8.1 separate and apart from a permitted assignment 
of this Loan Agreement pursuant to Section 9.3 hereof without the prior written consent of the 
Issuer and the Trustee. 

Section 8.2. Termination on Exercise of Option to Terminate.  Upon termination of this 
Loan Agreement in accordance with Section 8.1 hereof, the Issuer will, upon payment of the 
consideration payable in accordance with Section 8.1(c) hereof deliver or cause to be delivered to 
the University a termination of this Loan Agreement.  Concurrently with the delivery of such 
termination, there shall be delivered by the Issuer to the Trustee any instructions or other 
instruments required by Article VII of the Indenture to defease and pay the Bonds. 

Section 8.3. Option to Purchase or Invite Tenders of Bonds.  The University shall have 
the option, at any time during the term of this Loan Agreement, to purchase Bonds for its own 
account, whether by direct negotiation, through a broker or dealer, or by making a tender offer to 
the Holders thereof.  The Bonds so purchased by the University shall be, at the option of the 
University, either (i) delivered to the Trustee for cancellation within fifteen (15) days of the date 
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of purchase or (ii) remarketed by the Underwriter (as remarketing agent), pursuant to a remarketing 
agreement acceptable to the Underwriter, the University, and the Issuer and subject to the delivery 
of an opinion of Bond Counsel to the effect that the remarketing of the Series 2024 Bonds will not 
adversely impact the tax exempt status for federal income tax purposes of interest payable on the 
Series 2024 Bonds and such other items as required by the Underwriter or Bond Counsel.  The 
Issuer shall at all times make available or cause to be made available to the University its 
registration books (maintained at the principal corporate trust office of the Trustee) containing the 
names and addresses of the Bondholders if known. 

Section 8.4. Termination of Loan Agreement.  After full payment of the Bonds or 
provision for the payment in full thereof having been made in accordance with Section 7.01 of the 
Indenture and the payment of the fees and expenses of the Issuer, the Paying Agent, the Bond 
Registrar and the Trustee and all other amounts due and payable under this Loan Agreement or the 
Indenture, together with any amounts required to be rebated to the federal government pursuant to 
the Indenture or the Tax Compliance Agreement, this Loan Agreement shall terminate, subject, 
however, to the survival of the obligations of the University under Sections 6.2 or 6.3 hereof. 

ARTICLE IX 
MISCELLANEOUS 

Section 9.1. Indenture; Amendment.  The University shall have and may exercise all the 
rights, powers and authority stated to be in the University in the Indenture and in the Bonds, and 
the Indenture and the Bonds shall not be modified, altered or amended in any manner which 
adversely affects such rights, powers and authority so stated to be in the University or otherwise 
adversely affects the University without the written consent of the University. 

Section 9.2. Force Majeure.  In case by reason of force majeure either party hereto shall 
be rendered unable wholly or in part to carry out its obligations under this Loan Agreement, then 
except as otherwise expressly provided in this Loan Agreement, if such party shall give notice and 
full particulars of such force majeure in writing to the other party within a reasonable time after 
occurrence of the event or cause relied on, the obligations of the party giving such notice (other 
than the obligations of the University to make the debt service payments or other payments 
required under the terms hereof, or to comply with Section 4.4 or 6.2 hereof), so far as they are 
affected by such force majeure, shall be suspended during the continuance of the inability then 
claimed which shall include a reasonable time for the removal of the effect thereof, but for no 
longer period, and such party shall endeavor to remove or overcome such inability with all 
reasonable dispatch.  The term “force majeure”, as employed herein, shall mean acts of God, 
strikes, lockouts or other industrial disturbances, acts of the public enemy, acts of terrorism, orders 
of any kind of the Government of the United States or of the State or any civil or military authority, 
insurrections, riots, epidemics, landslides, lightning, earthquakes, fires, hurricanes, storms, floods, 
washouts, droughts, arrest, restraining of government and people, civil disturbances, explosions, 
partial or entire failure of utilities, shortages of labor, material, supplies or transportation, or any 
other similar or different cause not reasonably within the control of the party claiming such 
inability.  It is understood and agreed that the settlement of existing or impending strikes, lockouts 
or other industrial disturbances shall be entirely within the discretion of the party having the 
difficulty and that the above requirements that any force majeure shall be reasonably beyond the 
control of the party and shall be remedied with all reasonable dispatch shall be deemed to be 
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fulfilled even though such existing or impending strikes, lockouts and other industrial disturbances 
may not be settled but could have been settled by acceding to the demands of the opposing person 
or persons. 

Section 9.3. Assignment.  The University may not at any time, except as otherwise 
permitted pursuant to Section 6.1 hereof, assign or transfer this Loan Agreement, without the prior 
written consent of the Issuer and the Trustee (which consents shall not be unreasonably withheld); 
provided, further, that, (1) the University shall nevertheless remain liable to the Issuer for the 
payment of all debt service payments and for the full performance of all of the terms, covenants 
and conditions of this Loan Agreement and of any other Financing Document to which it shall be 
a party, (2) any assignee or transferee of the University in whole of the Facility shall have assumed 
in writing and have agreed to keep and perform all of the terms of this Loan Agreement on the part 
of the University to be kept and performed, shall be jointly and severally liable with the University 
for the performance thereof, shall be subject to service of process in the State, and, if a corporation, 
shall be qualified to do business in the State, (3) in the Opinion of Counsel addressed to the Issuer 
and Trustee, such assignment or transfer shall not legally impair in any respect the obligations of 
the University for the payment of all debt service payments nor for the full performance of all of 
the terms, covenants and conditions of this Loan Agreement or of any other Financing Document 
to which the University shall be a party, nor impair or limit in any respect the obligations of any 
obligor under any other Financing Document, (4) any assignee or transferee shall be a Tax-Exempt 
Organization or, if not a Tax-Exempt Organization, upon receipt of an opinion of Bond Counsel 
addressed to the Issuer and the Trustee as to the non-includability in gross income of interest on 
the Bonds for purposes of federal income taxation, and shall utilize the Facility in compliance with 
the Act, (5) such assignment or transfer shall not violate any provision of this Loan Agreement, 
the Indenture or any other Financing Document, (6) such assignment or transfer shall in no way 
diminish or impair the University’s obligation to carry the insurance required under Section 4.4 of 
this Loan Agreement and the University shall furnish written evidence satisfactory to the Issuer 
and the Trustee that such insurance coverage shall in no manner be limited by reason of such 
assignment or transfer, (7) each such assignment or transfer contains such other provisions as the 
Issuer or the Trustee may reasonably require, and (8) in the opinion of Bond Counsel, such 
assignment or transfer shall not cause the interest on the Bonds to be includable in gross income 
for federal income taxes.  The University shall furnish or cause to be furnished to the Issuer and 
the Trustee a copy of any such assignment or transfer in substantially final form at least thirty (30) 
days prior to the date of execution thereof. 

Any consent by the Issuer or the Trustee to any act of assignment or transfer shall be held 
to apply only to the specific transaction thereby authorized.  Such consent shall not be construed 
as a waiver of the duty of the University, or the successors or assigns of the University, to obtain 
from the Issuer and the Trustee consent to any other or subsequent assignment or transfer, or as 
modifying or limiting the rights of the Issuer or the Trustee under the foregoing covenant by the 
University. 

Section 9.4. Priority of Indenture.  Pursuant to the Indenture, the Issuer will pledge and 
assign the debt service payments and certain other moneys receivable under this Loan Agreement 
to the Trustee as security for payment of the principal, purchase price or Redemption Price of, if 
any, and interest on the Bonds, and this Loan Agreement shall be subject and subordinate to the 
Indenture, and such security interests, pledges and assignments thereunder. 
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Section 9.5. Benefit of and Enforcement by Bondholders.  The Issuer and the University 
agree that this Loan Agreement is executed in part to induce the purchase by others of the Bonds 
and for the further securing of the Bonds, and accordingly all covenants and agreements on the 
part of the Issuer and the University as set forth in this Loan Agreement are hereby declared to be 
for the benefit of the Holders from time to time of the Bonds and may be enforced as provided in 
Article VIII of the Indenture on behalf of the Bondholders by the Trustee (as permitted under the 
Indenture). 

Section 9.6. Amendments.  This Loan Agreement may be amended only with the 
concurring written consent of the Trustee given in accordance with the provisions of the Indenture. 

Section 9.7. Notices.  All notices, certificates or other communications hereunder shall 
be sufficient if sent by registered or certified United States mail, postage prepaid, addressed, if to 
the Issuer, to the Monroe County Industrial Development Corporation, 50 West Main Street, 
Rochester, New York 14614, Attention:  Executive Director; if to the University, to St. John Fisher 
University, 3690 East Avenue, Rochester, New York 14618, Attention: Chief Financial Officer; if 
to the Trustee, to Manufacturers and Traders Trust Company, 285 Delaware Avenue, 3rd Floor, 
Buffalo, New York 14202, Attention: Corporate Trust Department.  The Issuer, the University and 
the Trustee may, by like notice, designate any further or different addresses to which subsequent 
notices, certificates or other communications shall be sent.  Any notice, certificate or other 
communication hereunder shall, except as may expressly be provided herein, be deemed to have 
been delivered or given as of the date it shall have been mailed. 

Section 9.8. Prior Agreements Superseded.  This Loan Agreement shall completely and 
fully supersede all other prior understandings or agreements, both written and oral (other than any 
Financing Documents), between the Issuer and the University relating to the Project. 

Section 9.9. Severability.  If any clause, provision or section of this Loan Agreement be 
ruled invalid by any court of competent jurisdiction, the invalidity of such clause, provision or 
section shall not affect any of the remaining provisions hereof. 

Section 9.10. Inspection of Facility.  The University will permit the Trustee, or its duly 
authorized agents, at all reasonable times during normal business hours upon prior written notice 
to enter upon the Facility and to examine and inspect the Facility and exercise their rights 
hereunder, under the Indenture and under the other Financing Documents with respect to the 
Facility. 

Section 9.11. Effective Date; Counterparts.  This Loan Agreement shall become effective 
upon its delivery on the Closing Date.  It may be simultaneously executed in several counterparts, 
each of which shall be an original and all of which together shall constitute but one and the same 
instrument. 

Section 9.12. Binding Effect.  This Loan Agreement shall inure to the benefit of, and shall 
be binding upon, the Issuer, the University and their respective successors and assigns. 

Section 9.13. Net Agreement.  It is the intention of the parties hereto that this Loan 
Agreement be “net” to the University and that all of the debt service payments payable hereunder 
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be available for debt service on the Bonds, and this Loan Agreement shall be construed to effect 
such intent. 

Section 9.14. Laws Governing.  This Loan Agreement shall be governed by, and 
construed in accordance with, the laws of the State of New York. 

Section 9.15. Investment of Funds.  Any moneys held as part of the Rebate Fund, the 
Project Fund, the Bond Fund or the Renewal Fund or in any special fund provided for in this Loan 
Agreement or in the Indenture to be invested in the same manner as in any said Fund shall, at the 
written request of an Authorized Representative of the University, be invested and reinvested by 
the Trustee, as provided in the Indenture (but subject to the provisions of the Tax Compliance 
Agreement).  Neither the Issuer nor the Trustee nor any of their members, directors, officers, 
agents, servants or employees shall be liable for any depreciation in the value of any such 
investments or for any loss arising therefrom. 

Interest and profit derived from such investments shall be credited and applied as provided 
in the Indenture, and any loss resulting from such investments shall be similarly charged. 

Section 9.16. Investment Tax Credit.  It is the intention of the parties hereto that any 
investment tax credit or comparable credit which may ever be available shall accrue to the benefit 
of the University and the University shall, and the Issuer upon advice of counsel may, make any 
election and take other action in accordance with the Code as may be necessary to entitle the 
University to have such benefit. 

Section 9.17. Waiver of Trial by Jury.  The parties do hereby expressly waive all rights to 
trial by jury on any cause of action directly or indirectly involving the terms, covenants or 
conditions of this Loan Agreement or the Facility or any matters whatsoever arising out of or in 
any way connected with this Loan Agreement. 

The provision of this Loan Agreement relating to waiver of a jury trial and the right of re-
entry or re-possession shall survive the termination or expiration of this Loan Agreement. 

Section 9.18. Non-Discrimination. 

(a) At all times during the construction, maintenance and operation of the Facility, the 
University shall not discriminate against any employee or applicant for employment because of 
race, color, creed, age, sex or national origin.  The University shall use its best efforts to ensure 
that employees and applicants for employment with the University or any subtenant of the Facility 
are treated without regard to their race, color, creed, age, sex or national origin.  As used herein, 
the term “treated” shall mean and include, without limitation, the following: recruited, whether by 
advertising or other means; compensated, whether in the form of rates of pay or other forms of 
compensation; selected for training, including apprenticeship; promoted; upgraded; downgraded; 
demoted; transferred; laid off; and terminated. 

(b) The University shall, in all solicitations or advertisements for employees placed by 
or on behalf of the University, state that all qualified applicants will be considered for employment 
without regard to race, color, creed or national origin, age or sex. 
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Section 9.19. No Recourse under this Loan Agreement or on Bonds.  All covenants, 
stipulations, promises, agreements and obligations of the Issuer or University, as applicable, 
contained in this Loan Agreement shall be deemed to be the covenants, stipulations, promises, 
agreements and obligations of the Issuer or University, as applicable, and not of any member, 
director, officer, employee or agent of the Issuer or University, as applicable, in his/her individual 
capacity, and no recourse shall be had for the payment of the principal of, redemption premium, if 
any, or interest on the Bonds or for any claim based thereon or hereunder against any member, 
director, officer, employee or agent of the Issuer or University, as applicable, or any natural person 
executing the Bonds. 

Section 9.20. Date of Loan Agreement for Reference Purposes Only.  The date of this 
Loan Agreement shall be for reference purposes only and shall not be construed to imply that this 
Loan Agreement was executed on the date first above written.  This Loan Agreement was executed 
and delivered on the date of original issuance and delivery of the Series 2024 Bonds. 
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IN WITNESS WHEREOF, the Issuer has caused its corporate name to be hereunto 
subscribed by its duly Authorized Representative and the University has caused its name to be 
subscribed hereto by its Authorized Representative, all being done as of the day and year first 
above written. 

MONROE COUNTY INDUSTRIAL 

DEVELOPMENT CORPORATION 

By:    
Ana J. Liss, Executive Director 

ST. JOHN FISHER UNIVERSITY 

By:    
Mark D. Harris, DBA 
Vice President for Finance and Administration 
and Chief Financial Officer 
 

STATE OF NEW YORK ) 
COUNTY OF MONROE ) 

On the _______ day of June in the year 2024 before me, the undersigned, personally 
appeared Ana J. Liss, personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual whose name is subscribed to the within instrument and acknowledged 
to me that she executed the same in her capacity, and that by her signature on the instrument, the 
individual, or the person upon behalf of which the individual acted, executed the instrument. 

 
  

Notary Public 
STATE OF NEW YORK ) 
COUNTY OF MONROE ) 

On the ____ day of June in the year 2024 before me, the undersigned, personally appeared 
Mark D. Harris, personally known to me or proved to me on the basis of satisfactory evidence to 
be the individual whose name is subscribed to the within instrument and acknowledged to me that 
he executed the same in his capacity, and that by his signature on the instrument, the individual, or 
the person upon behalf of which the individual acted, executed the instrument. 

  

Notary Public 



 

 

 

SCHEDULE A 

PROJECT COMPLETION CERTIFICATE OF THE UNIVERSITY 

AS REQUIRED BY SECTION 2.2 OF THE LOAN AGREEMENT 

THE UNDERSIGNED HEREBY CERTIFIES that he/she is an Authorized Representative 
(as defined in the Loan Agreement referred to below) of St. John Fisher University, a New York 
not-for-profit education corporation (the “University”), and this certificate is being delivered in 
accordance with the provisions of Section 2.2 of that certain Loan Agreement, dated as of June 1, 
2024 (the “Loan Agreement”), by and between the Monroe County Industrial Development 
Corporation (the “Issuer”) and the University, and FURTHER CERTIFIES THAT (capitalized 
terms used but not defined herein shall have the respective meanings assigned to such terms in the 
Loan Agreement): 

The Project was completed on ___________________. 

The portion of the Project related to the 2024 Facility has been completed substantially in 
accordance with the Plans and Specifications therefor and all labor, services, materials and supplies 
used therefor have been paid for (except for any costs not exceeding $100,000 in the aggregate (i) 
not now due and payable or (ii) the liability for payment of which is being contested or disputed 
in good faith by the University). 

All other facilities necessary in connection with the portion of the Project related to the 
2024 Facility have been completed, and all costs and expenses incurred in connection therewith 
have been paid (except for any costs not exceeding $100,000 in the aggregate (i) not now due and 
payable or (ii) the liability for payment of which is being contested or disputed in good faith by 
the University). 

In accordance with all applicable laws, regulations, ordinances and guidelines, the 2024 
Facility has been made ready for occupancy, use and operation for its intended purposes. 

The Rebate Amount as calculated in accordance with the Tax Compliance Agreement is 
$_________________, and accompanying this certificate is the amount of $_____________ 
which the Trustee is directed to deposit in the Rebate Fund. 

Attached hereto as Exhibit A is a temporary or permanent certificate of occupancy, if 
required by applicable law, and any and all permissions, approvals, licenses or consents required 
of governmental authorities for the occupancy, operation and use of the Facility for the purposes 
contemplated by the Loan Agreement for any portion of the Project that prior to the date of issuance 
of the Bonds did not have a certificate of occupancy. 

Attached hereto as Exhibit B is evidence of the issuance of all necessary, unconditional and 
final permits with respect to the Project, if any, from all appropriate governmental agencies, and 
evidence that the Project is in compliance with all applicable building, zoning and other 
governmental codes and regulations, and that all requisite licenses, permits and approvals that may 
be required so as to permit the use and operation of the Facility by the University and any uses 
necessary or incidental thereto for any portion of the Project that prior to the date of issuance of 
the Bonds did not have such permit. 



 

 

 

This certificate (x) is given without prejudice to any rights of the University against third 
parties which may exist on the date hereof or which may subsequently come into being, and (y) is 
given only for the purposes of Section 2.2 of the Loan Agreement.  No Person other than the Issuer 
and the Trustee may benefit from this certificate. 

IN WITNESS WHEREOF, the undersigned has hereunto set its hand this _____ day of 
_________________, _____. 

ST. JOHN FISHER UNIVERSITY 

By:   
Name: 
Title: 



 

 

 

SCHEDULE B 

FORM OF PROMISSORY NOTE 

AFTER THE ENDORSEMENT AS HEREON PROVIDED AND PLEDGE OF THIS 
PROMISSORY NOTE, THIS PROMISSORY NOTE MAY NOT BE ASSIGNED, PLEDGED, 
ENDORSED OR OTHERWISE TRANSFERRED EXCEPT TO AN ASSIGNEE OR 
SUCCESSOR OF THE TRUSTEE IN ACCORDANCE WITH THE INDENTURE, BOTH OF 
WHICH ARE REFERRED TO HEREIN. 

$46,980,000 June 27, 2024 

PROMISSORY NOTE 

FOR VALUE RECEIVED, ST. JOHN FISHER UNIVERSITY, a not-for-profit 
education corporation organized and existing under the laws of the State of New York (the 
“Borrower”), by this promissory note hereby promises to pay to the order of MONROE COUNTY 
INDUSTRIAL DEVELOPMENT CORPORATION (the “Issuer”), the principal sum of FORTY-
SIX MILLION NINE HUNDRED EIGHTY THOUSAND DOLLARS ($46,980,000), together 
with interest on the unpaid principal amount hereof, from the date of the issuance and delivery of 
the Series 2024 Bonds (as such term is hereinafter defined) until paid in full, at a rate per annum 
equal to the respective rates of interest borne from time to time by the Series 2024 Bonds, together 
with all Redemption Price payments as and when due.  All capitalized terms used but not defined 
in this Promissory Note shall have the respective meanings assigned such terms by the Indenture 
(as hereinafter defined).  All such payments shall be made in funds which shall be immediately 
available on the due date of such payments and in lawful money of the United States of America 
and shall be paid at the designated corporate trust office of the Trustee or its successor under the 
Indenture. 

The principal amount, interest and Redemption Price payments shall be payable on 
the dates and in the amounts that principal of, interest and Redemption Price payments on the 
Series 2024 Bonds are payable under the Loan Agreement, dated as of June 1, 2024 (as the same 
may be amended or supplemented, the “Loan Agreement”), between the Borrower and the Issuer, 
subject to prepayments and credits to the extent provided in the Indenture and the Loan Agreement, 
the terms, conditions and provisions of which are hereby incorporated by reference. 

This promissory note is the “Promissory Note” referred to in the Indenture. 
 
This Promissory Note and the payments required to be made hereunder are 

irrevocably assigned, without recourse, representation or warranty, and pledged to the Trustee 
under the Indenture of Trust, dated as of June 1, 2024 (as the same may be amended or 
supplemented, the “Indenture”), by and between the Issuer and the Trustee, and such payments 
will be made directly to the Trustee for the account of the Issuer pursuant to such assignment.  
Such assignment is made as security for the payment of the Issuer’s $46,980,000 Tax-Exempt 
Revenue Bonds (St. John Fisher University Project), Series 2024 (the “Series 2024 Bonds”), 
issued by the Issuer pursuant to the Indenture.  All the terms, conditions and provisions of the 



 

 

 

Indenture, the Loan Agreement and the Series 2024 Bonds are hereby incorporated as a part of this 
Promissory Note. 

 
The Borrower may at its option, and may under certain circumstances be required 

to, prepay together with accrued interest, all or any part of the amounts due under this Promissory 
Note, as provided in the Loan Agreement and the Indenture. 

Presentation, demand, protest and notice of dishonor are hereby expressly waived 
by the Borrower. 

The Borrower hereby promises to pay costs of collection and attorneys’ fees in case 
of default on this Promissory Note. 

(Remainder of Page Intentionally Left Blank –Signature Page Follows)



 

 

 

This Promissory Note shall be governed by, and construed in accordance with, the 
laws of the State of New York without regard to conflicts of law principles thereof. 

ST. JOHN FISHER UNIVERSITY 

By: __________________________________ 
Mark D. Harris, DBA 
Vice President for Finance and Administration 
and Chief Financial Officer 

  



 

 

 

ENDORSEMENT 

Pay to the order of MANUFACTURERS AND TRADERS TRUST COMPANY, without 
recourse, as Trustee under the Indenture referred to in the within mentioned Loan Agreement, as 
security for the Series 2024 Bonds issued under such Indenture.  This endorsement is given without 
any warranty as to the authority or genuineness of the signature of the maker of the Promissory 
Note. 

MONROE COUNTY INDUSTRIAL 

DEVELOPMENT CORPORATION 

By:  
Name: Ana J. Liss 
Title:   Executive Director 

Dated:  June 27, 2024 
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APPENDIX E 

Form of Pledge and Security Agreement 
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PLEDGE AND SECURITY AGREEMENT 

from 

ST. JOHN FISHER UNIVERSITY, 

a not-for-profit education corporation organized and existing under the laws of the 
State of New York, having its principal office at 390 East Avenue, Rochester, New York 14618, 

as Obligor, 
 

to 

MANUFACTURERS AND TRADERS TRUST COMPANY, 

as Trustee 

Dated as of June 1, 2024 

Monroe County Industrial Development Corporation 
Tax-Exempt Revenue Bonds 

(St. John Fisher University Project), Series 2024 
 

 

  



 

 

 

PLEDGE AND SECURITY AGREEMENT 

THIS PLEDGE AND SECURITY AGREEMENT, dated as of June 1, 2024 (“Pledge and 

Security Agreement”), is from ST. JOHN FISHER UNIVERSITY, a not for profit education 
corporation duly organized and validly existing under the laws of the State of New York having an 
office for the transaction of business located at 3690 East Avenue, Rochester, New York 14618 
(the “University”) to MANUFACTURERS AND TRADERS TRUST COMPANY, having its 
principal corporate trust office located at 285 Delaware Avenue, 3rd Floor, Buffalo, New York 
14202, as trustee (the “Trustee”) for the holders of the Tax-Exempt Revenue Bonds (St. John 
Fisher University Project), Series 2024 in the aggregate original principal amount of $46,980,000 
(the “Series 2024 Bonds”) issued by the Monroe County Industrial Development Corporation, a 
local development corporation of the State of New York (the “Issuer”) pursuant to a certain 
Indenture of Trust, dated as of June 1, 2024, by and between the Issuer and the Trustee (the 
“Indenture”). 

W I T N E S S E T H : 

WHEREAS, pursuant to Section 1411 of the Not-for-Profit Corporation Law (“N-PCL”) 
of the State of New York (the “State”), as amended (hereinafter collectively called the “Act”), and 
pursuant to its certificate of incorporation, as amended (the “Certificate”), the Issuer was 
established as a not-for-profit local development corporation of the State with the authority and 
power to own, lease and sell personal and real property for the purposes of, among other things, 
acquiring, constructing and equipping certain projects exclusively in furtherance of the charitable 
or public purposes of relieving and reducing unemployment, promoting and providing for 
additional and maximum employment, bettering and maintaining job opportunities, instructing or 
training individuals to improve or develop their capabilities for such jobs, by encouraging the 
development of, or retention of, an industry in the community or area, and lessening the burdens 
of government and acting in the public interest; and 

WHEREAS, by resolution duly adopted May 8, 2024 (the “Bond Resolution”), the Issuer 
authorized the issuance of the Series 2024 Bonds for the purpose of making funds available to the 
University for the purpose of financing a certain Project (as defined in the Indenture); and 

WHEREAS, (i) pursuant to a certain Loan Agreement, dated as of June 1, 2024 (the “Loan 

Agreement”), by and between the Issuer and the University, the Issuer has agreed to loan the 
proceeds of the Series 2024 Bonds to the University with the debt service payments thereunder in 
an amount sufficient to pay, among other things, the principal of, redemption price of, and interest 
on, the Series 2024 Bonds, and (ii) the University will execute the Promissory Note in favor of the 
Issuer to evidence the University’s obligation under the Loan Agreement to repay the loan, and the 
Issuer will endorse the Promissory Note to the Trustee; and 

WHEREAS, as security for the Series 2024 Bonds, the Issuer assigned to the Trustee all of 
its rights (except its Reserved Rights as defined in the Indenture) under the Loan Agreement 
pursuant to the Indenture; and 

WHEREAS, in order to provide additional security for the Series 2024 Bonds, the 
University and the Trustee deem it necessary to execute and deliver this Pledge and Security 
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Agreement, pursuant to which the University shall grant to the Trustee, for the benefit of the 
holders of the Series 2024 Bonds, a security interest in the Pledged Revenues (defined herein); and 

WHEREAS, the execution and delivery of this Pledge and Security Agreement has been 
duly authorized by the parties and all conditions, acts and things necessary and required by the 
Constitution or statutes of the State, including the Act, or otherwise to exist, to have happened, or 
to have been performed precedent to or in the execution and delivery of this Pledge and Security 
Agreement do exist, have happened and have been performed. 

NOW, THEREFORE, in consideration of the premises and mutual covenants set forth 
herein, the parties agree as follows: 

ARTICLE I - DEFINITIONS 

SECTION 1.1. DEFINITIONS. 

(A) Capitalized terms used herein and not otherwise defined herein shall have the same 
meanings assigned to such terms in Article I of the Indenture. 

(B) The following capitalized terms shall have the following meanings: 

“Annual Debt Service” means the actual sum of the principal and sinking fund installments 
of and interest on outstanding Long-Term Indebtedness payable during a Fiscal Year provided that 
(a) with respect to any Indebtedness that bears a variable rate of interest the debt service shall 
include any credit enhancement costs and (b) with respect to any Long-Term Indebtedness subject 
to an interest rate exchange agreement, the debt service shall include the net payments made to or 
received from the counterparty.  With respect to principal and sinking fund installments paid in 
any Fiscal Year on outstanding balloon long-term debt (25% or more of the original principal 
amount thereof matures, or is required to be purchased by the University, either automatically or 
at the option of the holder of such balloon indebtedness, or otherwise come due in any one year), 
such debt shall be assumed to be issued on a level debt service basis with a term equaling the 
original term of the debt. 

“Balloon Indebtedness” shall mean Long-Term Indebtedness of which 25% or more in 
principal amount matures, or is required to be purchased by the University (either automatically 
or at the option of the holder of such Balloon Indebtedness) in any one year. 

“Bond Fund Requirement” shall mean the amounts required to be paid by the University 
to the Trustee for deposit in the Bond Fund in respect of the principal of the Series 2024 Bonds 
(including mandatory redemptions or prepayments) and the interest thereon, including loan 
payments due under Section 3.3(a) of the Loan Agreement. 

“Closing Date” shall mean June 27, 2024, the date of the initial issuance and delivery of 
the Series 2024 Bonds. 

“Commercial Code” shall mean the Uniform Commercial Code, as the same may from 
time to time be in effect in the State. 
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“Debt Service Coverage Ratio” is the ratio of Operating Revenues Available for Debt 
Service to Annual Debt Service. 

“Fiscal Year” means a twelve-month period beginning on June 1st of a calendar year and 
ending on May 31st of the next succeeding calendar year, or such other twelve month period as the 
University may elect as its fiscal year. 

“Indebtedness” shall mean without duplication, (i) all obligations of the University for 
borrowed moneys, including without limitation bonds and notes, (ii) all indebtedness, no matter 
how created, secured by property of the University, whether or not such indebtedness is assumed 
by the University, (iii) the liability of the University under any lease of real or personal property 
that is properly capitalized on the balance sheet of the University in accordance with generally 
accepted accounting principles, (iv) installment purchase agreements, (v) any guaranty by the 
University of any other Person for borrowed moneys or which has been incurred or assumed by 
such Person in connection with the acquisition of property or the leasing of real or personal 
property which is properly capitalized on the balance sheet of such Person in accordance with 
generally accepted accounting principles, excluding Indebtedness that has been defeased, and (vi) 
any other obligations of the University properly recorded as indebtedness under generally accepted 
accounting principles. 

“Intercreditor Agreement” means, with respect to the Pledged Revenues, the Second 
Amended and Restated Intercreditor Agreement (relating to Pledged Revenues), dated as of June 
1, 2024, by and among the 2012 Trustee and the Trustee, as may be further amended or 
supplemented from time to time. 

“Long-Term Indebtedness” means Indebtedness having an original maturity of greater than 
one (1) year or Indebtedness on which the University has an option to extend the maturity thereof 
for a period of greater than one (1) year beyond the date of the original incurrence thereof. 

“Maximum Annual Debt Service” means on any date, the greatest amount required in the 
then current or future Fiscal Year of Annual Debt Service. 

“Operating Revenues Available for Debt Service” means total unrestricted operating 
revenues, including funds made available for operations from endowment funds and from other 
temporarily restricted resources, minus total unrestricted operating expenses, excluding 
depreciation, amortization, and interest expenses as displayed or included in the University’s 
audited financial statements produced in accordance with generally accepted accounting principles 
then applicable to the University, and excluding (i) any gains or losses resulting from either the 
extinguishment of Indebtedness, the sale, exchange or other disposition of capital assets not in the 
ordinary course of business, (ii) earnings resulting from any reappraisal, revaluation or write-up 
or write-down of fixed or capital assets, (iii) any non-cash adjustment for changes in accounting 
estimates, change in generally accepted accounting principles, or other non-cash adjustments made 
in accordance with generally accepted accounting principles, (iv) extraordinary items, (v) any 
realized gains or losses on the sale of investments or interest exchange agreements, and (vi) any 
unrealized gains/appreciation or losses/depreciation on the carrying value of investments or 
interest exchange agreements. 
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“Parity Obligations” means Long-Term Indebtedness of the University incurred in 
accordance with Section 3.8 hereof including obligations of the University to one or more 
commercial banks or financial institutions obligated to contribute to making loans, purchasing 
bonds or otherwise making funds available as security for the payment of the principal and interest 
when due on Long-Term Indebtedness of the University incurred in accordance with Section 3.8 
hereof. 

“Pledged Revenues” or “Gross Revenues” shall mean all receipts, revenues, income and 
other money received by the University from any source and all rights to receive the same 
(including, without limitation, operating revenues and non-operating revenues determined in 
accordance with generally accepted accounting principles), whether in the form of accounts 
receivable, contract rights, chattel paper, instruments or other rights, and the proceeds thereof, and 
any insurance thereon, whether now existing or hereafter coming into existence and whether now 
owned or held or hereafter acquired by the University; provided, however, that there shall be 
excluded from Pledged Revenues gifts, grants, bequests, donations and contributions heretofore or 
hereafter made, designated at the time of making thereof by the donor or maker as being for certain 
specific purposes, and the income derived therefrom, to the extent required by such designation. 

“Proceeds” shall have the meaning assigned to it in Article 9 of the Commercial Code and, 
in any event, shall include, but not be limited to, (A) any and all proceeds of any insurance, 
judgment, indemnity, warranty or guaranty payable to the University from time to time with respect 
to any of the Pledged Revenues; (B) any and all payments (in any form whatsoever) made or due 
and payable to the University from time to time in connection with any requisition, confiscation, 
condemnation, seizure or forfeiture of all or any part of the Pledged Revenues by any 
Governmental Authority; and (C) any and all other amounts from time to time paid or payable 
under or in connection with any of the Pledged Revenues. 

“Revenue Fund” shall mean the special account designated by that name established by the 
Trustee pursuant to Section 4.4(B) of this Pledge and Security Agreement. 

“Series 2012 Bonds” means the Issuer’s $23,680,000 Tax-Exempt Revenue Refunding 
Bonds (St. John Fisher College Project), Series 2012A. 

“Series 2012 Pledge and Security Agreement” means the pledge and security agreement, 
dated as of June 1, 2012, by and between the University and the Series 2012 Trustee, as amended 
or supplemented from time to time. 

“Series 2012 Revenue Pledge” means the security interest in Pledged Revenues of the 
University granted by the University to the Series 2012 Trustee under the terms of the Series 2012 
Pledge and Security Agreement. 

“Series 2012 Trustee” means The Bank of New York Mellon, or its successors and assigns, 
as trustee with respect to the Series 2012A Bonds. 

“Series 2024 Bonds” means the Issuer’s $46,980,000 Tax-Exempt Revenue Bonds (St. 
John Fisher University Project), Series 2024. 
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“Series 2024 Pledge and Security Agreement” or “Pledge and Security Agreement” means 
this Pledge and Security Agreement, dated as of June 1, 2024, from the University to the Trustee, 
as amended or supplemented from time to time. 

“Series 2024 Revenue Pledge” means the security interest in Pledge Revenues of the 
University granted by the University to the Trustee under the terms of the Series 2024 Pledge and 
Security Agreement. 

“Short-Term Indebtedness” means any Indebtedness that is not Long-Term Indebtedness. 

“State” means the State of New York. 

“Subordinated Indebtedness” shall mean any indebtedness of the University that is not 
secured by any Lien on the Pledged Revenues, or that is secured by a Lien upon the Pledged 
Revenues that is by its terms expressly subordinated to the Lien on the Pledged Revenues created 
by this Pledge and Security Agreement. 

SECTION 1.2. INTERPRETATION.  In this Pledge and Security Agreement, unless the context 
otherwise requires: 

(A) the terms “hereby”, “hereof”, “hereto”, “herein”, “hereunder” and any similar terms 
as used in this Pledge and Security Agreement, refer to this Pledge and Security Agreement, and 
the term “heretofore” shall mean before, and the term “hereafter” shall mean after, the date of this 
Pledge and Security Agreement; 

(B) words of masculine gender shall mean and include correlative words of the 
feminine and neuter genders; 

(C) words importing the singular number shall mean and include the plural number and 
vice versa; and 

(D) any certificates, letters or opinions required to be given pursuant to this Pledge and 
Security Agreement shall mean a signed document attesting to or acknowledging the 
circumstances, representations, opinions of law or other matters therein stated or set forth or setting 
forth matters to be determined pursuant to this Pledge and Security Agreement. 

ARTICLE II - REPRESENTATIONS AND WARRANTIES OF THE UNIVERSITY 

SECTION 2.1. REPRESENTATIONS AND WARRANTIES OF THE UNIVERSITY.  The 
University represents and warrants as follows: 

(A) The University is a not-for-profit education corporation duly organized and validly 
existing under the laws of the State of New York and has the power to enter into and perform this 
Pledge and Security Agreement and to pledge the Pledged Revenues in the manner and to the 
extent herein set forth, and this Pledge and Security Agreement constitutes a valid and enforceable 
obligation according to its terms.  The execution, delivery and performance of this Pledge and 
Security Agreement have been duly authorized by all necessary actions of the University. 
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(B) Neither the execution and delivery of this Pledge and Security Agreement, the 
consummation of the transactions contemplated hereby nor the fulfillment of or compliance with 
the provisions hereof will violate any provision of the University’s charter or by-laws, or conflict 
with or result in a breach of or default under any of the terms, conditions or provisions of any 
order, judgment, law, restriction, agreement or instrument to which the University is a party to or 
by which it or any of its Property is or may be bound, or result in the creation or imposition of any 
Lien, except as expressly contemplated by this Pledge and Security Agreement. 

(C) No event has occurred and no condition exists which, upon the execution of this 
Pledge and Security Agreement, would constitute an Event of Default under Article IV hereof.  
The University is not in violation of (i) any term of any provision of its charter or by-laws, or (ii) 
in any material respect, any other instrument to which the University is a party or by which the 
University may be bound. 

(D) The University represents and warrants that no part of the Pledged Revenues or any 
right to receive or collect the same or the proceeds thereof is subject to any lien, pledge, security 
interest or assignment, other than the Series 2012 Revenue Pledge, and that the Pledged Revenues 
assigned pursuant hereto are legally available to provide security for the University’s performance 
hereunder.  Notwithstanding the preceding sentence, however, the Pledged Revenues are pledged 
by the University on a parity basis to provide security for the Series 2012 Bonds, and the Series 
2024 Bonds.  The University agrees that it shall not hereafter create or permit the creation of any 
pledge, assignment, encumbrance, restriction, security interest in or other commitment of or with 
respect to the Pledged Revenues which is prior or equal to the pledge made by Section 3.1 hereof 
except with respect to Parity Obligations as provided in Section 3.8 hereof and Section 2.13 of the 
Indenture.  Except for the parity Lien granted to the Trustee pursuant to this Pledge and Security 
Agreement, the Series 2012 Pledge and Security Agreement, the University is (or in the case of 
Pledged Revenues acquired after the date hereof, will be) the sole legal and beneficial owner of 
each item of the Pledged Revenues, having good and marketable title thereto, free and clear of any 
and all Liens. 

(E) The chief executive office and/or principal place of business of the University is 
located at its address set forth in Section 5.4(B) hereof. 

(F) No consent of any party (other than those that have been duly obtained, made or 
performed, and are in full force and effect) to any contract in existence on the date hereof is 
required, or purports to be required, in connection with the execution, delivery and performance 
of this Pledge and Security Agreement. 

(G) This Pledge and Security Agreement is effective to create, in favor of the Trustee, 
legal, valid and enforceable liens on and security interests in the Pledged Revenues and all 
necessary and appropriate filings having been duly effected in all appropriate public offices so that 
the liens and security interests created by this Pledge and Security Agreement will constitute 
perfected liens on and security interests in the Pledged Revenues on a pari passu basis with the 
Series 2012 Revenue Pledge, and Parity Obligations as provided in Section 3.8 hereof. 
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ARTICLE III - COVENANTS AND AGREEMENTS 

SECTION 3.1. PLEDGE OF THE PLEDGED REVENUES; USE PRIOR TO EVENT OF 
DEFAULT. 

(A) As security for the obligations of the University under the Loan Agreement and for 
the University’s obligation with respect to the Series 2024 Bonds issued under the Indenture, the 
University hereby pledges, assigns, hypothecates, transfers and delivers to the Trustee, and hereby 
grants to the Trustee a security interest in, all right, title and interest, whether now owned or at any 
time hereafter acquired, of the University in and to the Pledged Revenues. 

(B) So long as no Event of Default shall have occurred and be continuing, and except 
as otherwise provided in Section 4.3 of this Pledge and Security Agreement, nothing contained in 
this Pledge and Security Agreement shall be deemed to preclude the University from possessing, 
and consistent with its past practices, using and disposing of the Pledged Revenues in the ordinary 
course of its corporate purposes. 

(C) Notwithstanding anything contained herein or in any other document to the 
contrary, the University and the Trustee acknowledge and agree that this Pledge and Security 
Agreement is subject to the terms and conditions contained in the Intercreditor Agreement and the 
University’s and Trustee’s rights and obligations in and to the Pledged Revenues are controlled by 
and expressly subject to the Intercreditor Agreement. 

SECTION 3.2. INFORMATION.  The University shall furnish to the Trustee any information 
with respect to the Pledged Revenues, including schedules further identifying and describing the 
Pledged Revenues, reasonably requested by the Trustee, and will allow the Trustee to inspect and 
copy, or will furnish the Trustee with copies of, all records relating to the Pledged Revenues. 

SECTION 3.3. FURTHER ASSURANCE.  The University agrees that, at any time and from time 
to time upon the written request of the Trustee, the University will execute and deliver such further 
documents and do such further acts and things as the Trustee may reasonably request in order to 
effect the purposes of this Pledge and Security Agreement.  The Trustee shall have no duty in this 
regard. 

SECTION 3.4. FINANCING STATEMENTS. 

(A) The Trustee is authorized on behalf of the University and itself to complete one or 
more financing statements, including continuation statements with respect to any Pledged 
Revenues covered by this Pledge and Security Agreement and to file the same in any appropriate 
office or place to the extent permitted by law. 

(B) At any time and from time to time, at the sole expense of the University, the 
University will promptly execute and deliver any and all such further instruments and documents 
and will take such further action as may be necessary or desirable to obtain, maintain and perfect 
the liens and security interests granted to the Trustee herein, including, without limitation, the 
filing of any financing or continuation statements under the Uniform Commercial Code in effect 
in any jurisdiction with respect to the liens and security interests granted hereby, and the Trustee 
is authorized to complete one or more financing statements or continuation statements with respect 
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to the liens and security interests granted hereby and to file the same in any appropriate office or 
place to the extent permitted by applicable law.  If any amount payable under or in connection with 
any of the Pledged Revenues shall be or become evidenced by any instrument or chattel paper, 
such instrument or chattel paper shall be delivered to the Trustee, duly endorsed in a manner 
satisfactory to the Trustee, to be held as Pledged Revenues pursuant to this Pledge and Security 
Agreement; provided, however, that this delivery requirement shall be deemed satisfied if delivery 
is made to the Series 2012 Trustee under the Series 2012 Pledge and Security Agreement. 

(C) The University agrees to deposit all of its Pledged Revenues, as and when received, 
into one or more deposit accounts and/or securities accounts with one or more banks or other 
financial institutions selected by the University (each, an “Account”).  The University shall apply 
the monies comprising Pledged Revenues in the Accounts to the making of Debt Service Payments 
on the Series 2024 Bonds as they become due and payable, and may withdraw monies from the 
Accounts for any lawful purpose. The University shall provide to the Trustee a statement 
identifying the name and number of any fund or account established by the University with any 
banking, trust or other financial institution pursuant to this Section. 

(D) The University shall execute and deliver to the Trustee from time to time such 
amendments or supplements to this Pledge and Security Agreement as may be necessary or 
appropriate to include as security under the Indenture, the Pledged Revenues, proceeds thereof, 
and related deposit accounts or securities accounts, to otherwise perfect the Trustee’s security 
interest in Pledged Revenues.  In addition, the University covenants that it will take such other 
action and execute such documents, including control agreements or amendments thereto which 
shall, in the opinion of counsel to the Trustee, be necessary to comply with applicable law. 

SECTION 3.5. INDEMNIFICATION BY THE UNIVERSITY.  The University agrees to pay, 
and to save the Trustee harmless from, any and all liabilities, costs and expenses (including, 
without limitation, reasonable legal fees and expenses) in connection with any of the transactions 
contemplated by, and enforcement of, this Pledge and Security Agreement, provided that the 
University shall have no such obligation to the Trustee with respect to liabilities, costs and 
expenses arising from the gross negligence or willful misconduct of the Trustee.  In any suit, 
proceeding or action brought by the Trustee under any account or any contract relating in any way 
to any Pledged Revenues for any sum owing thereunder, or to enforce any provisions of any 
account or any such contract, the University will save, indemnify and keep the Trustee harmless 
from and against all expense, loss or damage suffered by reason of any defense, set-off, 
counterclaim, recoupment or reduction or liability whatsoever of the account debtor or obligor 
thereunder, arising out of a breach by the University of any obligation thereunder or arising out of 
any other agreement, indebtedness or liability at any time owing to or in favor of such account 
debtor or obligor or its successors from the University, and from their costs of collection and 
enforcement (including reasonable legal fees and disbursements).  The provisions of this Section 
shall survive the termination of this Pledge and Security Agreement. 

SECTION 3.6. NO SET-OFF BY THE UNIVERSITY.  No set-off, counterclaim, reduction or 
diminution of an obligation, or any defense of any kind or nature (other than full performance by 
the University of the obligations hereunder) which the University has or may have against the 
Trustee or any other Person, shall be available hereunder to the University with respect to a claim 
under this Pledge and Security Agreement.  The University acknowledges that no oral or other 
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agreements, understandings, representations or warranties exist with respect to this Pledge and 
Security Agreement or with respect to the obligations of the University under this Pledge and 
Security Agreement, except as specifically set forth in this Pledge and Security Agreement. 

SECTION 3.7. NOTICE AND SERVICE OF PROCESS; VENUE; WAIVER OF JURY TRIAL. 

(A) The University will remain subject to service of process in the State, and any notice, 
process, pleading or other papers may be served upon the University at such address as is specified 
in or pursuant to Section 5.4 of this Pledge and Security Agreement. 

(B) The University hereby irrevocably agrees that any suit, action or other legal 
proceeding arising out of this Pledge and Security Agreement may be brought in the courts of the 
State or the courts of the United States located within Monroe County, New York. 

(C) Each of the Trustee and the University knowingly, voluntarily, intentionally and 
irrevocably waives each right it may have to a trial by jury with respect to, and each right to assert 
any claim for special, exemplary or punitive damages in addition to actual and consequential 
damages in, any action or other legal proceeding arising out of this Pledge and Security Agreement. 

SECTION 3.8. PARITY OBLIGATIONS. 

(A) The University may issue, incur or assume Long-Term Indebtedness secured by a 
Lien on Pledged Revenues, which in the event of any default and acceleration or claim on the 
Pledged Revenues is pari passu with the Lien on the Pledged Revenues granted by this Pledge and 
Security Agreement, the Series 2012 Revenue Pledge, provided (1) such Long-Term Indebtedness 
refunds or refinances all or a portion of the Series 2024 Bonds, or (2) (a) the University provides 
to the Trustee a certificate of an Authorized Representative of the University containing pro forma 
calculations demonstrating that the Maximum Annual Debt Service on the University’s 
Indebtedness, including such Long-Term Indebtedness, does not exceed ten percent (10%) of the 
amount of its unrestricted operating revenues as reported for the most recently concluded Fiscal 
Year for which audited financial statements are available, and (b) for so long as the Series 2012 
Bonds are outstanding, the University provides to the Trustee a certificate of an Authorized 
Representative of the University containing pro forma calculations demonstrating a Debt Service 
Coverage Ratio of 1.00:1.00 or higher for the most recently concluded Fiscal Year for which 
audited financial statements are available taking into account the additional Long-Term 
Indebtedness proposed to be issued.  For the avoidance of doubt, the requirement to demonstrate 
the Debt Service Coverage Ratio described in clause (b) will only apply while the Series 2012 are 
outstanding, and upon payment in full of the Series 2012 Bonds, this requirement will be of no 
further force and effect. 

(B) For purposes of calculating the Debt Service Coverage Ratio for such pro forma 
calculations, Annual Debt Service shall be equal to projected Maximum Annual Debt Service.  
Indebtedness which does not bear interest at a fixed rate will be deemed to bear interest at an 
annual rate equal to 120% of the weighted average annual interest rate borne by such Indebtedness 
over the 24-month period ending on the date of calculation (or with respect to such Long-Term 
Indebtedness issued during such 24-month period, 120% of the average of the most recent 24-
month Bond Buyer 25 Revenue Bond Index).  The principal of Balloon Indebtedness will be 
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deemed to mature pursuant to the Annual Debt Service definition hereunder.  In the event the 
project to be financed with such additional Long-Term Indebtedness is expected to generate 
additional revenues, such revenues, net of anticipated expenses, may be included in the pro forma 
calculations of the Debt Service Coverage Ratio provided that such estimations of additional net 
revenues are deemed reasonable in the opinion of an Authorized Representative of the University. 

ARTICLE IV - EVENTS OF DEFAULT 

SECTION 4.1. EVENTS OF DEFAULT DEFINED.  An “Event of Default” shall exist if any of 
the following occurs: 

(A) COVENANTS FOR THE PAYMENT OF MONEY - the University fails to 
perform or observe any covenant for the payment of money contained herein within ten (10) days 
of demand, after written notice with respect thereto is given by the Trustee to the University; 

(B) [RESERVED]; 

(C) WARRANTIES OR REPRESENTATIONS - any warranty, representation or other 
statement by or on behalf of the University contained in this Pledge and Security Agreement is 
false or misleading in any material respect when made; 

(D) INVOLUNTARY BANKRUPTCY PROCEEDINGS - a receiver, liquidator or 
trustee of the University or of any of its Property is appointed by court order, and such order 
remains in effect for more than sixty (60) days; or the University is adjudicated bankrupt or 
insolvent; or any of the Property of the University is sequestered by court order and such order 
remains in effect for more than sixty (60) days; or a petition is filed against the University under 
any bankruptcy, reorganization, arrangement, insolvency, readjustment of debt, dissolution or 
liquidation law of any jurisdiction, whether now or hereafter in effect, and is not dismissed within 
sixty (60) days after such filing; 

(E) VOLUNTARY PETITIONS - the University files a petition in voluntary 
bankruptcy or seeks relief under any provision of any bankruptcy, reorganization, arrangement, 
insolvency, readjustment of debt, dissolution or liquidation law of any jurisdiction, whether now 
or hereafter in effect, or consents to the filing of any petition against it under such law; 

(F) ASSIGNMENTS FOR BENEFIT OF CREDITORS - the University shall generally 
not pay its debts as such debts become due or admits in writing its inability to pay its debts 
generally as they become due, or consents to the appointment of a receiver, trustee or liquidator of 
all or any part of its Property; or 

(G) DEFAULTS UNDER FINANCING DOCUMENTS OR INTERCREDITOR 
AGREEMENT - the occurrence and continuation of an “Event of Default” under any of the other 
Financing Documents or the Intercreditor Agreement. 

SECTION 4.2. REMEDIES ON DEFAULT.  (A) If an Event of Default shall occur and be 
continuing, the Trustee, on behalf of the Bondholders, may exercise, in addition to all other rights 
and remedies granted to them in this Pledge and Security Agreement and in any other instrument 
or agreement securing, evidencing or relating to the Series 2024 Bonds, all rights and remedies of 
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a secured party under the Commercial Code.  Without limiting the generality of the foregoing, the 
Trustee without demand of performance or other demand, presentment, protest, advertisement or 
notice of any kind (except any notice required by law referred to below) to or upon the University 
or any other Person (all and each of which demands, defenses, advertisements and notices are 
hereby waived), may in such circumstances forthwith, collect, receive, appropriate and realize 
upon the Pledged Revenues, or any part thereof, subject to the terms and limitations of the 
Intercreditor Agreement.  The Trustee shall, subject to the terms and limitations of the Intercreditor 
Agreement, apply the net proceeds of any such collection, recovery, receipt, appropriation, 
realization or sale, after deducting all reasonable costs and expenses of every kind incurred therein 
or incidental to the care or safekeeping of any of the Pledged Revenues or in any way relating to 
the Pledged Revenues or the rights of the Trustee hereunder, respectively, including, without 
limitation, reasonable attorneys’ fees and disbursements, to the payment in whole or in part of 
amounts owed under the Series 2024 Bonds, in such order as the Trustee may elect, and only after 
such application and after the payment by the Trustee of any other amount required by any 
provision of law, including, without limitation, Section 9-615 the Commercial Code, need the 
Trustee account for the surplus, if any, to the University.  To the maximum extent permitted by 
applicable law, the University waives all claims, damages and demands it may acquire against the 
Trustee arising out of the exercise of any rights hereunder.  If any notice of a proposed sale or other 
disposition of Pledged Revenues shall be required by law, such notice shall be deemed reasonable 
and proper if given at least 10 days before such sale or other disposition.  The University shall 
remain liable for any deficiency if the proceeds of any sale of the Pledged Revenues are insufficient 
to pay amounts owed with respect to the Series 2024 Bonds and the reasonable fees and 
disbursements of any attorneys employed by the Trustee to collect such deficiency. 

(B) If an Event of Default shall have occurred and be continuing, the Trustee shall, 
subject to the terms and limitations of the Intercreditor Agreement, have the right (1) to notify or 
to require the University to notify Persons obligated on any instruments, accounts, or contracts 
which are part of the Pledged Revenues to make payment thereof directly to the Trustee, or as the 
Trustee shall direct, (2) to collect and enforce any such accounts and contracts, and (3) to 
compromise, settle or otherwise agree to waive, amend or modify the obligation of any account 
debtors or obligors under such accounts and contracts.  Subject to the provisions of the Financing 
Documents and the Intercreditor Agreement, until such time as the Trustee elects to exercise such 
rights, the University, as the agent of the Trustee, shall collect and enforce all such contracts and 
accounts.  The cost of such collection and enforcement, including attorneys’ fees and expenses, 
shall be borne by the University, whether the same is incurred by the Trustee or the University. 

(C) If an Event of Default exists and continues, subject to the terms and limitations of 
the Intercreditor Agreement, the Trustee may proceed to enforce the provisions hereof and to 
exercise any other rights, powers and remedies available to it.  The Trustee, in its sole discretion, 
shall have the right to proceed first and directly against the University under this Pledge and 
Security Agreement (subject to the Intercreditor Agreement) without proceeding against or 
exhausting any other remedies which it may have and without resorting to any other security held 
by the Issuer or the Trustee. 

(D) Each and every Event of Default hereunder shall give rise to a separate cause of 
action hereunder, and separate suits may be brought hereunder by the Trustee as each cause of 
action arises. 
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(E) The Trustee may, subject to the terms and limitations of the Intercreditor 
Agreement, pursue its rights and remedies under this Pledge and Security Agreement 
notwithstanding (1) any guaranty of or other security for the Series 2024 Bonds, and (2) any action 
taken or omitted to be taken by the Trustee or any other Person to enforce any of the rights or 
remedies under such guaranty or with respect to any other security. 

(F) The University shall pay to the Trustee all fees and reasonable costs and expenses 
(including reasonable legal fees and expenses) incurred by the Trustee in the protection of their 
respective rights or in the pursuance of their respective remedies in respect of this Pledge and 
Security Agreement. 

(G) The foregoing rights and powers of the Trustee shall be in addition to, and not a 
limitation upon, any rights and powers of the Trustee given by law, by any other provisions of this 
Pledge and Security Agreement, by the other Financing Documents or otherwise. 

(H) The provisions of this Section 4.2 shall survive the termination of this Pledge and 
Security Agreement. 

SECTION 4.3. PROCEEDS.  If an Event of Default shall occur and be continuing, subject to the 
terms and limitations of the Intercreditor Agreement, (A) all Pledged Revenues received by the 
University consisting of cash, checks and other near-cash items shall be paid to the Trustee for 
application in accordance with the terms of the Financing Documents and Intercreditor Agreement 
and otherwise shall be held by the University in trust for the Trustee, segregated from other funds 
of the University, and shall, forthwith upon receipt by the University, be turned over to the Trustee 
in the exact form received by the University (duly indorsed by the University to the Trustee, if 
required), and (B) any and all such Pledged Revenues received by the Trustee (whether from the 
University or otherwise) may, in the sole discretion of the Trustee, as applicable, be held by the 
Trustee for application against amounts owed to it, and/or then, or at any time thereafter, may be 
applied by the Trustee against the Series 2024 Bonds (whether matured or unmatured), such 
application to be in such order as the Trustee shall elect.  Subject to Section 4.4(H) hereof, any 
balance of such Pledged Revenues remaining after all amounts owed to the Trustee and on the 
Series 2024 Bonds shall have been paid in full and the Financing Documents shall have been 
terminated shall be paid over to the University or to whomsoever may be lawfully entitled to 
receive the same. 

SECTION 4.4. APPOINTMENT OF SECURITY AGENT; ESTABLISHMENT OF REVENUE 
FUND.  As security for the prompt and complete payment of all amounts payable to the Trustee 
and payment when due (whether at the stated maturity, by acceleration or otherwise) of the Series 
2024 Bonds, the University hereby agrees as follows: 

(A) The Trustee is hereby appointed by the University as security agent hereunder, and 
Trustee hereby agrees to act as such and to accept all cash, other amounts, instruments, securities 
and investments to be delivered to or held by the Trustee pursuant to the terms of this Pledge and 
Security Agreement, subject, however, to the Intercreditor Agreement.  The Trustee shall hold and 
safeguard the Revenue Fund (and the cash, instruments and securities on deposit therein) during 
the term of this Pledge and Security Agreement and shall treat the cash, instruments and securities 
in the Revenue Fund as funds, instruments and securities pledged by the University to the Trustee, 
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to be held by the Trustee, for the benefit of the Bondholders, in trust in accordance with the 
provisions hereof. 

(B) The following special, segregated and irrevocable cash collateral account is hereby 
established by the Trustee, which shall be maintained at all times until the termination of this 
Pledge and Security Agreement: the Revenue Fund.  No amounts will be deposited into the 
Revenue Fund until Section 4.4(D) hereof is triggered.  All moneys, investments and securities at 
any time on deposit in the Revenue Fund shall constitute trust funds to be held in the custody of 
the Trustee for the purposes and on the terms set forth in this Pledge and Security Agreement, 
subject, however, to the Intercreditor Agreement. 

(C) In order to secure the performance by the University of all of its covenants, 
agreements and obligations under the Financing Documents and the Intercreditor Agreement and 
the payment by the University of all amounts due on the Series 2024 Bonds, and in furtherance 
(and not in limitation) of the provisions of Section 3.1 hereof and the other provisions of this 
Pledge and Security Agreement and the Intercreditor Agreement, the University hereby pledges 
and assigns to the Trustee, for the benefit of the Bondholders, and hereby creates in favor of the 
Trustee, for the benefit of the Bondholders, a security interest in and to, the Revenue Fund, all 
cash, cash equivalents, instruments, investments and other securities at any time on deposit in the 
Revenue Fund and all proceeds of any of the foregoing.  All moneys, cash equivalents, instruments, 
investments and securities at any time on deposit in the Revenue Fund shall constitute collateral 
security for the payment by the University of all amounts due under the Series 2024 Bonds and 
the performance and observance by the University of all the covenants and conditions contained 
in the Financing Documents and Intercreditor Agreement, and shall at all times be subject to the 
control of the Trustee and shall be held in the custody of the Trustee for the purposes of, and on 
the terms set forth in, this Pledge and Security Agreement and the Intercreditor Agreement.  The 
University shall not have any right or power to distribute or to direct the Trustee to distribute any 
amounts in the Revenue Fund or any part thereof except in accordance with the provisions hereof 
and the Intercreditor Agreement. 

(D) Subject to the terms of the Intercreditor Agreement, upon the occurrence and 
continuation of an Event of Default, the University shall deposit or cause all Pledged Revenues to 
be deposited in the Revenue Fund immediately upon receipt thereof.  The money from time to time 
in the Revenue Fund shall be applied by the Trustee, for the purpose of making the deposits 
required to be made to the following Funds or accounts created under the Indenture in the following 
order of priority: (1) the Bond Fund; (2) such account as the University shall have established for 
the payment of principal or interest on Subordinated Indebtedness, if any; and (3) if, on the last 
Business Day of any June or December, or in the event that (a) the balance on deposit in the Bond 
Fund shall equal the Bond Fund Requirement for the next Bond Payment Date, and (b) the Trustee 
shall have received from the University sufficient moneys to permit the Trustee to make all other 
deposits to other funds or accounts established under the Indenture required by the Indenture to be 
made into such funds and accounts as of such Business Day, then the Trustee shall notify the 
University, and the University may withdraw free and clear of the Lien of this Pledge and Security 
Agreement all amounts then on deposit in the Revenue Fund that are in excess of the total of (x) 
the amount to be transferred from the Revenue Fund to the Bond Fund for the next Bond Payment 
Date, and (y) any amounts required by the Indenture to be transferred to other funds or accounts 
established under the Indenture from the Revenue Fund on or prior to the next Bond Payment Date. 
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(E) Any deposit made into the Revenue Fund hereunder shall be irrevocable and the 
amount of such deposit and any instrument or security held in the Revenue Fund hereunder and all 
interest thereon shall be held in trust by the Trustee and applied solely as provided herein and the 
Intercreditor Agreement. 

(F) Any cash held by the Trustee in the Revenue Fund shall be invested by the Trustee 
from time to time in Defeasance Obligations (as defined in the Indenture) as the University shall 
determine and specifically direct in writing.  Any income or gain realized as a result of any such 
investment shall be held as part of the Revenue Fund and reinvested or released as provided herein 
and the Intercreditor Agreement.  Any income tax payable on account of any such income or gain 
shall be payable by the University as an expense of the Project.  The Trustee shall have no liability 
for any loss, fee, tax or other charge resulting from any such investment, reinvestment or sale 
thereof other than by reason of their willful misconduct or gross negligence.  Any such investment 
may be sold (without regard to maturity date) by the Trustee whenever necessary to make any 
withdrawal or distribution required by this Pledge and Security Agreement and the Intercreditor 
Agreement.  The Trustee will promptly notify the University of any loss resulting from any such 
investment and the University shall thereupon reimburse the Revenue Fund. 

(G) Cash and Defeasance Obligations on deposit from time to time in the Revenue Fund 
shall be valued by the Trustee in the same manner as described in the Indenture. 

(H) After all the Series 2012 Bonds shall have been paid in full and the Series 2012 
Pledge and Security Agreement shall have been terminated, if an Event of Default has been timely 
cured and no other Event of Default has occurred and is continuing, the balance in Revenue Fund 
shall be returned to the University and no Pledged Revenues shall be required hereunder to be 
deposited therein until as may be required again under Section 4.4(D) hereof. 

SECTION 4.5. REMEDIES NOT EXCLUSIVE; WAIVER AND NOTICE. 

(A) No remedy herein conferred upon or reserved to the Trustee is intended to be 
exclusive of any other available remedy or remedies, but each and every such remedy shall be 
cumulative and shall be in addition to every other remedy given under this Pledge and Security 
Agreement now or hereafter existing at law or in equity or by statute. 

(B) No delay or omission to exercise any right or power accruing upon the occurrence 
of any Event of Default hereunder shall impair any such right or power or shall be construed to be 
a waiver thereof, but any such right or power may be exercised from time to time and as often as 
may be deemed expedient. 

(C) In order to entitle the Trustee to exercise any remedy reserved to it in this Pledge 
and Security Agreement, it shall not be necessary to give any notice, other than such notice as may 
be expressly required in this Pledge and Security Agreement. 

(D) In the event any provision contained in this Pledge and Security Agreement shall 
be breached by any party and thereafter duly waived by the other party so empowered to act, such 
waiver shall be limited to the particular breach so waived and shall not be deemed to waive any 
other breach hereunder. 
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(E) No waiver, amendment, change, alteration, release, discharge, modification or 
termination of this Pledge and Security Agreement shall be established by conduct, custom or 
course of dealing. 

SECTION 4.6. TERMINATION OF PROCEEDINGS.  In case any proceeding taken by the 
Trustee on account of any Event of Default shall have been discontinued or abandoned for any 
reason or shall have been determined adversely to the Trustee, then the University and the Trustee 
shall be restored to their former positions and rights hereunder, and all rights, remedies and powers 
of the Trustee shall continue as if no such proceeding had been taken. 

SECTION 4.7. PERFORMANCE BY THE TRUSTEE OF THE UNIVERSITY’S 
OBLIGATIONS. If the University fails to perform or comply with any of its agreements contained 
herein and the Trustee, as provided for by the terms of this Pledge and Security Agreement, shall 
itself perform or comply, or otherwise cause performance or compliance, with such agreement, the 
expenses of the Trustee incurred in connection with such performance or compliance, together 
with interest thereon at a rate per annum equal to ten percent (10%), shall be payable by the 
University to the Trustee, as applicable, on demand and shall constitute obligations secured hereby.  
The Trustee shall be under no obligation to make any payment described in this Section unless it 
shall have been requested in writing to do so by the Holders of at least fifty-one percent (51%) in 
aggregate principal amount of the Outstanding Series 2024 Bonds and shall have been provided 
with adequate funds to make such payment. 

ARTICLE V - MISCELLANEOUS 

SECTION 5.1. OBLIGATIONS ARISE ON THE ISSUANCE OF THE SERIES 2024 BONDS.  
The obligations of the University hereunder shall arise absolutely and unconditionally when the 
Series 2024 Bonds are issued by the Issuer on the Closing Date. 

SECTION 5.2. SURVIVAL.  All warranties, representations and covenants made by the 
University herein shall be deemed to have been relied upon by the Trustee and shall survive the 
delivery to the Trustee of this Pledge and Security Agreement, regardless of any investigation made 
by the Trustee. 

SECTION 5.3. SUCCESSORS AND ASSIGNS.  This Pledge and Security Agreement shall 
inure to the benefit of and be binding upon the successors and assigns of each of the parties, 
provided, however, that the obligations of the University hereunder may not be assigned.  The 
provisions of this Pledge and Security Agreement are intended to be for the benefit of the Trustee. 

SECTION 5.4. NOTICES.  (A) All notices, certificates and other communications hereunder 
shall be in writing and shall be sufficiently given and shall be deemed given when (1) sent to the 
applicable address stated below by registered or certified mail, return receipt requested, or by such 
other means as shall provide the sender with documentary evidence of such delivery, or (2) delivery 
is refused by the addressee, as evidenced by the affidavit of the Person who attempted to effect 
such delivery. 

(B) The addresses to which notices, certificates and other communications hereunder 
shall be delivered as set forth in the Indenture. 
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(C) A duplicate copy of each communication hereunder given by or to the University 
or the Trustee shall also be given to the Issuer. 

(D) The University, the Issuer and the Trustee may, by notice given hereunder, designate 
any further or different addresses to which subsequent notices, certificates and other 
communications shall be sent. 

SECTION 5.5. ENTIRE UNDERSTANDING; COUNTERPARTS.  This Pledge and Security 
Agreement constitutes the entire agreement and supersedes all prior agreements and 
understandings, both written and oral, among the parties with respect to the subject matter hereof 
and may be executed simultaneously in several counterparts, each of which shall be deemed an 
original, but all of which together shall constitute one and the same instrument.  Notwithstanding 
the foregoing, this Pledge and Security Agreement shall be subject to the Intercreditor Agreement 
in all events. 

SECTION 5.6. AMENDMENTS / INTERCREDITOR AGREEMENT TO CONTROL.  No 
waiver, amendment, change, modification, release, discharge, alteration or termination of this 
Pledge and Security Agreement shall be made except upon the written consent of the University, 
the Trustee and the approval of all other parties to the Intercreditor Agreement.  Any amendment, 
change or modification of this Pledge and Security Agreement shall be subject to the Intercreditor 
Agreement and the approval of all other parties to the Intercreditor Agreement.  In the event that 
any term or provision contained herein conflicts with any term or provision of the Intercreditor 
Agreement, the Intercreditor Agreement shall in all circumstances control. 

SECTION 5.7. PARTIAL INVALIDITY.  The invalidity or unenforceability of any one or more 
phrases, sentences, clauses or sections in this Pledge and Security Agreement shall not affect the 
validity or enforceability of the remaining portions of this Pledge and Security Agreement or any 
part thereof. 

SECTION 5.8. HEADINGS NOT CONTROLLING.  The headings of the several sections of 
this Pledge and Security Agreement have been prepared for convenience of reference only and 
shall not control, affect the meaning of or be taken as an interpretation of any provision of this 
Pledge and Security Agreement. 

SECTION 5.9. GOVERNING LAW.  This Pledge and Security Agreement shall be governed by, 
and construed in accordance with, the laws of the State of New York. 

SECTION 5.10. LIMITATIONS ON THE DUTIES OF THE TRUSTEE.  The Trustee enters into 
and accepts this Pledge and Security Agreement upon the terms and conditions set forth in the 
Intercreditor Agreement and the Indenture with the same force and effect as if those terms and 
conditions were repeated at length herein and made applicable to the Trustee in respect of this 
Pledge and Security Agreement and in respect of any action taken, suffered or omitted to be taken 
by the Trustee hereunder. 

SECTION 5.11. DISCHARGE OF UNIVERSITY’S OBLIGATIONS AND TERMINATION OF 
THIS PLEDGE AND SECURITY AGREEMENT.  When all amounts owed under the Series 2024 
Bonds have been paid in full and the Series 2024 Bonds are no longer Outstanding, then, and only 
then, this Pledge and Security Agreement and the security interests created hereby shall be null 
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and void and shall be released in due form, at the University’s expense; otherwise, it shall remain 
in full force and effect.  No release of this Pledge and Security Agreement, or of the Lien, security 
interest or assignment created and evidenced hereby, shall be valid unless executed by the Trustee.  
The Trustee, upon the University’s request and at the University’s expense, shall deliver to the 
University all documents evidencing such release.  On the date of such discharge, the University 
shall be released from any and all conditions, terms, covenants or restrictions created or placed 
upon it by this Pledge and Security Agreement and the University shall not have any further 
obligation or liability hereunder. 

[SIGNATURE PAGE FOLLOWS] 



 

[SIGNATURE PAGE TO SERIES 2024 PLEDGE AND SECURITY AGREEMENT] 

IN WITNESS WHEREOF, the University has caused this Pledge and Security Agreement 
to be duly executed in its name by an Authorized Representative of the University, as of the day 
and year first above written. 

ST. JOHN FISHER UNIVERSITY 

By:    
Mark D. Harris, DBA 
Vice President for Finance and 

 Administration and Chief Financial Officer 
Accepted: 

MANUFACTURERS AND TRADERS 

  TRUST COMPANY, as Trustee 

By:    
        M. Anthony Argenio, Vice President 

STATE OF NEW YORK ) 
COUNTY OF MONROE ) 

On the ___ day of June in the year 2024 before me, the undersigned, personally appeared 
Mark D. Harris, personally known to me or proved to me on the basis of satisfactory evidence to 
be the individual whose name is subscribed to the within instrument and acknowledged to me that 
he executed the same in his capacity, and that by his signature on the instrument, the individual, or 
the person upon behalf of which the individual acted, executed the instrument. 

  

Notary Public 

STATE OF NEW YORK ) 
COUNTY OF ERIE ) 

On the ___ day of June in the year 2024 before me, the undersigned, personally appeared 
M. Anthony Argenio, personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual whose name is subscribed to the within instrument and acknowledged 
to me that he executed the same in his capacity, and that by his signature on the instrument, the 
individual, or the person upon behalf of which the individual acted, executed the instrument. 

  

Notary Public 



[THIS PAGE INTENTIONALLY LEFT BLANK] 



 

 

APPENDIX F 

Form of Intercreditor Agreement



[THIS PAGE INTENTIONALLY LEFT BLANK] 



 

 

SECOND AMENDED AND RESTATED INTERCREDITOR AGREEMENT  

(RELATING TO PLEDGED REVENUES) 

This SECOND AMENDED AND RESTATED INTERCREDITOR AGREEMENT, 
dated as of June 1, 2024 (this “Agreement”), is made by and among THE BANK OF NEW 

YORK MELLON, having its principal corporate trust office located at 240 Greenwich Street, 
Floor 7E, New York, New York 10286 (the “2012 Trustee”), acting solely in its capacity as the 
2012 Trustee under the 2012 Indenture (as defined below) and MANUFACTURERS AND 

TRADERS TRUST COMPANY having its principal corporate trust office located at 285 
Delaware Avenue, 3rd Floor, Buffalo, New York 14202 (the “2024 Trustee”) acting solely in its 
capacity as the 2024 Trustee under the 2024 Indenture (as defined below), and amends and restates, 
in its entirety, that certain Intercreditor Agreement, dated as of March 1, 2014, by and among the 
2011 Trustee (as defined below), the 2012 Trustee, the 2014 Trustee (as defined below) and 
accepted by the University (as defined below). The 2012 Trustee and the 2024 Trustee are 
individually referred to herein as a “Creditor” and are collectively referred to herein as the 
“Creditors”. 

RECITALS 

1. The Monroe County Industrial Development Corporation (“MCIDC”) has issued 
$13,855,000 aggregate principal amount of its Tax-Exempt Revenue Bonds (St. John Fisher 
College Project), Series 2011 (the “Series 2011 Bonds”) pursuant to a certain Indenture of Trust, 
dated as of May 1, 2011, between MCIDC and the 2011 Trustee (as amended from time to time, 
the “2011 Indenture”), which Series 2011 Bonds are being refunded in connection with MCIDC’s 
issuance of the Series 2024 Bonds (as defined below). 

2. The MCIDC has issued $23,680,000 aggregate principal amount of its Tax-Exempt 
Revenue Refunding Bonds (St. John Fisher College Project), Series 2012A (the “Series 2012A 

Bonds” or the “2012A Bonds”) pursuant to a certain Indenture of Trust, dated as of June 1, 2012, 
between MCIDC and the 2012 Trustee (as amended from time to time, the “2012 Indenture”). 

3. The 2012A Bonds are secured by payments made by St. John Fisher University (the 
“University”) to MCIDC and assigned to the 2012 Trustee pursuant to the Loan Agreement, dated 
as of June 1, 2012, between MCIDC and the University (as amended from time to time, the “2012 

Loan Agreement”). 

4. In order to provide additional security for the 2012A Bonds, the University 
executed and delivered a certain Pledge and Security Agreement, dated as of June 1, 2012, to the 
2012 Trustee (as amended from time to time, the “2012A Pledge and Security Agreement”) 
pursuant to which the University granted to the 2012 Trustee, for the benefit of the holders of the 
Series 2012A Bonds, a security interest in the Pledged Revenues. 

5. The MCIDC has issued $17,000,000 aggregate principal amount of its Tax-Exempt 
Revenue Bonds (St. John Fisher College Project), Series 2014A (the “Series 2014A Bonds”) 
pursuant to a certain Indenture of Trust, dated as of March 1, 2014, between MCIDC and the 2014 
Trustee (as amended from time to time, the “2014 Indenture”), which Series 2014A Bonds are 
being refunded in connection with MCIDC’s issuance of the Series 2024 Bonds. 
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6. The MCIDC has issued $46,980,000 aggregate principal amount of its Tax-Exempt 
Revenue Bonds (St. John Fisher University Project), Series 2024 (the “Series 2024 Bonds” or the 
“2024 Bonds”) pursuant to a certain Indenture of Trust, dated as of June 1, 2024, between MCIDC 
and the 2024 Trustee (as amended from time to time, the “2024 Indenture”). 

7. The 2024 Bonds are secured by payments made by the University to MCIDC and 
assigned to the 2024 Trustee pursuant to the Loan Agreement, dated as of June 1, 2024, between 
MCIDC and the University (as amended from time to time, the “2024 Loan Agreement”). 

8. In order to provide additional security for the 2024 Bonds, the University executed 
and delivered a certain Pledge and Security Agreement, dated as of June 1, 2024, to the 2024 
Trustee (as amended from time to time, the “2024 Pledge and Security Agreement”) pursuant to 
which the University granted to the 2024 Trustee, for the benefit of the holders of the Series 2024 
Bonds, a security interest in the Pledged Revenues. 

9. The Creditors wish to enter into a written agreement describing their relative 
priorities, rights and duties with respect to the Pledged Revenues resulting from the enforcement 
of such remedies by any one or more of the Creditors. 

NOW, THEREFORE, in consideration of the premises and other good and valuable 
consideration, the sufficiency and receipt of which are hereby acknowledged, the parties hereto 
hereby agree as follows: 

SECTION 1. Definitions. The following terms shall have the meanings assigned to them 
below in this Section 1 or in the provisions of this Agreement referred to below: 

“Bonds” means collectively the Series 2012A Bonds and the Series 2024 Bonds. 

“Creditor” or “Creditors” shall have the meaning assigned thereto in the introductory 
paragraph hereto. 

“Financing Documents” shall mean collectively the 2012A Bond Documents and the 
2024 Bond Documents. 

“MCIDC” shall have the meaning assigned thereto in the Recitals hereof. 

“Person” shall mean an individual, partnership, limited liability company, corporation, 
trust or unincorporated organization, and a government or agency or political subdivision thereof. 

“Pledged Revenues” or “Gross Revenues” shall mean all receipts, revenues, income and 
other money received by the University from any source and all rights to receive the same 
(including, without limitation, operating revenues and non-operating revenues determined in 
accordance with generally accepted accounting principles), whether in the form of accounts 
receivable, contract rights, chattel paper, instruments or other rights, and the proceeds thereof, and 
any insurance thereon, whether now existing or hereafter coming into existence and whether now 
owned or held or hereafter acquired by the University; provided, however, that there shall be 
excluded from Pledged Revenues gifts, grants, bequests, donations and contributions heretofore or 
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hereafter made, designated at the time of making thereof by the donor or maker as being for certain 
specific purposes, and the income derived therefrom, to the extent required by such designation. 

“Pledge and Security Agreements” means collectively the 2012A Pledge and Security 
Agreement and the 2024 Pledge and Security Agreement. 

“Proceeds” means any payment, directly or indirectly, from the University to a Creditor 
after such Creditor has notice of any event of default and acceleration under any of the Financing 
Documents, whether by voluntary payment by the University, by judicial process, by set off or by 
other means, including receipt or collection of Pledged Revenues. “Proceeds” shall include all set 
offs of deposit or investment accounts held by a Creditor, other than accounts held by a Creditor 
as a fiduciary including any funds held by a trustee pursuant to the terms of the applicable 
Financing Documents and further, the term “Proceeds” shall not include any payment, recovery or 
other collection of proceeds realized by a Creditor from any mortgaged property pursuant to a 
Mortgage or any mortgage title insurance policy in connection therewith. 

“University” shall have the meaning assigned thereto in the Recitals hereof. 

“2012A Bond Documents” means the 2012 Indenture, the 2012 Loan Agreement, the 
2012A Pledge and Security Agreement, the 2012A Bonds, and any and all other easements, 
licenses, documents or instruments related to any of the foregoing or issued pursuant thereto. 

“2012A Bonds” or “Series 2012A Bonds” shall have the meaning assigned thereto in the 
Recitals hereof. 

“2012 Indenture” shall have the meaning assigned thereto in the Recitals hereof. 

“2012 Loan Agreement” shall have the meaning assigned thereto in the Recitals hereof. 

“2012A Pledge and Security Agreement” shall have the meaning assigned thereto in the 
Recitals hereof. 

“2024 Bond Documents” means the 2024 Indenture, the 2024 Loan Agreement, the 2024 
Pledge and Security Agreement, the 2024 Bonds, and any and all other easements, licenses, 
documents or instruments related to any of the foregoing or issued pursuant thereto. 

“2024 Bonds” or “Series 2024 Bonds” shall have the meaning assigned thereto in the 
Recitals hereof. 

“2024 Indenture” shall have the meaning assigned thereto in the Recitals hereof. 

“2024 Loan Agreement” shall have the meaning assigned thereto in the Recitals hereof. 

“2024 Pledge and Security Agreement” shall have the meaning assigned thereto in the 
Recitals hereof. 

SECTION 2. Creditors’ Priority of Interests.  Upon the occurrence of an event of default 
and acceleration by any of the Creditors under any of the Financing Documents, any claim held 
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by each of the Creditors with respect to the Proceeds shall be pari passu (i.e., equal and ratable in 
right without regard to order of priority); the interests of each of the Creditors being co-equal and 
in proportion to the unpaid outstanding principal amount of the Series 2012A Bonds and the Series 
2024 Bonds (net of any cash or investments held as security therefor), whether or not each such 
Creditor has accelerated repayment of such principal amount. The University by signing below 
agrees, without impairing or otherwise limiting any other rights of any of the Creditors, that the 
occurrence of an event of default and acceleration of the obligations under any of the Financing 
Documents by any University shall constitute an event of default under all of the other Financing 
Documents applicable to each other Creditor, and each other Creditor shall thereupon have the 
right, upon notice to the University, to accelerate repayment of all obligations owing under the 
Financing Documents applicable to such other Creditor, whether or not expressly stated in such 
applicable Financing Documents. 

SECTION 3. No Rights to Other Funds.  Except as provided in Section 4, nothing in this 
Agreement shall grant to any of the Creditors any rights to any moneys held by the Creditors 
pursuant to the terms of the Financing Documents, including moneys from the sale of the Bonds, 
investment proceeds and moneys from payments made by the University to a Creditor prior to the 
occurrence of an event of default and acceleration under the Financing Documents. 

SECTION 4. Recovery of Proceeds.  If any Creditor has notice of an event of default and 
acceleration under any of the Financing Documents, and such Creditor receives or recovers any 
Proceeds, which Proceeds are not also shared with the other Creditors in accordance with this 
Agreement, such Creditor receiving such Proceeds shall, after allowing for the recovery of the 
initiating Creditor’s costs, fees and expenses of collection, including reasonable attorneys’ fees 
directly related to such recoveries, hold such Proceeds in trust and promptly, with the effect as of 
the date of receipt of such Proceeds, make its applicable payment to the other non-receiving 
Creditors so as to effectuate and implement the terms of this Agreement. Each Creditor that is a 
trustee shall only deposit into the funds or accounts held under the applicable Financing 
Documents for application to all amounts then due and payable under such Financing Documents 
or as security for the repayment of all obligations then or thereafter payable under the applicable 
Financing Documents, the net amount remaining of such payment after such sharing has been 
accomplished in accordance with this Agreement. 

SECTION 5. Reserved.   

SECTION 6. Additional Creditors.  In accordance with the Financing Documents and the 
Pledge and Security Agreements, the University may issue, incur or assume long-term 
indebtedness secured by a lien on Pledged Revenues pursuant to additional financing documents 
(the “Additional Documents”), which upon the occurrence of any event of default under any of 
the Financing Documents or Pledge and Security Agreements, or under the Additional Documents, 
and acceleration of any of the obligations under any of the Financing Documents or Additional 
Documents, is pari passu with the lien on the Pledged Revenues granted by the Pledge and Security 
Agreements (the “Parity Obligations”). Any holder of such Parity Obligations shall be required, 
as a condition to the University issuing such Parity Obligations, to become a party to this 
Agreement, as a Creditor, and agree to be bound by the terms hereof. To the extent that Parity 
Obligations are issued by or on behalf of the University as permitted by the Financing Documents 
and the Pledge and Security Agreements, each Creditor agrees that is will not unreasonably 
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withhold its consent to the execution of any amendment or modification of this Agreement 
necessary to allow the addition of a party, as a Creditor, hereto. 

SECTION 7. Termination.  This Agreement is a continuing agreement, and, unless each 
Creditor has specifically consented to its earlier termination in writing, this Agreement shall 
remain in full force and effect in all respects, against each Creditor, until such time as the claims 
of such Creditor are satisfied in full. 

SECTION 8. Effect of Bankruptcy.  This Agreement shall be enforceable notwithstanding 
any bankruptcy or other insolvency proceeding by or against the University. 

SECTION 9. Notice of Default and Actions.  Each Creditor agrees to give each other 
Creditor prompt written notice of the occurrence of an event of default known to it under an 
applicable Financing Document to which it is a party, including by assignment, or made for its 
benefit or by which it is benefited. In addition, each Creditor agrees to give each other Creditor 
not less than fifteen (15) days prior notice of its intention to commence any action or proceeding 
based upon an event of default under any such agreement or instrument. The failure of a Creditor 
to give any such notice shall not nullify or otherwise adversely affect or impair the validity of any 
notice or declaration of default under any of said agreements or instruments given by such party 
to the University. 

SECTION 10. Information.  The Creditors agree to furnish each other with such 
information regarding the University as is readily available to them, which at such times may be 
reasonably requested by the others. The Creditors agree that upon the occurrence of an event of 
default each Creditor shall provide the others, upon reasonable request, periodic accountings of 
the amount of such Creditor’s claims, giving effect to the application of any Proceeds recovered 
by such Creditor. The University hereby consents to the furnishing of financial information among 
and between the Creditors, and releases the Creditors from any claims or liability arising from the 
failure to furnish such information or from any error in the information furnished. 

SECTION 11. Marshalling.  No Creditor shall be required to marshal any present or future 
collateral security for, or other assurances of payment for the Bonds or to resort to such collateral 
security or other assurances of payment in any particular order, and each Creditor’s rights in respect 
of such collateral security and other rights, however existing or arising, may be exercised in any 
order. To the extent that it lawfully may, each Creditor hereby agrees that it will not invoke any 
law relating to the marshalling of collateral by which the Bonds are secured or payment thereof is 
otherwise assured, and, to the extent that each Creditor lawfully may, each Creditor hereby 
irrevocably waives the benefits of all such laws. 

SECTION 12. Binding Effect.  This Agreement shall be binding upon and shall inure to 
the benefit of the parties hereto and their respective successors and assigns. 

SECTION 13. Headings.  Section headings used in this Agreement are for convenience of 
reference only and shall not constitute a part of this Agreement for any purpose or affect the 
construction of the Agreement. 

SECTION 14. Notices.  Except as otherwise provided herein, any notice or demand 
required or permitted to be given hereunder shall be delivered personally or by telecopy or by 
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overnight courier or mailed by certified or express mail, return receipt requested, to the following 
addresses and shall be deemed to have been received when delivered personally, one (1) Business 
Day after delivery to overnight courier, or three (3) Business Days after mailing: 

If to the 2012 Trustee: 

The Bank of New York Mellon 
240 Greenwich Street, Floor 7E 
New York, New York 10286  
Attention: Corporate Trust Department 

 
If to the 2024 Trustee: 
 

Manufacturers and Traders Trust Company 
285 Delaware Avenue, 3rd Floor 
Buffalo, New York 14202 
Attention: Corporate Trust 

If to the University: 

St. John Fisher University 
3690 East Avenue 
Rochester, New York 14618 
Attention: Vice President for Financial Affairs and Chief Financial Officer  

SECTION 15. Law Governing; Consent to Jurisdiction; and Jury Trial Waiver.  This 
Agreement shall be governed by the laws of the State of New York without regard to its principles 
of conflicts of laws. EACH OF THE CREDITORS AND THE UNIVERSITY CONSENTS IN 
EACH ACTION AND OTHER LEGAL PROCEEDING COMMENCED BY ANY OF THEM 
AND ARISING OUT OF OR OTHERWISE RELATING TO THIS AGREEMENT, OR ANY OF 
THE PLEDGED REVENUES, TO THE NONEXCLUSIVE JURISDICTION OF ANY COURT 
THAT IS A COURT OF RECORD OF THE STATE OF NEW YORK OR THE UNITED STATES; 
WAIVES EACH OBJECTION TO THE LAYING OF VENUE OF ANY SUCH ACTION OR 
OTHER LEGAL PROCEEDING, WAIVES PERSONAL SERVICE OF PROCESS IN EACH 
SUCH ACTION AND OTHER LEGAL PROCEEDING, AND CONSENTS TO THE MAKING 
OF SERVICE OF PROCESS IN EACH SUCH ACTION AND OTHER LEGAL PROCEEDING 
BY REGISTERED OR CERTIFIED MAIL DIRECTED TO SUCH CREDITOR OR THE 
UNIVERSITY AT THE ADDRESS FOR NOTICES FOR SUCH CREDITOR OR THE 
UNIVERSITY UNDER SECTION 14 HEREOF. EACH OF THE CREDITORS AND THE 
UNIVERSITY WAIVE ANY RIGHT TO TRIAL BY JURY ANY OF THEM MAY HAVE 
ARISING OUT OF OR OTHERWISE RELATING TO THIS AGREEMENT. 

SECTION 16. Entire Agreement; Amendments.  This Agreement constitutes the entire 
agreement, and supersedes all prior agreements and understandings, both written and oral, between 
the parties with respect to the subject matter hereof and no modification, rescission, waiver, release 
or amendment of any provision of this Agreement nor consent to any departure by any Creditor 
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therefrom shall in any event be effective unless the same shall be in writing and be duly executed 
by each of the Creditors and consented to by the University. 

SECTION 17. Counterparts.  This Agreement may be executed simultaneously in two or 
more counterparts each of which shall be deemed an original, and it shall not be necessary in 
making proof of this Agreement to produce or account for more than one such counterpart. 

SECTION 18. No Waivers.  No course of dealing and no delay or omission by any Creditor 
in exercising any right or remedy hereunder shall operate as a waiver thereof or of any other right 
or remedy nor shall any single or partial exercise of any right hereunder preclude any other or 
further exercise thereof or the exercise of any other right. 

SECTION 19. Severability.  Any provision of this Agreement which is prohibited or 
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such 
prohibition or unenforceability without invalidating the remaining provisions hereof, and any such 
prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such 
provision in any other jurisdiction. 

SECTION 20. No Third Party Beneficiaries.  Except as provided in Section 6 hereof, all 
of the covenants and terms of this Agreement are solely for the benefit of the Creditors and their 
successors and assigns, and there are no third parties, including the University, who are intended 
to benefit in any way from this Agreement. The University by signing below agrees to be bound 
by the terms of this Agreement. 

SECTION 21. No Agency, Securities or Joint Venture.  No Creditor, by execution of the 
Agreement, shall be deemed to be the agent of any other Creditors or to have authorized any other 
Creditors to act on its behalf other than as expressly provided herein. Each Creditor has made and 
shall continue to make its own independent investigation of the financial affairs and condition of 
the University. No Creditor intends to create, under this Agreement, a joint venture, partnership or 
other form of business entity. Each party shall act independently except as expressly set forth in 
this Agreement. 

SECTION 22. Amendment and Restatement.  This Agreement amends and restates the 
Amended and Restated Intercreditor Agreement, dated as of March 1, 2014, by and among the 
2011 Trustee, the 2012 Trustee, and the 2014 Trustee, and accepted by the University, in its entirety. 

[Signature Page Follows] 
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IN WITHNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
executed as of the date first above written. 

      THE BANK OF NEW YORK MELLON,  
      acting solely in its capacity as 2012 Trustee  
 
 

     By:       
     Name:       
     Title:       

 

MANUFACTURERS AND TRADERS  

TRUST COMPANY,  
      acting solely in its capacity as 2024 Trustee  
 
 

     By:       
      M. Anthony Argenio, Vice President 

 

 

ACCEPTED AND AGREED:  

ST. JOHN FISHER UNIVERSITY 

 

By:       
Mark D. Harris, DBA 
Vice President for Finance & Administration  
and Chief Financial Officer 
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STATE OF _____________________) 
 : ss. 
COUNTY OF ___________________) 
 

On the _____day of ____________, in the year 2024, before me, the undersigned, personally 
appeared ________________________________, personally known to me or proved to me on the 
basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the 
within instrument and acknowledged to me that he/she/they executed the same in his/her/their 
capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the 
person upon behalf of which the individual(s) acted, executed the instrument. 

 
__________________________________________ 
Notary Public 
 

STATE OF NEW YORK ) 
 : ss. 
COUNTY OF ___________________) 
 

On the _____day of June, in the year 2024, before me, the undersigned, personally appeared 
M. ANTHONY ARGENIO, personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual whose name is subscribed to the within instrument and acknowledged 
to me that he executed the same in his capacity, and that by his signature on the instrument, the 
individual, or the person upon behalf of which the individual acted, executed the instrument. 

 
__________________________________________ 
Notary Public 

 
STATE OF NEW YORK ) 
 : ss. 
COUNTY OF MONROE ) 
 

On the _____day of June, in the year 2024, before me, the undersigned, personally appeared 
MARK D. HARRIS, personally known to me or proved to me on the basis of satisfactory evidence 
to be the individual whose name is subscribed to the within instrument and acknowledged to me 
that he executed the same in his capacity, and that by his signature on the instrument, the individual, 
or the person upon behalf of which the individual acted, executed the instrument. 

 
__________________________________________ 
Notary Public  
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CONTINUING DISCLOSURE AGREEMENT

THIS CONTINUING DISCLOSURE AGREEMENT (this “Disclosure Agreement”)

is executed and delivered by St. John Fisher University (the “University”) and Manufacturers

and Traders Trust Company, as trustee (the “Trustee”), under an Indenture of Trust dated as

of June 1, 2024 (the “Indenture”) between the Monroe County Industrial Development

Corporation (the “Issuer”) and the Trustee, and is executed and delivered in connection with the

issuance by the Issuer of its Tax-Exempt Revenue Bonds (St. John Fisher University Project),

Series 2024 (the “Series 2024Bonds”). The proceeds of the Series 2024 Bonds are being loaned

by the Issuer to the University pursuant to a Loan Agreement dated as of June 1, 2024 between

the Issuer and the University (the “Loan Agreement”). The University and the Trustee

covenant and agree as follows:

SECTION 1. Purpose of the Disclosure Agreement. This Disclosure Agreement is

being executed and delivered by the University and the Trustee for the benefit of the

Bondholders of the Series 2024 Bonds and in order to assist Morgan Stanley & Co. LLC and

KeyBanc Capital Markets Inc. (each an “Underwriter” and collectively, the “Underwriters”)

in complying with the Rule (defined below). The University and the Trustee acknowledge

that the Issuer has undertaken no responsibility, and shall not be required to undertake any

responsibility, with respect to any reports, notices or disclosures required by or provided

pursuant to this Disclosure Agreement, and shall have no liability to any person, including any

holder of the Series 2024 Bonds, with respect to any such reports, notices or disclosures.

SECTION 2. Definitions. In addition to the definitions set forth in the Indenture and

the Loan Agreement, which are hereby incorporated herein by reference, unless otherwise defined

in this Section, the following capitalized terms used in this Disclosure Agreement shall have

the following meanings:

“Annual Report” shall mean any Annual Report provided by the University pursuant to,

and as described in, Sections 3 and 4 of this Disclosure Agreement.

“Bondholder” or “Holder” shall mean any holder of the Series 2024 Bonds.

“Disclosure Representative” shall mean any officer of the University or his, her or its

designee, or such other person as the University shall designate in writing to the Trustee from

time to time.

“EMMA” shall mean the MSRB’s Electronic Municipal Market Access system.

“Financial Obligation” means a (i) a debt obligation; (ii) derivative instrument entered into

in connection with, or pledged as security or a source of payment for, an existing or planned debt

obligation; or (iii) guarantee of (i) or (ii). The term Financial Obligation shall not include municipal

securities as to which a final official statement has been provided to the MSRB consistent with the

Rule.

“Fiscal Year” shall mean the period from June 1 through the following May 31, or such

other period of twelve (12) consecutive calendar months designated by the University as its

fiscal year.

G-1



“MSRB” shall mean the Municipal Securities Rulemaking Board established pursuant to

Section 15B(b)(l) of the Securities Exchange Act or any successor thereto or to the functions of

the MSRB contemplated by this Disclosure Agreement.

“Notice Events” shall mean any of the events listed in Section 5(a) of this Disclosure

Agreement.

“Rule” shall mean Rule 15c2-12(b)(5) adopted by the SEC under the Securities Exchange

Act of 1934, as the same may be amended from time to time.

“SEC” shall mean the U.S. Securities and Exchange Commission.

“SecuritiesExchange Act” shall mean the Securities Exchange Act of 1934, as the same

may be amended from time to time.

SECTION 3. Provision of Annual Reports.

(a) On an annual basis, the University shall, not later than one hundred fifty (150) days

following the end of each Fiscal Year of the University, commencing with the Fiscal Year ending

May 31, 2024, provide to the MSRB an Annual Report. The Annual Report may be submitted as

a single document or as separate documents comprising a package, and may cross-reference other

information as provided in Section 4 of this Disclosure Agreement.

(b) If an Annual Report has not been provided to the MSRB by the date required in

subsection (a), the University shall send notice to the MSRB in substantially the form attached

hereto as Exhibit A.

SECTION 4. Content of Annual Reports.

The University’s Annual Report shall contain or incorporate by reference the following:

(a) Audited financial statements for the University prepared in accordance with

generally accepted accounting principles (“GAAP”), which shall include, without limitation, a

presentation of the University’s results in accordance with GAAP for at least the two (2) most

recent fiscal years for which that information is currently available.

(b) Operating information in the form included in Appendix A of the Official

Statement under the captions “ACCREDITATIONS AND AFFILIATIONS,” “FACULTY AND

STAFF,” “ACADEMIC PROGRAMS,” “ADMISSIONS STATISTICS,” “ENROLLMENT

SUMMARY,” “FIRST-YEAR STUDENT GEOGRAPHIC PROFILE,” “TRANSFER AND

GRADUATE ENROLLMENT STATISTICS,” “MAJORS RANKED BY HIGHEST

ENROLLMENT,” “RETENTION,” “DEGREES CONFERRED,” “TUITIONAND CHARGES,”

“FINANCIAL AID,” “INSURANCE” and “LITIGATION.”

(c) Financial information in the form included in Appendix A of the Official

Statement under the captions “SUMMARY FINANCIAL INFORMATION,”

“INVESTMENTS,” “FUNDRAISING ACTIVITIES,” “PROPERTY AND EQUIPMENT” and

“OUTSTANDING INDEBTEDNESS.”
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The University agrees that the financial statements provided pursuant to Sections 3 and 4

of this Disclosure Agreement shall be prepared in conformity with generally accepted accounting

principles (to the extent applicable), as in effect from time to time. Any or all of the items listed

above may be incorporated by reference from other documents, including official statements of

debt issues with respect to which the University is an “obligated person” (as defined by the Rule),

which have been filed with the MSRB or the SEC. If the document incorporated by reference is

a final official statement, it must be available from the MSRB. The University shall clearly

identify each other document so incorporated by reference.

SECTION 5. Reporting of Significant Events.

(a) This Section 5 shall govern the giving of notices by the University upon the

occurrence of any of the following Notice Events:

1. principal or interest payment delinquencies on the Series 2024 Bonds;

2. non-payment related defaults, if material;

3. unscheduled draws on debt service reserves reflecting financial difficulties;

4. unscheduled draws on credit enhancement reflecting financial difficulties;

5. substitution of credit or liquidity providers or its failure to perform;

6. adverse tax opinions, the issuance by the Internal Revenue Service of

proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-

TEB) or other material notices of determinations with respect to the taxstatus of theSeries 2024

Bonds, or other material events affecting the tax status of the Series 2024 Bonds;

7. modifications to the rights of the Bondowners, if material;

8. Series 2024 Bond calls, if material, and tender offers;

9. defeasances;

10. release, substitution or sale of property securing repayment of the

Series 2024 Bonds, if material;

11. rating changes;

12. bankruptcy, insolvency, receivership or similar event of the University;

13. the consummation of a merger, consolidation, or acquisition involving

the University or the sale of all or substantially all of the assets of the University, other than in

the ordinary course of business, the entry into a definitive agreement to undertake such an action

or the termination of a definitive agreement relating to any such actions, other than pursuant to

its terms, if material;
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14. appointment of a successor or additional trustee or the change of name

of a trustee, if material;

15. incurrence of a Financial Obligation of the University, if material, or

agreement to covenants, events of default, remedies, priority rights, or other similar terms of a

Financial Obligation of the University, any of which affect Bondholders, if material; and

16. default, event of accelerations, termination event, modification of terms, or

other similar events under the terms of a Financial Obligation of the University, any of which

reflect financial difficulties.

(b) Whenever the University obtains knowledge of the occurrence of a Notice Event,

the University shall provide, in a timely manner not in excess of ten (10) Business Days after the

occurrence of such Notice Event, notice of such Notice Event to (i) the MSRB, (ii) the Trustee and

(iii) the Issuer.

SECTION 6. Termination of Reporting Obligation. The University’s obligations

under this Disclosure Agreement shall terminate upon the defeasance, prior redemption or

payment in full of all of the Series 2024 Bonds.

SECTION 7. Amendment; Waiver. Notwithstanding any other provision of this

Disclosure Agreement, the University and the Trustee may amend this Disclosure Agreement (and

the Trustee shall agree to any amendment not modifying or otherwise affecting its duties,

obligations or liabilities in such a way as they are expanded or increased) and any provision of this

Disclosure Agreement may be waived, if all of the following conditions are satisfied: (a) such

amendment is made in connection with a change in circumstances that arises, from a change in

legal (including regulatory) requirements, a change in law (including rules or regulations) or in

interpretations thereof, or a change in the identity, nature or status of the University or the type of

business conducted thereby, (b) this Disclosure Agreement as so amended would have complied

with the requirements of the Rule as of the date of this Disclosure Agreement, after taking into

account any amendments or interpretations of the Rule, as well as any change in circumstances,

(c) the University shall have delivered an opinion of counsel, addressed to the Issuer, the

University and the Trustee, to the same effect as set forth in clause (b) above, (d) either (i) the b

shall have delivered to the Issuer and the Trustee an opinion of counsel unaffiliated with the

University (such as bond counsel) and acceptable to the University, to the effect that the

amendment does not materially impair the interests of the Holders of the Series 2024 Bonds or (ii)

the Holders of the Series 2024 Bonds consent to the amendment to this Disclosure Agreement

pursuant to the same procedures as are required for amendments to the Indenture with consent of

the Holders of the Series 2024 Bonds pursuant to the Indenture as in effect on the date of this

Disclosure Agreement, and (e) the University shall have delivered copies of such opinion(s) and

amendment to the MSRB. The Trustee may rely and act upon such opinions.

SECTION 8. Additional Information. Nothing in this Disclosure Agreement shall be

deemed to prevent the University from disseminating any other information, using the means of

dissemination set forth in this Disclosure Agreement or any other means of communication, or

including any other information in any Annual Report or notice of the occurrence of a Notice

Event, in addition to that which is required by this Disclosure Agreement. If the University
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chooses to include any information in any Annual Report or notice of occurrence of a Notice Event

in addition to that which is specifically required by this Disclosure Agreement, the University shall

have no obligation under this Disclosure Agreement to update such information or include it in

any future Annual Report or notice of occurrence of a Notice Event.

SECTION 9. Default. In the event of a failure of the University or the Trustee to comply

with any provision of this Disclosure Agreement, the Trustee may (and, any of the Holders of at

least 25% of the aggregate principal amount of Outstanding Series 2024 Bonds who have provided

security and indemnity deemed acceptable to the Trustee, shall) or any Bondholder may take such

actions as may be necessary and appropriate, including seeking mandamus or specific performance

by court order, to cause the University, or the Trustee, as the case may be, to comply with its

obligations under this Disclosure Agreement. A default under this Disclosure Agreement shall not

be deemed an Event of Default under the Indenture or the Loan Agreement, and the sole remedy

under this Disclosure Agreement in the event of any failure of the University or the Trustee to

comply with this Disclosure Agreement shall be an action to compel performance.

SECTION 10. Transmission of Notices, Documents and Information.

(a) Unless otherwise required by the MSRB, all notices, documents and information

provided to the MSRB pursuant to this Disclosure Agreement shall be provided to EMMA, the

current internet web address of which iswww.emma.msrb.org.

(b) All notices, documents and information provided to the MSRB shall be provided

in an electronic format as prescribed by the MSRB and shall be accompanied by identifying

information as prescribed by the MSRB.

SECTION 11. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit

of the University, the Trustee, the Underwriters and the Bondholders, and shall create no rights in

any other person or entity.

SECTION 12. Effective Date. This Agreement shall be effective upon the issuance of

the Series 2024 Bonds.

SECTION 13. Disclaimer. No Annual Report or notice of a Notice Event filed by or on

behalf of the University under this Disclosure Agreement shall obligate the University to file any

information regarding matters other than those specifically described in Section 3 and Section 5

hereof, nor shall any such filing constitute a representation by the University or raise any inference

that no other material events have occurred with respect to the University or the Series 2024 Bonds

or that all material information regarding the University or the Bonds has been disclosed. The

University shall have no obligation under this Disclosure Agreement to update information

provided pursuant to this Disclosure Agreement except as specifically stated herein.

SECTION 14. Counterparts. This Disclosure Agreement may be executed in several

counterparts, each of which shall be an original and all of which shall constitute but one and the

same instrument.

SECTION 15. Notices. The parties hereto may be given notices required hereunder at

the addresses set forth for them in the Loan Agreement or the Indenture.
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SECTION 16. Non-Recourse. The obligations of the University hereunder are

obligations exclusively of the corporate entity only and are not obligations of any past, present or

future director or officer of the University.

SECTION 17. Governing Law. This Disclosure Agreement shall be governed by the

laws of the State of New York, and by applicable federal laws.

[Remainder of page left blank intentionally]
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[Signature page to Continuing Disclosure Agreement]

Dated as of June 1, 2024

ST. JOHN FISHER UNIVERSITY

By:

Name:

Title:

MANUFACTURERS AND TRADERS

TRUST COMPANY

By:

Name:

Title:
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EXHIBIT A

NOTICE TOMSRB OF FAILURE TO FILEANNUAL REPORT

NOTICE IS HEREBY GIVEN that St. John Fisher University (the “University”) has not

yet provided an Annual Report with respect to the above-named Bonds as required by the

Continuing Disclosure Agreement by and between the University and Manufacturers and Traders

Trust Company (the “Trustee”) dated as of June 1, 2024.

Dated:

ST. JOHN UNIVERSITY

By:

Name:

Title:
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APPENDIX H 

Form of Approving Opinion of Bond Counsel 

June 27, 2024 

Monroe County Industrial Development Corporation 
Rochester, New York  

Re: $46,980,000 
Monroe County Industrial Development Corporation 
Tax-Exempt Revenue Bonds (St. John Fisher University Project), Series 2024 

 
Ladies and Gentlemen: 

We have acted as bond counsel to the Monroe County Industrial Development 
Corporation (Rochester, New York) (the “Issuer”), in connection with the issuance on the date 
hereof by the Issuer of its Tax-Exempt Revenue Bonds (St. John Fisher University Project), 
Series 2024 in the aggregate principal amount of $46,980,000 (the “Series 2024 Bonds”).  The 
Series 2024 Bonds are authorized to be issued pursuant to:  

(i)  Section 1411 of the New York Not-for-Profit Corporation Law (the “Act”),  

(ii)  the Bond Resolution duly adopted by the Issuer on May 8, 2024 (the 
“Resolution”), and  

(iii)  the Indenture of Trust, dated as of June 1, 2024 (the “Indenture”), by and 
between the Issuer and Manufacturers and Traders Trust Company, as trustee for the benefit of 
the Owners of the Series 2024 Bonds (the “Trustee”). 

The Series 2024 Bonds are being issued to finance and refinance the costs of the Project 
(as defined in the Indenture).  

The Issuer will loan the proceeds of the Series 2024 Bonds to St. John Fisher University 
(the “University”), a not-for-profit education corporation chartered and existing under the laws 
of the State of New York and a Section 501(c)(3) organization exempt from federal income 
taxation pursuant to Section 501(a) of the Internal Revenue Code of 1986, as amended (the 
“Code”), pursuant to the terms of a Loan Agreement, dated as of June 1, 2024 (the “Loan 

Agreement”), between the Issuer and the University.   

The obligations of the University under the Loan Agreement will be evidenced by a 
Promissory Note, dated June 27, 2024 (the “Promissory Note”), which Promissory Note will be 
endorsed by the Issuer to the Trustee. 

The Issuer and the University have entered into a Tax Regulatory Agreement, dated the 
date hereof (the “Tax Regulatory Agreement”), in which the Issuer and the University have 
made certain representations and covenants, established certain conditions and limitations and 
created certain expectations, relating to compliance with the requirements imposed by the Code.  
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Morgan Stanley & Co. LLC and KeyBanc Capital Markets Inc. (collectively, the 
“Underwriters”) have agreed to purchase the Series 2024 Bonds pursuant to the terms of a Bond 
Purchase Agreement, dated June 13, 2024 (the “Bond Purchase Agreement”), among the 
Issuer, Morgan Stanley & Co. LLC, as the representative of the Underwriters, and the 
University.   

Capitalized terms used herein and not otherwise defined herein shall have the meanings 
assigned thereto in Section 1.01 of the Indenture. 

The Series 2024 Bonds are dated the date hereof, and bear interest from the date thereof 
pursuant to the terms of the Series 2024 Bonds.  The Series 2024 Bonds are subject to 
prepayment or redemption prior to maturity, as a whole or in part, at such time or times, under 
such circumstances and in such manner as is set forth in the Series 2024 Bonds and the 
Indenture. 

As bond counsel, we have examined originals or copies, certified or otherwise identified 
to our satisfaction, of such instruments, certificates and documents (including all documents 
constituting the Record of Proceedings with respect to the issuance of the Series 2024 Bonds) as 
we have deemed necessary or appropriate for the purposes of the opinions rendered below.  In 
such examination, we have assumed the genuineness of all signatures, the authenticity and due 
execution of all documents submitted to us as originals and the conformity to the original 
documents of all documents submitted to us as copies.  As to any facts material to our opinion, 
without having conducted any independent investigation, we have relied upon, and assumed the 
accuracy and truthfulness of, the aforesaid instruments, certificates and documents. 

In rendering the opinions set forth below, we have relied upon, among other things, 
certain representations and covenants made by the parties in this transaction including: (i) the 
University in (a) the Bond Purchase Agreement; (b) the Tax Regulatory Agreement; (c) the Loan 
Agreement; (d) the Promissory Note; (e) the General Certificate of the University, dated of even 
date herewith; (f) the Continuing Disclosure Agreement, dated June 27, 2024 (the “Continuing 

Disclosure Agreement”), between the University and Manufacturers and Traders Trust 
Company, as dissemination agent; and (g) the Bond Counsel Due Diligence Questionnaire 
submitted to us by the University, as amended and supplemented; and (ii) the Issuer in (a) the 
Indenture; (b) the Tax Regulatory Agreement; (c) the Loan Agreement; (d) the Promissory Note; 
(e) the Certificate of Determination, dated the date hereof; and (f) the General Certificate of the 
Issuer, dated the date hereof.   

We call your attention to the fact that there are certain requirements with which the Issuer 
and the University must comply after the date of issuance of the Series 2024 Bonds in order for 
the interest on the Series 2024 Bonds to remain excluded from gross income for Federal income 
tax purposes.  Copies of the aforementioned documents are included in the Record of 
Proceedings or on file with Bond Counsel. 

In addition, in rendering the opinions set forth below, we have relied upon the opinions of 
counsel to the University, Hodgson Russ LLP, Rochester, New York, and counsel to the Trustee, 
Barclay Damon LLP, Syracuse, New York, all of even date herewith.  Copies of the 
aforementioned opinions are contained in the Record of Proceedings. 
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Based upon and subject to the foregoing, we are of the opinion that: 

1. The Issuer is a duly organized and existing corporate entity constituting a local 
development corporation of the State of New York. 

2. The Issuer is duly authorized to issue, execute, sell and deliver the Series 2024 
Bonds, for the purpose of paying the costs described above. 

3. The Resolution has been duly adopted by the Issuer and is in full force and effect. 

4. The Indenture, the Tax Regulatory Agreement, the Loan Agreement and the Bond 
Purchase Agreement (collectively, the “Issuer Documents”) have been duly authorized, 
executed and delivered by the Issuer. 

5. Assuming the due authorization, execution and delivery of the Issuer Documents 
by the other parties thereto, the Issuer Documents are legal, valid and binding obligations of the 
Issuer, enforceable against the Issuer in accordance with their respective terms. 

6. The Series 2024 Bonds have been duly authorized, executed and delivered by the 
Issuer and are legal, valid and binding special obligations of the Issuer payable solely from the 
revenues derived from the Loan Agreement, enforceable against the Issuer in accordance with 
their respective terms. 

7. The Series 2024 Bonds do not constitute a debt of the State of New York or 
Monroe County, New York and neither the State of New York nor Monroe County, New York 
will be liable thereon. 

8. The Code sets forth certain requirements which must be met subsequent to the 
issuance and delivery of the Series 2024 Bonds for interest thereon to be and remain excluded 
from gross income for Federal income tax purposes.  Noncompliance with such requirements 
could cause the interest on the Series 2024 Bonds to be included in gross income for Federal 
income tax purposes retroactive to the date of issuance of the Series 2024 Bonds.  Pursuant to the 
Indenture, the Loan Agreement and the Tax Regulatory Agreement, the Issuer and the University 
have covenanted to maintain the exclusion from gross income of the interest on the Series 2024 
Bonds pursuant to Section 103 of the Code.  In addition, the Issuer and the University have made 
certain representations and certifications in the Indenture, the Loan Agreement and the Tax 
Regulatory Agreement.  We are also relying on the opinion of counsel to the University as to all 
matters concerning the status of the University as an organization described in Section 501(c)(3) 
of the Code and exempt from federal income tax under Section 501(a) of the Code, and that the 
intended use of the facilities financed or refinanced with proceeds of Series 2024 Bonds will be 
in furtherance of the University’s exempt purposes under Section 501(c)(3) of the Code.  We 
have not independently verified the accuracy of those certifications and representations or those 
opinions. 

Under existing law, assuming compliance with the tax covenants described herein and the 
accuracy of the aforementioned representations and certifications, interest on the Series 2024 
Bonds is excluded from gross income for Federal income tax purposes under Section 103 of the 
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Code.  We are also of the opinion that such interest is not treated as a preference item in 
calculating the alternative minimum tax imposed under the Code.  Interest on the Series 2024 
Bonds will be taken into account in computing the alternative minimum tax imposed on certain 
corporations under the Code to the extent that such interest is included in the “adjusted financial 
statement income” of such corporations. 

9. Under existing law, interest on the Series 2024 Bonds is exempt from personal 
income taxes imposed by the State of New York or any political subdivision of the State of New 
York, assuming compliance with the tax covenants and the accuracy of the representations and 
certifications described in paragraph 8 herein. 

Except as stated in paragraphs 8 and 9, we express no opinion as to any other Federal, 
state or local tax consequences of the ownership or disposition of, or the accrual or receipt of 
interest on, the Series 2024 Bonds.  Furthermore, we express no opinion as to any Federal, state 
or local tax law consequences with respect to the Series 2024 Bonds, or the interest thereon, if 
any action is taken with respect to the Series 2024 Bonds or the proceeds thereof upon the advice 
or approval of other counsel. 

The foregoing opinions are qualified to the extent that the enforceability of the Series 
2024 Bonds, the Indenture, the Loan Agreement, the Tax Regulatory Agreement and the Bond 
Purchase Agreement may be limited by bankruptcy, insolvency or other laws or enactments now 
or hereafter enacted by the State of New York or the United States affecting the enforcement of 
creditors’ rights and by restrictions on the availability of equitable remedies and to the extent, if 
any, that enforceability of the indemnification provisions of such documents may be limited 
under law.  We express no opinion with respect to the availability of any specific remedy 
provided for in any of the Bond Documents. 

In rendering the foregoing opinions, we are not passing upon and do not assume any 
responsibility for the accuracy, completeness, sufficiency or fairness of any documents, 
information or financial data supplied by the Issuer, the University or the Trustee in connection 
with the Series 2024 Bonds, the Indenture, the Loan Agreement, the Tax Regulatory Agreement, 
the Continuing Disclosure Agreement, the Bond Purchase Agreement and the Project, and we 
make no representation that we have independently verified the accuracy, completeness, 
sufficiency or fairness of any such documents, information or financial data. 

We express no opinion with respect to the registration requirements under the Securities 
Act of 1933, as amended, the registration or qualification requirements under the Trust Indenture 
Act of 1939, as amended, the registration, qualification or other requirements of State Securities 
laws or the availability of exemptions therefrom. 

We express no opinion as to the sufficiency of the description of the Project contained in 
the Loan Agreement or as to the adequacy, perfection or priority of any security interest in any 
collateral securing the Series 2024 Bonds. 

We express no opinion with respect to whether the Issuer or the University (i) have 
complied with environmental laws, (ii) have obtained any or all necessary governmental 
approvals, consents or permits in connection with the construction, renovation, equipping, 
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furnishing and operation of the Facility, or (iii) have complied with the New York Labor Law or 
other applicable laws, rules, regulations, orders and zoning and building codes, all in connection 
with the construction, renovation, equipping, furnishing and operation of the Facility. 

 
The opinions expressed herein may be relied upon by the addressee and may not be relied 

upon by any other person without our prior written consent. 
 

Very truly yours, 



[THIS PAGE INTENTIONALLY LEFT BLANK] 
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